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Interpretive and/or No-Action Relief from Rule 1 Ob-1 7 and Rules l 01 and 
102 of Regulation M under the Securities Exchange Act of 1934 for lndcx­
Buscd 1'.:TFs of ETFs 

Dear Ms. Tao: 

SUMMARY OF REQUEST FOR RELfEF 

I am writing on behalf or J.P. Morgan Exchange-Traded rund Trust (the "Trust''), an 
open-end management investment company, the JPMorgan Diversified Return International 
Currency I ledged ETfo and the JPMorgan Diversified Return Europe Currency Hedged ETF 
(each, a " Fund" and eollecti vdy the "Funds"), each a series of the Trust described herein 
("Applicants"). The Trust, on behalf of itself, the runds, any national securities exchange or 
national securities association on or through which shares of each found (''Shares")1 are listed 
(each, a "Listing Exchange") and/or may subsequently trade (with each such market referred to 
herein as a "Markct")2, SEI Investments Distribution Co. (" Distr:butor") and persons or entities 

1 The Trust intends to list the Shares of the Funds descrihcd herein on YSE Arca. Inc. ("NYSE Arca"). 

2 In the future, the Trust may determine to list Shares on n Market other than the Listing. l ~xchnnge. Ir tin: Trust lists 
Shores on a Market other than the Listing E1'd1angc. Shares will be listed in a<.: <.:ordance with exchange listing. 
standards that arc, or will bcco1111.:. df\:<.:tive pursuant to Section I 9(b) of thi: Sc<.:urities Exchange /\ct of 
1934. as amended (the "E1'change Act"). If the Shares olso trudi: on a Market pursuant to unlisted troding 
privi leges. such trnding will be conducted pursuunt lO si:lf-rcgulatory organization rules that lmvi: become 
effective pursuant to Exchange Act Section I 9(b). 
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engaging in transactions in Shares, including Authorized Participants (as defined below), hereby 
requests, as applicable, from the sta ff of the Division of Trading and Markets ("Staff") of the 
Securities and Exchange Commission ("Com1nission"), or from the Commission, exemptions, 
interpretive or no-action advice n:garding Rule I Ob-1 7 and Rules I 0 I and I 02 of Regulation M 
under the Exchange Act. 

The Trust intends to offer Shares of each Fund . Each Fund is an exchange-traded fund (an 
" ETF"). The JPMorgan Diversified Return International Currency I !edged ETf will seek to 
prov ide investment results that close ly correspond , before fees and expenses, to the performance of 
the FTSE Developed ex Nmth America Diversified factor I 00% Hedged to USD Index (the "JPIH 
Index"), which consists of (a) the equity securities included in the FTSE Developed ex N011h 
America Diversified factor Index, as described more fully below (the "JPll I Underlying Index"), 
and (b) a currency hedging component (renecling the effect of selling the applicable non-U.S. 
currency forward each month) lo mitigate exposure to fluctuations between the currencies of the 
securities included in the J Pl 11 Index and the U.S. dollar. For reasons of effi ciency, the Fund 
intends to track the JPIH Index by (a) holding shares of the JPMorgan Diversified Return 
International Equity E'l'F (the "JPll I Underlying ETf"), an ETF whose in vestment objective is 
to seek investment resu lts that correspond generally lo the perfo, mance, before fees and 
expenses, of the JPIH Underlying Index, instead of the Fund investing directly in the shares of 
issuers of the individual securities of the J Pll l Underlying lndex;3 and (b) entering into foreign 
currency forward contracts. 

The JPMorgan Diversified Return Europe Currency Hedged ETF wi ll seek to provide 
in vestment results that closely correspond, before fees and expenses, to the performance of the 
FTSE Developed Europe Diversified factor I 00% Hedged to USO Index (the "J PEI I Index" and 
together with the JPIH Index, the " Indexes"; each an " Index"), which consists or (a) the equity 
securities included in the FTSE Deve loped Europe Diversified Factor Index, as described more 
fully below (the "JPEI I Underlying Index" and together with the JPIH Underlying Index, the 
"Underlying Indexes"; each an "Underlying Index"), and (b) a currency hedging component 
(rcnecting the effect of selling the applicable non-U.S. currency forward each month) to mitigate 

3 Pursuant to past relief issued by the Stoff on similur fllcts. each Fund is perm.tied to replicate its respective lndcx by 
investing all or part of its ussc.: ts in the app licable Underlying ETF. which seeks to trock the pcrforrm1m;e of 
its Underlying lndc.:x by investing at least 80% of its J\ssets in securi•ies inchded in such Underlying Index. 
"Asseis" means net assets. plus the amount of borrowing for investm: nt purposes. See Letter from Courtney 
S. Thornton. Senior Counsel. Of'fice of Investment Management Regulation. 10 Mnrgcry K. Nculc of Willkic 
Farr & Gallagher 1,1, P dutcd October 22. 2008 with respect to iShares Trust ct al. 
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exposure to fluctuations between the cmrencics of the securities included in the JPEH index and 
the U.S. dollar. For reasons of cf'ficiency, the Fund intends lo track the JPEH Index by (a) 
holding shares of the JPMorgan Diversified Ret urn Europe Equity ETF (the "JPEH Underlying 
ETF" and together with the JPIH Underlying ETF, the "Underlying ETFs"; each an "Underlying 
ETF"), an ETF whose investment objective is to seek investment results that correspond 
genera lly to the pc:rformance, before fees and expenses, of the JPEI I Underlying Index, instead 
of the Fund in vesting directly in the shares of issuers of the individual securities of the JPEH 
Underlying lndex;4 and (b) entering into foreign currency forward contracts. 

Accordingly, each Fund intends to operate primari ly as an " ETF of ETFs."5 Except for 
the fact that each Fund intends to operate primari ly as an t::TF of ETfs and wi ll hedge its 
currency as described above, each Fund will operate in a manner similar to its respective 
Underlying ETF. 

The Staff has issued in the past relief similar to that requested herein to index-based and 
actively managed ETFs operating as ETFs of l:ffrs (the " Prior ETf s of ETFs").1' The Staff has 

4 Jc/. 

Each Fund may, in very rare instances. invest directly in the shares or issuers of the individual securities ot'lhe 
upplieuble Underlying Index instead or holding shares of the applicable Underlying ETr if holding those 
individual securities would providc greater liquidity or other· efllciencies 10 the Fund or if the Underlying 
ETF is no longer accepting purdmses. In such event, a Fund wi ll nol operate as an ETF of l::TFs. See note 
11, infru. 

6 See Release No. 34· 76494, dated November 20. 20 15 (with respect to Flex Shares Trust); Release No. 34· 76397, 
dated November· 9. 2015 (with n.:spcct to FlexShar·es Trust): Release )Jo. 34· 76193, dated October 19. 20 15 
(\\lilh respccl to DBX ETF Trnst); Release No. 34·73298. dated Octoher J, 20111 (with respect lo ProShares 
Morningstar Alternati \leS Solution ETF): Release No. 34-71652. dalcJ March 5. 2014 (with respect to Globul 
X Funds); Release No. 34·6983 1, dated June 21. 20 13 (with respect l•:> Al.PS ETJ7 Trust); Release No. 34· 
6811 59. dated December 18. 201 2 (with respect to ALPS ETF Trust); l.c11er from Josephine J. Tao, Assistant 
Director Division of Tradi ng und Murkcts. to Kath leen 11. Moriorly or Kutten Muchin Rosenrnan I.LP dated 
March 25, 2009 with respect to Index IQ index-based ETFs or ETFs: Letter from Josephine J. Too. Assistant 
lJirector Di vision ofTnt<ling and Markets, tu W. John McGuire of Morgan Lewis & 13oi.;kius. LLP dated 
September 14. 2009 with respect to AdvisorSharcs Trust actively managed ETFs of ElTs: Letter from 
Josephine J. t'ao, Assistant Dirci.;lor Division of Trading and Morke1~. 10 Richard F. Morris of WisdomTrcc 
Asset Manage111c11l. Inc. <lated December 23, 2009 with respect 10 WisdomTree Trust Inc.lex-Bused ETF of 
ETFs; Lcllcr to W. John McCuire of Morgun Lewis & Bockius, I.LP from Joseph rurcy. Acting Co-Chief 
Counsel Division of Trad ing 011d Markets. dated June 16, 20 11 with respect lo !he Mcidcll Tactical 
Advantage l ~TF un<l Ma<lrona Forward Global Bond ETF. dated February 8, 20 11 with respect lo 
AdvisorShurcs SIM Dynamic Alloculion Diversified Income ETF and SIM Dynamic Allocation Growth 
Income ETF, dated January 19. 2011 with respect to AdvisorShnrcs Active Dear ETF, from Josephine J. Tao, 
Assistant Dirci.;tor Division of Trading and Markets. dated July 2, 2010 with respect 10 AdvisorSharcs Mars 
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previously issued similar relief to index-based ETFs7 and actively managed ETfs8 that invest 
directly in securities, as well as similar relief to various exchange-traded products (collectively, 
the ·'Prior ETFs").9 The only ETfs in which the Funds will invest will be organi~ed in the United 
States, registered under the Investment Company Act of 1940, as amended(" 1940 Act"), and 
listed on a Market. Each fund will operate in a manner similar to the Prior ETFs of ETFs. Except 
for the fact that each f und intends to operate primarily as an ETf of ETFs and will enter into 
foreign cu1Tency forward contracts, each Fund wi ll operate in a manner similar lo the Prior ETFs. 

I lill ETF uml from Jrunes A. £3rigagliano, Dcp11ty Director Division of Trading and Markets, d<1tcd Muy 4, 
2010 wi th respect to lJ.S. One Trust ETF. 

7 See Letter from James A. IMgagliono. Assistan t Director. Division of Morket Regulation. to Juck P. Drogin of 
Morgun Lewis & Bockius. LLI'. dated August 4. 2005 with respect tc iShares MSCI EAFF. Gro" 1th Index 
Fund and iShares MSCI EAFE Value Index Fund; Letter from James 13rigagliuno. Assistant Director. 
Division or Murket Regulation. to Jack I'. Drogin, Morgan. Lewis & 3 ockius LLI', dated October 14. 2004 
wi th respect to iSharcs FTSE/Xinhua Chinn 25 Index Fund: Letter frflm James A. 13rigngliuno. Assistant 
Director, Division or Market Regulation. to Stuart Strauss. Mayer, Brown Rowe & Maw, dated October 21, 
2002 with respect to the Fresco Index Shares Fund; Letters rrom James A. Brigagliano, Assistant Director. 
Division of Mnrket Regulation. to W. John M1,:G uin:. Morgan. Lewis & Hockius Ll.P, dated July 25. 2002. to 
Mttry Joun Hoene. Carter. Led)1ard & Milburn. dutcd December I. 2000. and Septe111bcr 5. 2000. and to 
Kathleen H. Moriarty, Carter. Ledyard & Milbum. dated May 16. 2000 ,,·i1h respect lo various series of 
iShares Trust: Lener from James A. Brigagliano. Associate Director of the Division of Market Regulation. to 
Kuthlecn Moriarty. Carter, Lcdyard & Milbum. dutcd May 21. 200 I with respect to Yongunrd Index Funds; 
Lcllcr from James A. Brigagliono. Assistunl Dircctor. Division of Market Rcgulution to Barry A. Mendelson. 
The Vanguard Group. dated Octohcr 20, 200.t with respect to Division of. Market Regulation. to Barry A. 
Mendelson. The Vanguard Group. dilled October 20, 2004 with respect to Vunguard Index Funds and Letter 
from James A. nrigugliuno. Assb1ant Director, Di vision of Market R::gulation. to Kathleen lvloriarty. Carter. 
l.edyHrd & Milburn. dated March 9, 2005 with respect to Vanguard Index Funds. 

M Lellcr from Josephine Tao. Assistant Director Division of Trading and Markcls, to PIMCO ETF Trust Actively 
Managed Fixed Income Exchange Traded Fund, dutcd November I 0, 2009; Letter from Josephim: Tuo. 
Assistant Director Division of Trading and Murkets. to Grail Advisors l::TF Trust. duted April 30. 2009, as 
revised May 6, 2009; Letter from James A. Brigagliano, Associntc D.rcclor. Division of Trading and 
Markets, to Clifford Chance US LLI' regar·ding PowcrSharcs Actively Managed Exchange Trnded Fund 
Trust. dutcd April 4. 2008; and Letter frolll Josephine J. Tao. Assistant Director Division ofTruding and 
Morkcts. to Foley & Lardner LI.I' regarding Beur Stearns Active ETI" Trust. <luted March 24. 2008. 

0 Sec for example. Leiter from James A. Brigagliano. Assistant Director. Division or Markel Rcgulution. to Michael 
Schmidtbcrgcr. Esq. , Sidley Austin Brown & Wood LLI' dated JHnu.1ry 19. 2006 with respect to DB 
Commodit>' Index Trncking Fund and DB Commodity Services LLC. Letter from nrian A. Bussey. Assistant 
Chief Counsel. Division of Market Regulation. to Kathleen 11. Mol'ia:ty, Cnrtcr. Ledyard & Milburn, dated 
December 12. 2005. with respect lo StrcctTRACKS Gold Trust ond Lcllcr from James A. Brigagliono, 
Assistant Director. Division of Market Regulation to Kuthlcen 11. Mcriarty of Cnrtcr, Lcdyurd & Milbum 
LI.I', elated November 17. 2004, with respect to the strcctTRl\CKS Cold Trust. 
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for example, each Fund wi ll disclose its po11 fo lio holdings on a daily basis and information about 
th<.! prices of the securities and other instruments held by each Fu. d will be readily available from 
a variety of sources. 

Applicants do not believe the Funds raise any significant new regulatory issues that have 
not already been addressed by the Commission and Staff. 

Nevertheless, because each fund will operate primarily as an ETF of ETFs and will enter 
into foreign currency forward contracts, Applicants are concerned that the "ETf- Class Relief" 
previously issued by the Staff with respect to certain types of ETFs may not extend to the Funds10 

to the extent each Fund operates as an ETF of ETf-s. 11 Spccitica lly, the ETF Class Relief does not 
appear to extend tu the Funds to the extent each Fund operates as an ETF of ETFs since the Funds 
would not meet the terms of Condition 2, and may not meet the terms of Condition 3, of the Equity 
l::TF Class Letter as discussed more fully in Pa11 111 here in. In particular, when a Fund operates as 
an ETF of ETFs, it would not expect to hold twenty (20) or more -'Component Securities" and will 
normal ly hold the applicable Underlying ETF in excess of 25% of its total poitfolio value. f n 
addition, a Fund may not be at least 70% comprised of Component Securities that meet the 
minimum public float and minimum average daily trading volume under the "actively-traded 
securities" definition fo und in Regulation M for excepted securit ies during each of the previous 

10 See Leiter from James A. 13rigagliano. Esq .. Assistant Director. Division ul' Market Regulation. to Claire I'. 
McGrath. Esq .. Vice !'resident and Speciol Counsel. The American Stock Exchange, daled August 17, 200 I 
(re: Exemptive Rclicl' for Exchange Traded Index Funds) ("2001 Cfass letter") ; Letter from James A. 
13rigagliunu. Esq .. Assistant Director, Division or Markel Regulation. to Ira I lammerman, Senior Vice 
President and General Counsel, Securities Industry Association, dated January J. 2005 (re: Nu-nction Re lief 
From Ruic 200(g) or Regulmion SI-10): Letter from Catherine McGu re. Esq .. Chief Counsel. Division of 
Murkc:i Regulation. to the Securities Industry /\ssu1.:iutiun Derivative Products Committee, dated November 
21, 2005 (re: Expanded Class Relief for ETFs "ith respc1.:1 tu Section 11 (d)( I) of the Exchange Act nnd Rulcs 
I Ob- I 0. 11 d1-2. I 5c I ·5, and I Sc 1-6 under the Exdrnngc Act) ( "SIA Leifer"): Letter from James A. 
Brigagliano, Acting Associate Director. Division of Market Regulation, 10 Stuart M. Strauss. Esq .. Clifford 
Chance US LLP (October 24, 2006) (re: ETFs co1npriscd of Equity Securities and incorporating rc liel' l'rurn 
certain prior letters)(" l:'qulty nF Cfass lei/el'"): Letter from James A. llrigoglia11u, Assu1.:iatc Dircctur. 
Division of Markel Rcgulution. tu Bcnjumin I lask in, Esq., Willkie Fr,rr & Gullaghcr LLP (April 9. 2007) 
('F ixer.I f11co111e ETF Cfass Leifer") and Letter from Josephine Tuo. Assistant Director. Di vision or Trading 
and Markets, to Domenick Pugliese. Esq .. Paul. Hastings. Janof~ky and Wolkc:r LLP with respect to ETFs 
that are com1>rised ur both equity as well as lixed·income securit ies ("Co111binatio11 ETF Class Leifer ") 
(colleciivcly. "ETF Cf ass Refief or "/~TF Class Refief l elle/'s ''). 

11 In the rare event u Fund dues not operate as an ETF of ETFs for that day. the Fund will operate to meet the 
conditions of the ElF Class Relier, including the Equity ETF Class I .etter. Applicants du not believe that 
either option will have un effect on the cfli cacy of the arbit rage procc:ss fur the Funds. 
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two months of trad ing prior to formation of the Fund.12 Not\:vithsranding the foregoing, Applicants 
represent that the Underlying ETFs in which the Funds invest wi:l meet all conditions set forth in 
one or more of the ETr Class Relief Letters. 

Applicants hereby request, as applicable, exemptions, interpretive or no-action advice 
regarding Rule I Ob-1 7 and Rules I 0 I and I 02 of Regulation M under the Exchange Act. 

This Letter is divided into five pa11s. Part 1 is a description of the Trust and the Funds. 
Part II contains a discussion of the dissemination of information regarding Shares. Pa11 Ill contains 
a di scussion of the ETF Class Rel ief Pait IV contains the requests for re lief and Patt V is the 
conclusion. 

PART I 

J\ . The Trnst and the founds 

The ·rrust is an open-end management investment company currently consisting of eight 
(8) separate exchange-traded " index funds" (including the Funds). J.P. Morgan Investment 
Management Inc. (the "Investment Adviser") acts as investment adv iser to the fonds. Each Fund 
intends to qua lify annua lly and to elect to be treated as a regulated investment company (" RIC") 
under the Internal Revenue Code of 1986, as amended (the "Code"). 

I. JPMorgan Di versified Return International Currency I ledged ETr: 

The JPMorgan Diversified Return International Currency Hedged ETF wil l seek 
investment results that closely correspond to the perforrnance, bf;lfore fees and expenses, of the 
JPIH Index. The JPlH Index has been developed to represent the performance of international 
cqu ity securities while mitigating exposure to fluctuations between the value of the applicable non­
U.S. currencies and the U.S. dollar. The JPIH Index is comprised of the equity securities from 
developed globa l markets (excluding North America) selected to represent a diversified set of 
factor characteristics. Equity holdings in the JPIH Index arc selected from the constituents of the 
FTSE Developed ex Nott h America Index, a larger FTSE index, which is comprised of large- and 
mid-cap equity securities in dcvelopcd markets outside of North America . The rules-based 

12 This condition wi ll not be met by the Funds because cnch Underlying ETF 1s recent ly listed and thus thc Underlying 
ETFs wi ll not have sufl1eicn1 prior !roding history lo meet the Regulation M thresholds in the two months prior 
to each Fund·s formation. 
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proprietary multi-factor se lection process uti li%CS th<.: following drnra<.:terist ics: relative valuation, 
price momentum, low volatility, and specific market capitaliLation. The equity securities in the 
J Pll I Index wil l be diversified across international regions and industries. These securities will be 
large- and mid-cap equity securities of companies from developed countries, including common 
stock, preferred stock and real estate investment trusts (RElTs). The JPIH Index also reflects the 
impact of hedging the non-U.S. currencies of the securities in the JPIH Index to the U.S. dollar by 
including the impact of sell ing the applicable non-U.S. currencies forward at the one-month 
forward rate published by WM/Reuters. The equity secmities in the JPll I Underlying Index are the 
same as those included in the JPIH Index; both the JPll I Underlying Index and the JPIH Index 
utilize the same rules-based methodology to select the equity securities included therein. The only 
difference between the JPIH Underlying Index and the JPll I Index is the cut'l'ency hedging 
component included in the JPll I Index. 

The JPH I Underlying ETF 's intention is to replicate the constituent securities of the JPll I 
Underlying Index as closely as possible. I lowever, under various circumstances, it may not be 
possible or practicable to purchase all of the constituent securities in their respective weightings in 
the JPIH Underlying Index. Jn these circumstances, the JP ll I Underlying ETr may utilize a 
representative sampling index ing strategy in seeking to track the JPIH Underlying Index, meaning 
it generally wi ll invest in a sample of securities in the JPIH Underlying Index whose risk, return 
and other characteristics resemble the risk, return and other characteristics of the JPIH Underlying 
Index as a whole. 

The Fund will invest at least 80% of its total assets (but typically far more) in component 
securities of the JPIH Index (primarily by indirect investments through the JPIH Underlying ETF) 
and by entering into foreign currency forward contracts designed solely to hedge the Fllnd 's 
exposure to fluctuations between the applicable non-U.S. Cl11Tencies in the JPIH Index and the U.S. 
dollar. 13 

13 Each Fund's forward currency contracts ore "cornpom:nl securities of the l'applicable] Index·· for purpose of' this 
calculation. While each Fund hus the ubilily lo invest up to 20% of its assets in instn11ncn1s not included in ils 
respective Index (as sci forth in each Fund 's registration statement). l!ilCh f und docs nol currently expect to 
invest in instruments other than its 1·espcc1ive Underlying ETF and forward currency contracts (and, to a 
limited extent general!) in co1111cclion with Inking in cash on a creation in between rcbalancings. in cush or 
cash equivalents). /\ppli1.:anls cxix;cl that each Fund 's forward currency contracts wi ll rcpn:scnl a small 
portion or such Fund's assets. While the exact proportions are dependent on movements in the applicable 
currency markets, as a practical mancr, each Fund is likely to have tte vast majority of its assets invested in 
equities (i.e., investments in the oppli1.:ublc Underlying ETF) rather tban forward currency 1.:or11 rn1.:ts. 
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The Shares arc expected to be listed on the NYSE Arca. The Fund's Shares wi ll trade at 
market prices that may differ to some degree from the net asset value ("NA V") of the Shares. 
Un like conventional mutual funds, the Fund will issue and redeem Shares on a continuous basis, at 
NA V, only in large specified blocks of at least 50,000 Shares, each of which is called a ''Creation 
Unit." 

2. JPMorgan Diversified Return Europe Currency Hedged ETF 

The JPMorgan Diversified Return Europe Currency Hedged ETF will seek investment 
results that closely correspond to the performance, before tees and expenses, of the JPEH Index. 
The JPEH Index has been developed to represent the performance of European equity securities 
whi le mitigating exposure to fluctuations between the value of the appl icable non-U.S. currencies 
and the U.S. dollar. The JPEH Index is comprised of the equity securities from developed 
European markets selected to represent a diversified set of factor ~haraeteri sti cs. Equity holdings 
in the JPEH Index are selected from the constituents of the FTSE Developed Europe Index, a 
larger FTSE index, which is comprised of large- and mid-cap equity securities in developed 
European markets. The rules-based proprietary multi-factor selection process utilizes the following 
characteristics: valuation, momentum, and quality. The equity securities in the JPEH Index will be 
diversified across ind ustries. These securities will be larg<.:- and mid-cap equity securities of 
companies from European countries, including common stock and preferred stock. The JPEH 
Index also reflects the impact of hedging the 11011-U.S. currencies of the securities in the JPEH 
Index to the U.S. dollar by including the impact of selling the applicable non-U.S. currencies 
forwa rd at the one-month forward rate published by WM/Reuters. The equi ty securities in the 
JPEH Underlying Index are the same as those included in the JPEI I Index; both the JPEH 
Underlying Index and the JPEH Index utilize the same rules-based methodology to select the 
equ ity securities included therein . The only di fference between the JPEI I Underlying Index and the 
JPEH Index is the currency hedging component included in the JPEH Index. 

The JPEI I Underlying ETF's intention is to replicate the constituent securities of the 
Underlying Index as closely as possible. However, under various circumstances, it may not be 
possible or practica ble to purchase all of the constituent securit ies in their respective weightings in 
the JPEH Underlying Index. In these circumstances, the JPEH Underlying ETF may utilize a 
representative sampl ing indexing strategy in seeking to track the JPEH Underlying Index, mc.aning 
it generally will invest in a sample of securities in the JPEH Underlying Index whose risk, return 
and other characteristics resemble the risk, return and other characteristics of the JPEH Underlying 
Index as a whole. 
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The Fund will invest at least 80% of its total assets (but typically rar more) in component 
securities of the JP EH Index (primarily by indirect investments through the JPEH Underlying 
ETf) and by entering into foreign currency forward contracts solely designed to hedge the Fund 's 
exposure to fluctuations between the applicable non-U.S. currencies in the JPEH Index and the 
U.S. dollar. 14 

The Shares arc expected to be listed on the NYSE Arca. The fund's Shares wi ll trade at 
market prices that may di ffer to some degree from the NAV of the Shares. Unlike conventional 
mutual funds, the Fund wi ll issue and redeem Shares on a continuous basis, at NA V, on ly in 
Creation Units of at least 50,000 Shares. 

B. The Investment Adviser. Distributor and Authorized ParticiRantc; 

I. In vestment Adviser 

The Investment Adviser acts as the Funds ' investment adviser pursuant to an advisory 
agreement with the Trust on behalf of the Funds (the "Investment Advisory Agreement"). The 
Investment Adviser, located at 270 Park A venue, New York, New York I 00 I 7, is a registered 
investment adviser under the Investment Advisers Act of 1940, as amended, and is a wholly­
owned subsidiary of JPMorgan Asset Management Holdings Inc., which is a wholly-owned 
subsidiary of JPMorgan Chase & Co. 

2. Distributor and Authorized Participants 

The Trust has appointed Sci Investments Distribution Co., a broker-dealer registered 
under the Exchange Act and a member of the financial Industry Regulatory Authority, Inc. 
("f'INRA"), to act as the distributor and principal underwriter of the Creation Units of Shares. The 
Distributor will distribute Creation Units of the Shares on an agency basis. The Trust may appoint 
a different Distributor in the futu re. Entities that have entered into an agreement with the 
Distributor to become "Authorized Participants" may place orders with the OistriblitOr to purchase 
or redeem Creation Units, as described in Part l.lJ . below. 

14 Id. 
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C. Shares 

As described in subpa11s I .D. through l.F. below, each Fund will issue and redeem its 
Shares in Creation Units. Shares will nol be individually redeemable. The Trusl intends that the 
initial NAY of Shares will be established at a level convenient for trading purposes. Purchasers of 
Creation Units will be able to unbundle the Creation Units into the individual Shares comprising 
such Creation Unit. 

D. Purchasing Shares 

The Trust wi ll issue Shares at NAV only in a Creation Unit of 50,000 Shares or multiples 
thereof. Creation Unit transactions are typically conducted in exchange for the deposit or delivery 
of in-kind securities and/or cash constituting a substantial repl ication, or a representation, of the 
securilies included in the Index. 

Individual Shares of each Fund may only be purchased and sold in secondary market 
transactions through brokers. Shares of each fund are expected to be listed fo r trading on NYSE 
Arca and, because Shares wi ll trade at market prices rather than NAY, Shares of each Fund may 
trade at a price greater than or less than NA V. 

E. Procedures Applicable To Purchases of the Funds 

In order to purchase Creation Units of a Fund, an investor must generally deposit a 
basket of secmities and/or instruments (the "Deposit Securities") together with a depos it of a 
specified cash paym1:nt (the "Cash Component"), subject to changes from time to time by the 
Investment Adviser with a view to the investment objective of such f und. Together, the Deposit 
Securit ies and Cash Component constitute the "Fund Deposit," which represents the minimum 
initial and subsequent investment amount for a Creation Unit of a f und. 

The function of the Cash Component is to compensate for any differences between the 
NAV per Creation Un it and the Deposit Amount (as defined below). The Cash Component 
would be an amount equal to the difference between the NAY of the Shares (per Creation Unit) 
and the " Deposit Amount," which is an amount equal to the aggregate market value of the 
Deposit Securities. lf the Cash Component is a positive number (the NA V per Creation Unit 
exceeds the Deposit Amount), the Authorized Participant will deliver the Cash Component. If the 
Cash Component is a negative number (the NA V per Creation Unit is less than the Deposit 
Amount), the Authorized Participant will receive the Cash Component. 
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Each Fund, through the National Securities Clearing Cor1)oration (''NSCC"), makes 
avai lable on each business day, immediately prior to the opening of business (subject to 
amendments) on the NYSE Arca (currently 9:30 a.m., Eastern time), the list of the names and the 
required number of shares or eaeh Deposit Security and the amount of the Cash Component (or 
Cash Deposit) to be included in the current Fund Deposit (based on in formation at the encl of the 
previous business day). 

To be eligible to place orders with the Distributor and to create or redeem a Creation 
Unit of a Fund, an entity must be: (i) a ·'Pa1ticipating Party," i.e. a broker-dealer or other 
participant in the clearing process through the Continuous Net Settlement System of the NSCC 
(the ·'Clearing Process"), a clearing agency that is registered with the SEC; or (i i) a participant of 
OTC (''OTC Part icipant"); which, in either case, must have executed an agreement with the 
Distributor, with respect to creations and redemptions of Creation Units ("Authorized Pmticipant 
Agreement"). 

All orders to create Creation Units of a Fund, subject lo certain exceptions and in all 
cases subject to the terms of the applicable Authorized Patiicipant Agreement, must be received 
by the Distributor in proper form no later than the clos ing time of the regular trading sess ion of 
the NYSE Arca ("Closing Time") (ordinarily 4:00 p.m., Eastern time) in each case on the dale 
such order is placed for creation of Creation Units to be effected based on the NA V of Shares of 
such Fund as next determined after receipt o f' an order in proper form. Orders requesting 
substitution of a "cash-in-lieu" amount or a Cash Depos it (collective ly, "Non-Standard Orders"), 
must be received by the Distributor no later than 3:00 run ., Eastern time. On days when the 
NYSE Arca closes earlier than normal (such as the day before a · oliday), each Fund requires 
standard orders to create Creation Units to be placed by the earlier closing time and Non-Standard 
Orders lo create Creation Units must be received no later than one hour prior to the earlier closing 
time. Notwithstanding the forego ing, the Trust may, but is not requirf;!d to, permit Non-Standard 
Orders unti l 4:00 p.m., Eastern time, or until the market close (ir. the event the NYS E Arca closes 
early) . 

A fi xed creation transaction fee of $300 is imposed on each creation transaction 
regardless of the number of Creation Units purchased in the transaction. In addition, a variable 
charge for cash creations or for creations outside the Clearing Process currently of up to 3% of 
the amount invested will be iinposcd. In the case of cash creations or where the Trust perm its or 
requires a creator to substitute cash in lieu of depos iting a poti ion of the Deposit Securities, the 
creator may be assessed an addit ional variable charge to compensate a Fund for the costs 
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associated with purchasing the applicabli.: securities. As a result, in order to seek to replicate the 
in-kind creation order process, the Trust expects to pmchase, in the secondary market or 
otherwise gain exposure to, the portfolio securities that could have been delivered as a result of an 
in-kind creation order pursuant to local law or market conventio1:, or for other reasons ("Market 
Purchases"). In such cases where the Trust makes Market Pmchases, the Authorized Participant 
wi ll reimburse the Trust for, among other things, any difference between the market value at 
which the securities and/or financial instruments were purchased by the Trnst and the cash in lieu 
amount (which amount, al the Investment Adviser's discretion, may be capped), applicable 
registration fees, brokerage commissions and certain taxes ("Transaction Costs"). The 
Investment Adviser may adj ust the transaction fee to the extent the composition of the creation 
securities changes or cash in lieu is added to the Cash Component to protect ongoing 
shareholders. Creators of Creation Units are responsible for the costs of transferring the 
securities constituting the Deposit Securities lo the account of the Trnst. 

Creation Units may be created in advance of the receipt by the Trust of all or a po1tion 
of the fund Deposit. Jn such cases, the Authorized Participant ""ill remain li able for the full 
deposit of the missing porlion(s) of the Fund Deposit and wi ll be required lo post co llatera l with 
the Trust consisting of cash at least equal to a percentage of the marked-to-market value of such 
miss ing po1t ion(s) that is spec ified in the Authorized Paiticipant Agreement. The Trust may use 
such collateral to buy the missing portion(s) of the fund Deposit at any time and will subject such 
Authorized Participant to liability for any shortfa ll between the cost to the Trust of purchasing 
such securities and the value or such coll ateral. The Trust will have no liability fol' any such 
shortfall. 1·11e Trust will return any unused portion of the collateral to the Authorized Patticipant 
once the entire hmd Deposit has been properly received by the Custodian and deposited into the 
Trust. 

F. Procedures Applicable To Redemptions of the Funds 

Shares of a fund may be redeemed only in Creation Units at their NA V next detem1ined 
after receipt of a redemption request in proper form on a busines5 day and only through a 
Participating Patty or OTC Participant who has executed an Authorized Participant Agreement. 
Each Fund, through the NSCC, makes available immediately prior to the opening of business on 
the NYSE Arca (currently 9:30 a.m., Eastern time) on each business day, the identity of such 
Fund ' s securities and/or an amount of cash that will be applicable (subj1.:cl lo possible amendment 
or correction) to redemption requests received in proper form on that day. 
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Unless cash only redemptions are avai lable or specified for a Fund, the redemption 
proceeds fo r a Creation Unit generally consist of a po1tfolio of securities ("Fund Securities") - as 
announced on the business day of the request for a redemption order received in proper form -
plus cash in an amount equal to the difference between the NA V of the Shares being redeemed, as 
next determined after a rece ipt of request in proper form, and the value of the Fund Securities, 
less the redemption transaction fee and variable fees described below. Notwithstanding the 
foregoing, the Trust will substitute a "cash-in-lieu" amount to replace any Fund Security that is a 
non-deliverable instrument. The Trust may permit a "cash-in-lieu" amount at the Trust's sole 
discretion but is not required lo do so. The amount of cash paid out in such cases will be 
equivalent to the value of the instrument listed as a found Securit~. In the event that the found 
Securities have a va lue greater than the NA V of the Shares, a compensating cash payment equal 
to the difference is required to be made by an Authorized Pa1t icipant. To the extent redemption 
proceeds consist of Fund Securities, the Trust may deliver securi:ies in different proportions than 
securiti es constituting the Fund Securities. 

The fi xed redemption transaction fee of $300 is the same no matter how many Creation 
Units are being redeemed pursuant to any one redemption request. An additiona l charge of up to 
2% of the amount invested will be charged with respect to cash redemptions or redempt ions 
outside of the Clearing Process. The additional variable charge for cash redemptions or pa1tial 
cash redemptions (when cash redemptions are permitted or requi red for a Fund) may also be 
imposed to compensate a Fund for the costs assoc iated with selling the applicable securities. As a 
result, in order to seek to replicate the in-kind redemption order process, the Trust expects to sell , 
in the secondary market, the portfolio securities or senlc any financial instruments that may not 
be perm il1ed to be re-registered in the name of the Pa1ticipating Party as a result of an in-kind 
redemption order pursuant to loca l law or market convention, or for other reasons ("Market 
Sales"). In such cases where the Trust makes Markel Sales, the Authorized Participant will 
reimburse the Trust for, among other things, any difference between the market value at which 
the securities and/or financial instrnments were sold or settled by the Trust and the cash in lieu 
amount (which amount, at the Investment Adviser's discretion, may be capped) and the 
Transaction Costs. The In vestment Adv iser may adjust the transaction fee to the extent the 
composition of the redemption securities changes or cash in lieu is added to the Cash Component 
lo protect ongoing shareholders. In no event will fees charged by a Fund in connection with a 
redemption exceed 2% of the va lue of each Creation Un it. 
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PART II 

A. Dissemination of Information about Creation and Redem tion Baskets 

As discussed above, the names and required number of shares of each component in the 
Creation Basket and Redemption Basket, as well as the Cash Component and Cash Redemption 
Amount, to be tendered in connection with the issuance or redemption, respectively, of Shares of 
Creation Units will be made available through NSCC, OTC or the Distributor on each business 
day, prior to the opening of trading on NYSE Arca. 

13. Dissemination of Information About each Fund 's Portfolio Securities 

The prices of each P'und's portfolio securities ("Po1tfolio Securities") wi ll be readily 
available from, as applicable, automated quotation systems, publ ic sources, such as newspapers 
and other publications, and from a variety of on-line information services, such as Quotron, 
nloombcrg or Reuters, and other pricing services. 

C. Dissemination of In format ion about Shares 

In order to provide current Share pricing information for each Fund for use by in vestors, 
professionals and persons wishing to create or redeem Shares: (i) the Listing Exchange will make 
available the market va lue of a Share, and (ii) the Listing Exchange or a market data vendor will 
disseminate every 15 seconds throughout the trading day a ca lculation of the intraday indicative 
va lue of a Share through the facilitii.:s of the Consolidated Tape Association. Comparing these 
two figures allows an in vestor lo determine whether, and to what extent, Shares are selling at a 
premium or a discount to NA V. 

The Funds' website ("Website") wi ll also contain the fo llowing information on a per 
Share basis, for each Fund: (i) the prior business day's closing NAY and closing mm·ket price 
(based on the mid-point of the bid-asked spread at the time the Fund ' s NA Vis calculated or the 
close of ETF trading on the Listing Exchange ("Bid-Asked 1:1rice'')), and a calculation of the 
premium or discount of the Bid-Asked Price in relation to the closing NAY; and (2) data for a 
period covering at least the four previous ca lendar qua1ters (or I ifc of the Fund, if sho1ter) 
indicating how frequently the Fund 's Shares traded at a premium or discount to NAY based on 
the daily Bid-Asked Price and closing NAY, and the magnitude of such premiums and discounts. 
The Website wi ll also display each Fund's Prospectus, and additional information relating to each 
Fund ' s performance and portfolio holdings that is updated on a daily basis. 
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PART Ill 

/\.. Comparison of the Funds to the Other ETfs Which Have Sought Similar Commission 
Action and Received Similar Relief 

Applicants believe that the relief requested herein is similar to the relief granted by the 
Commission to the Prior ETFs of ETFs and is similar to the relief granted by the Commission to 
the Prior ETFs. 

13. Applicability of the ETF Class Relief to the Funds 

The ETF Class Relief provides exemptive and/or no-action or interpretive relief with 
respect to Rule 1 Ob-17, as well as Rules I 0 I and 102 of Regulation M, to any ETF that meets the 
criteria set faith in the Equity ETF Class Relief Letter. The Equity ETF Class Relief Letter sets 
fo1th five criteria that an 13Tf must meet in order to rely upon the ETF Class Relief. These are: 

·' 1. The ETF Shares are issued by an open-end investment company or unit investment 
trust registered with the Commission under the 1940 Act; 

2. The ETF consists of a basket of twenty or more Component Securities, is with no 
one Component Security constituting more than 25% of the total va lue of the 
ETF;16 

3. At least 70% of the ETF must be comprised ofC.) mponent Securities that meet the 
minimum public float and minimum average daily trading volume thresholds 
under the 'actively-traded securities' definition found in Regulation M for 
excepted securities during each of the previous two months of trading prior to the 
formation of the re levant ETF; provided, however, that if the ETF has 200 or more 
Component Securities then 50% of the Component Securities must meet the 
actively-traded securities thresholds; 

" For purposes of the Commission ·s response, "Compom:nt Securities" arc defined as individual securities that 
comprise the ETF basket, e.g., securities that an.: assembled to replicate the particulnr index 1hu1 the ETF 
tracks. 

16 For purposes of the Commission· s response, whether any one Component Security constitutes more thnn 25% of the 
total value or the ETF shull be determined as of the most recent bnlunc.:ing of the ETF's reference securities 
index. 
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4. ETF shares are to be issued and redeemed in Creation Unit aggregations of 50,000 
shares or such other amount where the value of a Creation Unit is at least $ I million 
at the time of issuance· and 

5. The ETF must be managed to track a particu lar index all the components of which 
have publicly avai lable last sale trade informatic·n.17 The intra-day proxy va lue of 
the ETP' per share and the value of the ' benchmark ' index must be publicly 
di sseminated by a major market data vendor throughout the trading day." 18 

Because each Fund intends to operate primarily as an ETF of ETP's, each Fund will meet 
all of the criteria of the Equity ETF Class ReliefLcner set forth above, with the exception of 
Conditions 2 and 3. /\s an ETF of ETFs, each P'und wou ld not intend to hold "a basket of twenty 
or more" Index Constituents and expects to hold its respective U:-iderlying ETf in excess of 25% 
of the total value of its po1tfolio; the Funds therefore will be unable to meet the requirements of 
Condition 2 above. In addition , because each Underlying ETf is recently listed, each Underlying 
ElT will not meet the minimum public fl oat and minimum average daily trading volume 
thresholds under the "actively-traded securities" definition found in Regulation M for excepted 
securities during each of the prev ious two months of trading prior to the formation of the Funds; 
the Funds therefore will be unable to meet the requirements of Condition 3 above. Neve1theless, 
the respective Underlying ETF in which each P'und invests wi ll meet all conditions set fo1th in 
one or more of the ETF Class Relief Letters. P'tuther, Applicants hereby represent that: (a) the 
arbitrage mechanism will be facilitated by the transparency of each Fund's po1tfolio and the 
avai lability of the intra-day indicative value, the liquidity of s<.:curities and other assets19 held by 
each Fund, the ability to acquire such securities, as well as the arbitrageurs' abili ty to create 
workable hedges; (b) each Fund wi ll invest at least 80% of its total assets (but typically far more) 
in component securities of its respective Index (primarily by ind irect investments through the 
applicable Underlying ETF) and by entering into forward currcn.;:y contracts solely designed to 

17 The equities included in each Underlying Index nll have publicly available lasl sule infom1ation. Each Index's 
currency hedging componenl is vct lued based on publicly nvoilnblc r111cs published by WM Reuters, which nre 
the WM Reulcrs 4pm London rates. Market particirnnts nlso have access to publicly available nll<:S us or a 
later lime. su1.:h ns those published by WM Reuters as of 4:00 PM Eastern time (which nre the mies used by 
each Pund in calculating its NAY). Th.;se mies provide pricing transparency wi th ro:speet to each r und·s 
forward currency comrac1s. 

tK See. Equity ETr Class Relief Leller at 2. 

19 /\pp li1.:u111s believe lhc applicable currency rnnrkels arc suflicienlly liquid lo ~ I low lhe arbitrage mechanism to 
fu nction effecti vely wi lh respcel lo each Fund's curren1.:y hedging component. 
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hedge such Fund 's exposure to the applicable non-U.S. currencies in its Index and the U.S. dollar; 
(c) each Fund will invest in securities that will facilitate an effective and efficient arbitrage 
mechanism and the ab ili ty to create workable hedges20; (d) the Applicants believe that 
arbitrageurs are expected to take advantage of price variations between each fond 's market price 
and its NAY; and (e) a close alignment between the market price of each r und 's Shares and such 
rund's NAY is expected. Therefore, Applicants hereby request that the Commission grant 
exemptive, interpretive or no-action relief from Rule 1 Ob-17 and Rules 10 I and I 02 of 
Regulation Mas discussed below. /\s noted above, this relief is similar to the relief granted to the 
Prior ETFs of ETrs. 

PAHTIV 

A. Reguests For Relief - Introduction 

The Trust, on behalf of itself, the Fune.ls, the Listing Exchange, other Markets, the 
Distributor, Authorized Pmticipants and other persons or entities engaging in transactions in the 
Shares, requests that the Commission grant exemptions, interpretive or no-action advice 
regarding Rules 1 Ob-17 and Rules I 0 I and I 02 of Regulation M under the Exchange Act. 

I. Rule JOb- 17 

Rule 1 Ob-17 requires an issuer of a class of publicly-traded securities to give notice of 
ce1tain specified actions (e.g., dividends, stock splits, rights offerings) relating lo such class of 
securities in accordance with Rule 10b- 17(b). Specifically, Rule J0b-1 7(b)(l)(v)(a-b) requires 
such advance notice to specify (a) for cash distributions, the amount of cash to be paid or 
distributed per share21

, and (b) fur in-kind distributions, the amount of the security outstanding 
im mediately prior to and immediately fo llowing the dividend or distribut ion and the rate of such 
dividend or distribution. Paragraph (c) of"the Ruic, however, slates that the Rule shall not apply 
to redeemable securities issued by open-end management investment companies and unit 

20 Applic:o111s du nul be lieve each Fund's currency hedging compum:nl will haYc a material impact on the abi lity or 
arbitrageurs or other market porl ic:ipunts lu create workable hedges. See notes 17 ond 19. rnpra. 

21 The Rule pcrmils a reasonable approximation or the pe;;r share distribution to be provided if exoct omounts connul be 
given because of existing conversion rights which may be exel'cised during the; notic:c period and may affect 
the per shurc cash distribution. as long as the ac\llul per Shure; distribt.tion is subsequently provided on the 
rce;;urd date. 
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investment trusts registered under the 1940 Act. Except for the fact that Shares must be 
redeemed in Creation Units, the Trust is intended lo function like any other open-end fund 
continuously offering its shares. It is in recognition of the fo regc in g that the Di vision of 
Investment Management issued an order upon which the Trust may rely permitting the Trnst to 
issue shares with limited rcdccrnability while still treating the Trnst li ke any other open-end 
management investment company. 

In addition, compliance with Ruic I Ob- I 7(b)( I )(v)(a-b) would be impractical in li ght or 
the nature of the Funds. This is because it is not poss ible for a Fund to accurately project ten days 
in advance what dividend, if any, would be paid on a particu lar record date. Because of this 
inability to project the amount of any dividend ten days in advance of a record date, applying the 
timing requirements of I Ob-I 7(b)( l)(v)(a-b) to the Funds would increase the chances that a Fund 
would mis-estimate the amount of any such dividend.22 

Each Fund represents that it will comply with the other ro;!quirements of Rule I Ob-1 7. 
Each Fund further represents that, as soon as practicable fo llowing the end of trading on the 
NYSE Arca on the day prior to the ex-date (but not later than the last time at which the NYSE 
Arca accepts such in formation on such date) with respect to any distribution to be made by the 
Fund, each Fund will prov ide notice to the NYSE Arca containing the information required in 
Rule I Ob- I 7(b)( 1 )(v)(a-b). 

n As a RIC. each Fund is requi red by !hi; Codi; 10 distribute at least 98% of its ordinnry incomi; and capital gains 
during the calendar year. lfa Fund declares 100 small u dividend. it \v iii be charged an excise tflx. If it 
declares too large a dividend. the excess could be considered a return or capitnl to investors. To avoid an 
over- or under-distribution of ordinat)' income, RI Cs. includi ng the Funds. must estimate: (i) the amount or 
ordinary income to be earned during 1hc period from the date the div idend is clcclnred 10 December 31: and 
(ii) the number or shores 1h111 will be outstand ing as of the record dnt1:. Requiring each Fund lo d!.!clare the 
amount or u dividend ten days in advance or the ro::cord <lat..: would increase the period lor eslilllnting ordinary 
income and the number of outstanding shares. and thus increase the risk or un ovi;r- or under-distribution. 
R..:quiring each Fund to declari; lhc amount of a div idend ten days in 11dvancc of the record date also would 
increa.~e the chance thul the Fund would over- or undi;r-dis1ributc cai: ital gains. Fu11her. unlike ordinary 
income. cnch Fund docs not have the problem or ..:stimat ing the aggregate amount of cupilnl guins it will earn 
between declaration date and year-end. but as noted above, requi ri ng a Fund 10 declare the amount of a 
dividend ten da)1S in advanci; of thi; record date would increase the chtmcc that such Fund would mis-esti111ak 
the number or outstandi ng shares. This. in su111 . would increase the chance that a Fund would mis-estimate 
the per share amount of capital gains each must distribute. 
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In the proposing release for Rule I Ob-17 (the "Proposing Release")23, the Commission 
stated: 

It has been the experience of the Commiss ion and the securities industry 
that the fa ilure of a publicly held company to prov ide a timely announcement of 
the record date with n:spect to these types of rights has had a misleading and 
deceptive effect on both the broker-dea ler community and the investing public. As 
a din:ct result of such failure, purchasers and their brokers may have entered into 
and settled securities transactions without knowledge of the accrual of such rights 
and were thus unable to take necessary steps to protect their interests. Further, 
sellers who have rece ived the benefits of such rights as recordholders on the 
specified record date after having disposed of their securities, have also disposed 
of the cash or stock dividends or other rights received as such recordholdc1·s 
without knowledge of possible claims of purchasers of the underlying security lo 
those rights .... In many instances, innocent buyers and sel lers have suffered losses. 
In addition, some issuers have made belated declarations of stock splits or 
dividends with the apparent knowledge that this action would have a manipulati ve 
effect on the market for their securities. 

Applicants respectfully subm it that none of these concerns raised by the Commission in 
the Proposing Release24 will be im plicated if the requested relief is granted. As set forth above, 
each Fund will comply with the requirements of Rule I Ob-1 7 except for the tim ing requirements 
for notification of the actual amounts of the distributions under Ru le 1Ob-I 7(b )( I )(v)(a-b ). 
Accordingly, market participants will receive timely notification of the existence and timing of a 
pending distribution, and will be able lo plan their transactions i Shares accordingly. As a result, 
there should be no confusion or opportunity for manipulation regarding patt ies' rights to receive 
distributions, which concerns inspired the Com mission to propose and adopt Rule I Ob-17. 
Therefore, the requested relief concerning the timing requirements of Rul e 1Ob- l7(b)( I )(v)(a-b) is 
consistent with the purposes underlying the adoption of Rule I Ob-17 as outl ined in the Proposing 
Release and Adopting Release. The exemption under paragraph (c) of Ru le I Ob-17, which covers 

~J Exchange Act Release No. 9076 (Fcbnmry 17. 197 1 ). 

24 The foregoing concerns were largely reiterated by the Commission in the release adopting Ruic I Ob-17. Sec 
Exchange /\ct Rclcnsc No. 9 192 (June 7. 1971) (the "Adopting Relc1!sc"). 
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open-end management investment companies with fully redeema'ole shares, thus should be 
applicable to each Fund with respect to the timing requirements of Rule I Ob-l 7(b)( I )(v)(a-b).25 

2. Rule 101 of Regulation M 

Applicants respectfully request that the Commission grant interpretive relief from Rule 
I 0 I, as discussed below, to permit persons pa11icipating in a distribution of Shares of a Fund to 
bid for or purchase, redeem or engage in other secondary market transactions in such Shares. 

Generally, Ruic I 0 I of Regulation M is an anti-manipulation regulation that, subject to 
certain exemptions, prohibits any "distribution participant" and "1ls affiliated purchasers1

' from 
bidding for, purchasing from, or attempting Lo induce any person to bid for or purchase, any 
securi ty wh ich is the subject of a distribution until after the applicable restricted period, except as 
specifically permitted in Regulation M. The provisions of Rule I 0 I apply to underwriters and 
prospective underwriters, brokers, dealers, and other persons who have agreed to participate or 
are participating in such distribution. 

Applicants understand that while broker-dealers that: (i) tender Fund Deposits to the 
Trnst in return for Shares of a Fund in Creation Units; or (ii) redeem Shares of a Fund in Creation 
Units for receipt of Fund Securities and cash (or cash only) held by such Fund generally wi ll not 
be pa1t of a syndicate or selling group, and while no broker-dealer will receive fees, commissions 
or other remuneration from the Trust for the sa le of Shares of such 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 Ruic I OO(b). 

Paragraph (c)(4) of Ruic 10 I exempts from its application, inter alia, redeemable 
securities issued by an open-end management investment company (as soch terms arc used in the 
1940 Act). The Trust is registered as an open-end management investment company under the 
1940 Act. Ho'vvcvcr, as discussed above, individual Shares arc not redeemable except in Creation 
Units. Due lo the redeemabili ty of the Shares in Creation Units, there should be litt le disparity 
between the Shares' market price and their NJ\ V per Share. Accordingly, the rationale for 
exempting redeemable securities of open-end management investment companies fro m the 
application of Ru le I 0 I is equally applicable to the Shan:s. Although redemption is subject to the 

2 ~ The relief being requested is annlyti1:nlly 1.:unsistent with the Division of Market Rcgulotion Sta IT U:gnl Bulletin No. 
9. a~ revised un September I 0. 20 I 0. which slated that, subject to certnin 1.:ondi1iuns. actively managed 
exdrnnge-traded funds ("Active ETFs"') could rely un thi;: exceptions in Rules I 0 I (c)(4) and I 02(d)(4) or 
Regulation M under the Exchange Act which are only available 10 open-end management investment 
companies. nut withstanding the fac t that shores or A1.: tive ETFs arc redeemable only in Creation Units. 
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condition of tendering the appropriate number of Shares of Creation Units, the Trust otherwise 
wi ll 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 tmit investment trnst securities arc 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 resu lt 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 Ruic I 0 l on the basis of the exception 
contained in (c)(4) of such Ruic. 

The purpose of Rule I 0 I is to prevent persons from conditioning the market to faci litate a 
distribution. Creation Units of Shares may be created and redeemed, in kind (and/or in cash in 
certain cases) at NA Y, on any business day. Holders of Shares also have the benefit of intra-day 
secondary market liquidity by virtue of thei r Market li sting. Thus, as discussed above, the 
secondary market price of Shares should not vary substantially from the NAY of such Shares. 
l3ccausc 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 S:iares and their NAY should be 
eliminated by arbitrage activi ty. Hecause the NAY of Shares is large ly 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 NAY. 
Similarly, such transactions should not have a significant effect on the market price of Shares. 

Applicants request that the Commiss ion clarify that the tender of the Shares to a Fund for 
redemption and the receipt of f und Securities upon redemption docs not constitute a bid for or 
purchase of any of such securi ties, or an "attempt to induce any person to bid for or purchase a 
covered security, during the applicable restricted period" for the purposes of Ru le 10 I. 
Redemption entails no separate bid for any of the Fund Securities. /\s described above, following 
notice of redemption, a fund will deliver the specified Fund 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, a Fund will not purchase f und Securities in the 
secondary market to fulfill a redemption request. Therefore, redemptions of Shares cannot be 
expected to affect the market price of the fund Securities. 

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 significantly affect Shares pricing, application of Ruic I 0 I to a 
broker-dealer or other person who may be participating in a distribution of Shares or securities 
held by a Fund is unnecessary and inappropriate. In such instances, the application of Rule 10 I 
could unnecessarily hinder broker-dealers or other persons in their creation and redemption 
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activities and 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. 

3. Kule 102 of Regulation M 

Applicants respectfully request 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 our request for 
relief under Rule IOl(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 I 02 in this context would not further the anti-manipulative purpose of this 
Rule. 

The purpose of Rule I 02 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 secuity. 

for the reasons described in connection with the requested Rule l 0 I relief, redemption 
transactions and secondary market transactions in the Shares are not viable means to manipulate 
the price of a portfo lio security held by a Fund during a distribution of such security. The Trust 
will redeem the Creation Units of Shares at the NA V of the Shares. Although Shares are traded 
on the secondary market, Shares may only be redeemed from a Fund in Creation Units. Thus, tht: 
Trust believes that the redemption by the Trust of the Shares of a Fund at NA V in consideration 
principally for Portfo lio Securities held by such Fund does not involve the abuses that Rule I 02 
was intended to prevent. 

PARTY 

A. Conclusion 

Based on the foregoing, the Trust respectfully requests that the Commiss ion 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. 
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Thank you for your consideration of this request. Should you have any questions or 
require additional in formation, please do not hesitate to ca ll the u:-iclersigned at 2 12.698.3526. 

Very truly yours, 

Allison M. Fwm1i 
Dechert Ll,P 
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