
WisdomTree Trust
Form 497
February 17, 2017
Table of Contents

WISDOMTREE ® TRUST

STATEMENT OF ADDITIONAL INFORMATION

Dated November 1, 2016 as revised February 17, 2017

This Statement of Additional Information (�SAI�) is not a prospectus. It should be read in conjunction with the current prospectus (the �Prospectus�)
for the following separate investment portfolios (each, a �Fund�) of WisdomTree Trust (the �Trust�), as each such Prospectus may be revised from
time to time:

WISDOMTREE INTERNATIONAL EQUITY ETFs*

Dynamic Currency Hedged Europe Equity Fund (DDEZ)

Dynamic Currency Hedged International Equity Fund (DDWM)

Dynamic Currency Hedged International SmallCap Equity Fund (DDLS)

Dynamic Currency Hedged Japan Equity Fund (DDJP)

Emerging Markets Dividend Fund (DVEM)

Europe Local Recovery Fund (EZR)

Global Hedged SmallCap Dividend Fund (HGSD)

Global SmallCap Dividend Fund (GSD)

Strong Dollar Emerging Markets Equity Fund (EMSD)

WISDOMTREE U.S. EQUITY ETFs*

Strong Dollar U.S. Equity Fund (USSD)

Weak Dollar U.S. Equity Fund (USWD)

WISDOMTREE FIXED INCOME ETFs*

Fundamental U.S. Corporate Bond Fund (WFIG)

Fundamental U.S. High Yield Corporate Bond Fund (WFHY)

Fundamental U.S. Short-Term Corporate Bond Fund (SFIG)

Fundamental U.S. Short-Term High Yield Corporate Bond Fund (SFHY)

Fundamental U.S. BBB Corporate Bond Fund (WFBB)**

Fundamental U.S. Short-Term BBB Corporate Bond Fund (SFBB)**

WISDOMTREE ALTERNATIVE ETFs*
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Dynamic Bearish U.S. Equity Fund (DYB)

Dynamic Long/Short U.S. Equity Fund (DYLS)

The current Prospectus for each Fund is dated November 1, 2016. Capitalized terms used herein that are not defined have the same meaning as
in the Prospectus, unless otherwise noted. The Funds� audited financial statements for the most recent fiscal year (when available) are
incorporated in this SAI by reference to the Funds� most recent Annual Reports to Shareholders (File No. 811-21864). When available, you may
obtain a copy of the Funds� Annual Reports at no charge by request to the Fund at the address or phone number noted below. Funds not included
in the Annual Report to Shareholders for the fiscal year ending June 30, 2016 had not commenced operations as of June 30, 2016, and therefore
did not have any financial information to report for the Funds� June 30, 2016 fiscal year end.

THE U.S. SECURITIES AND EXCHANGE COMMISSION (�SEC�) HAS NOT APPROVED OR DISAPPROVED THESE SECURITIES OR
PASSED UPON THE ADEQUACY OF THIS SAI. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

A copy of the Prospectus for each Fund may be obtained, without charge, by calling 1-866-909-9473, visiting www.wisdomtree.com, or writing
to WisdomTree Trust, c/o Foreside Fund Services, LLC, Three Canal Plaza, Suite 100, Portland, Maine 04101.

* Principal U.S. Listing Exchange: BATS Exchange, Inc. (except USSD and USWD are listed on NYSE Arca, Inc.)
** Fundamental U.S. BBB Corporate Bond Fund and Fundamental U.S. Short-Term BBB Corporate Bond Fund are not operational as of the date of this SAI.
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GENERAL DESCRIPTION OF THE TRUST AND THE FUNDS

The Trust was organized as a Delaware statutory trust on December 15, 2005 and is authorized to issue multiple series or portfolios. The Trust is
an open-end management investment company, registered under the Investment Company Act of 1940, as amended (the �1940 Act�). The offering
of the Trust�s shares is registered under the Securities Act of 1933, as amended (the �Securities Act�). Each Fund described in this SAI seeks to
track the price and yield performance, before fees and expenses, of a particular index (�Index�) that defines a specific segment of the U.S. or
international stock markets. The Indexes are created using proprietary methodology developed by WisdomTree Investments, Inc. (�WisdomTree
Investments�). WisdomTree Investments is the parent company of WisdomTree Asset Management, Inc. (�WisdomTree Asset Management� or the
�Adviser�), the investment adviser to each Fund. Mellon Capital Management Corporation (�Mellon Capital�) is the investment sub-adviser to
Dynamic Currency Hedged Europe Equity Fund, Dynamic Currency Hedged International Equity Fund, Dynamic Currency Hedged
International Small Cap Equity Fund, Dynamic Currency Hedged Japan Equity Fund, Emerging Markets Dividend Fund, Europe Local
Recovery Fund, Global Hedged SmallCap Dividend Fund, Global SmallCap Dividend Fund, Strong Dollar Emerging Markets Equity Fund,
Strong Dollar U.S. Equity Fund, Weak Dollar U.S. Equity Fund, Dynamic Bearish U.S. Equity Fund and Dynamic Long/Short U.S. Equity Fund
(collectively, the �Equity Funds�), and Voya Investment Management Co., LLC (�Voya IM�) is the investment sub-adviser to the Fundamental U.S.
Corporate Bond Fund, Fundamental U.S. High Yield Corporate Bond Fund, Fundamental U.S. Short-Term Corporate Bond Fund, Fundamental
U.S. Short-Term High Yield Corporate Bond Fund, Fundamental U.S. BBB Corporate Bond Fund and Fundamental U.S. Short-Term BBB
Corporate Bond Fund1 (collectively, the �Fixed Income Funds�). Mellon Capital and Voya IM (each a �Sub-Adviser�, and together, the
�Sub-Advisers�) and the Adviser may be referred to collectively as the �Advisers�. Foreside Fund Services, LLC serves as the distributor (the
�Distributor�) of the shares of each Fund.

Each Fund issues and redeems shares at net asset value per share (�NAV�) only in large blocks of shares, typically 50,000 shares or more
(�Creation Units� or �Creation Unit Aggregations�). Currently, Creation Units generally consist of 50,000 shares (except Creation Units consist of
100,000 shares with respect to the Dynamic Currency Hedged Japan Equity Fund, Emerging Markets Dividend Fund, Global Hedged SmallCap
Dividend Fund, Global SmallCap Dividend Fund, Strong Dollar Emerging Markets Equity Fund, and the Fixed Income Funds), though this may
change from time to time. Creation Units are not expected to consist of less than 50,000 shares. These transactions are usually in exchange for a
basket of securities and an amount of cash. As a practical matter, only institutions or large investors purchase or redeem Creation Units. Except
when aggregated in Creation Units, shares of each Fund are not redeemable securities.

Shares of each Fund are listed on a national securities exchange, such as BATS Exchange, Inc. or NYSE Arca, Inc. (each, a �Listing Exchange�),
and trade throughout the day on the Listing Exchange and other secondary markets at market prices that may differ from NAV. As in the case of
other publicly traded securities, brokers� commissions on transactions will be based on commission rates charged by the applicable broker.

The Trust reserves the right to adjust the prices of shares in the future to maintain convenient trading ranges for investors. Any adjustments
would be accomplished through stock splits or reverse stock splits, which would have no effect on the net assets of the applicable Fund.

�WisdomTree� is a registered mark of WisdomTree Investments and has been licensed for use by the Trust. WisdomTree Investments has patent
applications pending on the methodology and operation of its Indexes and the Funds.

INVESTMENT STRATEGIES AND RISKS

Each Fund�s investment objective, principal investment strategies and associated risks are described in the Fund�s Prospectus. The sections below
supplement these principal investment strategies and risks and describe the Funds� additional investment policies and the different types of
investments that may be made by a Fund as a part of its non-principal investment strategies. With respect to each Fund�s investments, unless
otherwise noted, if a percentage limitation on investment is adhered to at the time of investment or contract, a subsequent increase or decrease as
a result of market movement or redemption will not result in a violation of such investment limitation.

Each Fund intends to qualify each year for treatment as a regulated investment company (a �RIC�) under Subchapter M of the Internal Revenue
Code of 1986, as amended (the �Code�), so that it will not be subject to federal income tax on income and gains that are timely distributed to Fund
shareholders. Each Fund will invest its assets, and otherwise conduct its operations, in a manner that is intended to satisfy the qualifying income,
diversification and distribution requirements necessary to establish and maintain eligibility for such treatment.

Each Fund is considered �non-diversified,� as such term is used in the 1940 Act.

This investment strategy, known as �indexing,� may eliminate some of the risks of active portfolio management, such as poor security selection. In
addition, indexing may also help increase after-tax investment performance to the extent portfolio turnover is lower in comparison to more
actively managed investment strategies.
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1 Fundamental U.S. BBB Corporate Bond Fund and Fundamental U.S. Short-Term BBB Corporate Bond Fund are not operational as of the date of this SAI.
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GENERAL RISKS

An investment in a Fund should be made with an understanding that the value of a Fund�s portfolio securities may fluctuate in accordance with
changes in the financial condition of an issuer or counterparty, changes in specific economic or political conditions that affect a particular
security or issuer and changes in general economic or political conditions. A Fund may not outperform other investment strategies over short- or
long-term market cycles and the Fund may decline in value. Fund shares may trade above or below their net asset value. An investor in a Fund
could lose money over short or long periods of time. The price of the securities and other investments held by a Fund and thus the value of the
Fund�s portfolio is expected to fluctuate in accordance with general economic conditions, interest rates, political events, and other factors.

Investor perceptions may also impact the value of Fund investments and the value of an investment in Fund shares. These investor perceptions
are based on various and unpredictable factors, including expectations regarding government, economic, monetary and fiscal policies; inflation
and interest rates; economic expansion or contraction; and global or regional political, economic or banking crises.

Equity Funds. An investment in an Equity Fund should also be made with an understanding of the risks inherent in an investment in equity
securities, including the risk that the financial condition of issuers may become impaired or that the general condition of the stock market may
deteriorate (either of which may cause a decrease in the value of a Fund�s portfolio securities and therefore a decrease in the value of shares of
the Fund). Common stocks are susceptible to general stock market fluctuations and to volatile increases and decreases in value as market
confidence and perceptions change.

Holders of common stocks incur more risk than holders of preferred stocks and debt obligations because common stockholders, as owners of the
issuer, generally have inferior rights to receive payments from the issuer in comparison with the rights of creditors or holders of debt obligations
or preferred stocks. Further, unlike debt securities, which typically have a stated principal amount payable at maturity (whose value, however, is
subject to market fluctuations prior thereto), or preferred stocks, which typically have a liquidation preference and which may have stated
optional or mandatory redemption provisions, common stocks have neither a fixed principal amount nor a maturity. Common stock values are
subject to market fluctuations as long as the common stock remains outstanding.

An investment in Global Hedged SmallCap Dividend Fund should be made with the understanding that the Fund attempts to minimize or �hedge�
against changes in the value of the U.S. dollar against foreign currencies. An investment in the Dynamic Currency Hedged Europe Equity Fund,
Dynamic Currency Hedged International Equity Fund, Dynamic Currency Hedged International Small Cap Equity Fund or Dynamic Currency
Hedged Japan Equity Fund (collectively, the �Dynamic Hedged Equity Funds�) should be made with the understanding that these Funds attempt to
minimize or �hedge� against changes in the value of the U.S. dollar against the euro, Japanese yen, or other foreign currencies, as applicable, in
accordance with the currency hedge ratios determined by quantitative signals based on interest rate differentials, valuations and relative price
momentum of the foreign currencies compared to the U.S. dollar. Dynamic Hedged Equity Funds and the Global Hedged SmallCap Dividend
Fund are collectively referred to as the �Hedged Equity Funds.� The other International Equity ETFs do not seek to hedge against such
fluctuations.

Fixed Income Funds. An investment in the Fixed Income Funds should be made with the understanding that although these Funds attempt to
invest in liquid securities and instruments, there can be no guarantee that a liquid market for such securities and instruments will be made or
maintained or that any such market will be or remain liquid. The price at which securities may be sold and the value of a Fund�s shares will be
adversely affected if trading markets for a Fund�s portfolio securities are limited or absent, or if bid/ask spreads are wide.

Issuer-specific conditions may also affect the value of a Fixed Income Fund�s investments. The financial condition of an issuer of a security or
counterparty to a contract may cause it to default or become unable to pay interest or principal due on the security or contract. A Fund cannot
collect interest and principal payments if the issuer or counterparty defaults. Accordingly, the value of an investment in a Fixed Income Fund
may change in response to issuer or counterparty defaults and changes in the credit ratings of the Fund�s portfolio securities. The price at which
securities may be sold and the value of a Fund�s shares will be adversely affected if trading markets for the Fund�s portfolio securities are limited
or absent, or if bid/ask spreads are wide.

All Funds. Although all of the securities in the Indexes are generally listed on one or more major U.S. or non-U.S. stock exchanges, there can be
no guarantee that a liquid market for such securities will be maintained. The existence of a liquid trading market for certain securities may
depend on whether dealers will make a market in such securities. There can be no assurance that a market will be made or maintained or that any
such market will be or remain liquid. The price at which securities may be sold and the value of a Fund�s shares will be adversely affected if
trading markets for a Fund�s portfolio securities are limited or absent, or if bid/ask spreads are wide.

Events in the financial sector have resulted, and may continue to result, in an unusually high degree of volatility in the financial markets, both
domestic and foreign. Domestic and foreign fixed income and equity markets experienced extreme volatility and turmoil starting in late 2008
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and volatility has continued to be experienced in the markets. Issuers that have exposure to the real estate, mortgage and credit markets have
been particularly affected, and well-known financial institutions have experienced significant liquidity and other problems. Some of these
institutions have declared bankruptcy or defaulted on their debt. It is uncertain whether or for how long these conditions will continue. These
events and possible continuing market turbulence may have an adverse effect on Fund performance.

4

Edgar Filing: WisdomTree Trust - Form 497

Table of Contents 7



Table of Contents

BORROWING. Although the Funds do not intend to borrow money as part of their principal investment strategies, a Fund may do so to the
extent permitted by the 1940 Act. Under the 1940 Act, a Fund may borrow up to 33% of its net assets, but under normal market conditions, no
Fund expects to borrow greater than 10% of such Fund�s net assets. A Fund will borrow only for short-term or emergency purposes. Borrowing
will tend to exaggerate the effect on net asset value of any increase or decrease in the market value of a Fund�s portfolio. Money borrowed will
be subject to interest costs that may or may not be recovered by earnings on the securities purchased. A Fund also may be required to maintain
minimum average balances in connection with a borrowing or to pay a commitment or other fee to maintain a line of credit; either of these
requirements would increase the cost of borrowing over the stated interest rate.

CAPITAL CONTROLS AND SANCTIONS RISK. Economic conditions, such as volatile currency exchange rates and interest rates, political
events, military action and other conditions may, without prior warning, lead to government intervention (including intervention by the U.S.
government with respect to foreign governments, economic sectors, foreign companies and related securities and interests) and the imposition of
capital controls and/or sanctions, which may also include retaliatory actions of one government against another government, such as seizure of
assets. Capital controls and/or sanctions include the prohibition of, or restrictions on, the ability to own or transfer currency, securities or other
assets, which may potentially include derivative instruments related thereto. Countries use these controls to, among other reasons, restrict
movements of capital entering (inflows) and exiting (outflows) their country to respond to certain economic or political conditions. By way of
example, such controls may be applied to short-term capital transactions to counter speculative flows that threaten to undermine the stability of
the exchange trade and deplete foreign exchange reserves. Levies may be placed on profits repatriated by foreign entities (such as the Funds).
Capital controls and/or sanctions may also impact the ability of a Fund to buy, sell, transfer, receive, deliver (i.e., create and redeem Creation
Units) or otherwise obtain exposure to, foreign securities or currency, negatively impact the value and/or liquidity of such instruments, adversely
affect the trading market and price for shares of a Fund (e.g., cause a Fund to trade at prices materially different from its NAV), and cause the
Fund to decline in value. A Fund may change its creation and or redemption procedures without notice in response to the imposition of capital
controls or sanctions. There can be no assurance a country in which a Fund invests or the U.S. will not impose a form of capital control or
sanction to the possible detriment of a Fund and its shareholders.

CURRENCY EXCHANGE RATE RISK. Investments denominated in non-U.S. currencies and investments in securities or derivatives that
provide exposure to such currencies, currency exchange rates or interest rates are subject to non-U.S. currency risk. Changes in currency
exchange rates and the relative value of non-U.S. currencies will affect the value of a Fund�s investment and the value of your Fund shares.
Because a Fund�s NAV is determined on the basis of U.S. dollars, the U.S. dollar value of your investment in the Fund may go down if the value
of the local currency of the non-U.S. markets in which the Fund invests depreciates against the U.S. dollar. This is true even if the local currency
value of securities in a Fund�s holdings goes up. Conversely, the U.S. dollar value of your investment in a Fund may go up if the value of the
local currency appreciates against the U.S. dollar.

The value of the U.S. dollar measured against other currencies is influenced by a variety of factors. These factors include interest rates, national
debt levels and trade deficits, changes in balances of payments and trade, domestic and foreign interest and inflation rates, global or regional
political, economic or financial events, monetary policies of governments, actual or potential government intervention, and global energy prices.
Political instability, the possibility of government intervention and restrictive or opaque business and investment policies may also reduce the
value of a country�s currency. Government monetary policies and the buying or selling of currency by a country�s government may also influence
exchange rates. Currencies of emerging or developing market countries may be subject to significantly greater risks than currencies of developed
countries. Many developing market countries have experienced steady declines or even sudden devaluations of their currencies relative to the
U.S. dollar. Some non-U.S. market currencies may not be traded internationally, may be subject to strict limitations on foreign investment and
may be subject to frequent and unannounced government intervention. Government intervention and currency controls can decrease the value
and significantly increase the volatility of an investment in non-U.S. currency. Although the currencies of some developing market countries
may be convertible into U.S. dollars, the achievable rates may differ from those experienced by domestic investors because of foreign
investment restrictions, withholding taxes, lack of liquidity or other reasons.

The Hedged Equity Funds use various strategies in an attempt to minimize changes in the value of the applicable currency or currencies, which
may not be successful. In addition, a Hedged Equity Fund may not be fully hedged at all times in order to minimize transaction costs or for other
reasons.

CYBER SECURITY RISK. Investment companies, such as the Funds, and their service providers may be prone to operational and information
security risks resulting from cyber-attacks. Cyber-attacks include, among other behaviors, stealing or corrupting data maintained online or
digitally, denial of service attacks on websites, the unauthorized release of confidential information or various other forms of cyber security
breaches. Cyber-attacks affecting a Fund or the Adviser, Sub-Advisers, accountant, custodian, transfer agent, index providers, market makers,
Authorized Participants and other third-party service providers may adversely impact a Fund. For instance, cyber-attacks may interfere with the
processing of Authorized Participant transactions, impact the Fund�s ability to calculate its net asset value, cause the release of private
shareholder information or confidential company information, impede trading,
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subject a Fund to regulatory fines or financial losses, and cause reputational damage. A Fund could incur extraordinary expenses for cyber
security risk management purposes, prevention and/or resolution. Similar types of cyber security risks are also present for issuers of securities in
which a Fund invests, which could result in material adverse consequences for such issuers, and may cause the Fund�s investment in such
portfolio companies to lose value.

FOREIGN SECURITIES RISK. The International Equity ETFs invest a portion of their assets in non-U.S. securities and instruments, or in
instruments that provide exposure to such securities and instruments. Investments in non-U.S. securities involve certain risks that may not be
present with investments in U.S. securities. For example, investments in non-U.S. securities may be subject to risk of loss due to foreign
currency fluctuations or to political or economic instability. There may be less information publicly available about a non-U.S. issuer than a U.S.
issuer. Non-U.S. issuers may be subject to different accounting, auditing, financial reporting and investor protection standards than U.S. issuers.
Investments in non-U.S. securities may be subject to withholding or other taxes and may be subject to additional trading, settlement, custodial,
and operational risks (including restrictions on the transfers of securities). With respect to certain countries, there is the possibility of
government intervention and expropriation or nationalization of assets. Because legal systems differ, there is also the possibility that it will be
difficult to obtain or enforce legal judgments in certain countries. Since foreign exchanges may be open on days when a Fund does not price its
shares, the value of the securities in a Fund�s portfolio may change on days when shareholders will not be able to purchase or sell the Fund�s
shares. Conversely, Fund shares may trade on days when foreign exchanges are closed. Each of these factors can make investments in a Fund
more volatile and potentially less liquid than other types of investments and may be heightened in connection with investments in developing or
emerging market countries. Foreign securities also include American Depositary Receipts (�ADRs�) which are U.S. dollar-denominated receipts
representing shares of foreign-based corporations. ADRs are issued by U.S. banks or trust companies and entitle the holder to all dividends and
capital gains that are paid out on the underlying foreign shares. Global Depositary Receipts (�GDRs�), which are similar to ADRs, represent shares
of foreign-based corporations and are generally issued by international banks in one or more markets around the world. Investments in ADRs
and GDRs may be less liquid and more volatile than underlying shares in their primary trading markets. In addition, the Fund may change its
creation or redemption procedures without notice in connection with restrictions on the transfer of securities. For more information on creation
and redemption procedures, see �Creation and Redemption of Creation Unit Aggregations� herein.

HIGH YIELD RISK. The Fundamental U.S. High Yield Corporate Bond Fund and Fundamental U.S. Short-Term High Yield Corporate Bond
Fund invest in non-investment grade securities rated lower than Baa by Moody�s Investors Services, Inc. (�Moody�s�), or equivalently rated by
Standard & Poor�s Corporation (�S&P�) or Fitch. Such securities are sometimes referred to as �high yield securities� or �junk bonds.� Investing in these
securities involves special risks in addition to the risks associated with investments in higher-rated fixed income securities. While offering a
greater potential for capital appreciation and higher yields, high yield securities typically entail higher price volatility and may be less liquid than
securities with higher ratings. High yield securities may be regarded as predominantly speculative with respect to the issuer�s continuing ability
to meet principal and interest payments. Issuers of securities in default may fail to resume principal or interest payments, in which case a Fund
may lose its entire investment.

LACK OF DIVERSIFICATION. Each Fund is considered to be �non-diversified.� A �non-diversified� classification means that a Fund is not
limited by the 1940 Act with regard to the percentage of its total assets that may be invested in the securities of a single issuer. As a result, each
of the Funds may invest more of its total assets in the securities of a single issuer or a smaller number of issuers than if it were classified as a
diversified fund. Therefore, each Fund may be more exposed to the risks associated with and developments affecting an individual issuer or a
small number of issuers than a fund that invests more widely, which may have a greater impact on the Fund�s volatility and performance.

TAX RISK. To qualify for the favorable U.S. federal income tax treatment accorded to RICs, each Fund must, among other things, derive in
each taxable year at least 90% of its gross income from certain prescribed sources. The U.S. Treasury Department has authority to issue
regulations that would exclude foreign currency gains from qualifying income if such gains are not directly related to the Fund�s business of
investing in stock or securities. Accordingly, regulations may be issued in the future that could treat some or all of the Fund�s foreign currency
gains as nonqualifying income, which might jeopardize the Fund�s status as a RIC for all years to which the regulations are applicable. If for any
taxable year the Fund does not qualify as a RIC, all of its taxable income (including its net capital gain) for that year would be subject to tax at
regular corporate rates without any deduction for distributions to shareholders, and such distributions would be taxable to shareholders as
dividend income to the extent of the Fund�s current and accumulated earnings and profits.

A discussion of some of the other risks associated with an investment in a Fund is contained in each Fund�s Prospectus.
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SPECIFIC INVESTMENT STRATEGIES

A description of certain investment strategies and types of investments used by some or all of the Funds is set forth below.

BANK DEPOSITS AND OBLIGATIONS. The Fixed Income Funds may invest in deposits and other obligations of U.S. and non-U.S. banks
and financial institutions. Deposits and obligations of banks and financial institutions include certificates of deposit, time deposits, and bankers�
acceptances. Certificates of deposit and time deposits represent an institution�s obligation to repay funds deposited with it that earn a specified
interest rate. Certificates of deposit are negotiable certificates, while time deposits are non-negotiable deposits. A banker�s acceptance is a time
draft drawn on and accepted by a bank that becomes a primary and unconditional liability of the bank upon acceptance. Investments in
obligations of non-U.S. banks and financial institutions may involve risks that are different from investments in obligations of U.S. banks. These
risks include future unfavorable political and economic developments, seizure or nationalization of foreign deposits, currency controls, interest
limitations or other governmental restrictions that might affect the payment of principal or interest on the securities held in a Fund.

COMMERCIAL PAPER. The Fixed Income Funds may invest in commercial paper. Commercial paper is an unsecured short-term promissory
note with a fixed maturity of no more than 270 days issued by corporations, generally to finance short-term business needs. The commercial
paper purchased by the Fund generally will be rated in the upper two short-term ratings by at least two Nationally Recognized Statistical Rating
Organizations (�NRSROs�) or, if unrated, deemed to be of equivalent quality by the Adviser or the Sub-Adviser. If a security satisfies the rating
requirement upon initial purchase and is subsequently downgraded, the Fund is not required to dispose of the security. In the event of such an
occurrence, the Adviser or the Sub-Adviser will determine what action, including potential sale, is in the best interest of the Fund. The Fund may
also purchase unrated commercial paper provided that such paper is determined to be of comparable quality by the Adviser or the Sub-Adviser.
Commercial paper issuers in which the Fund may invest include securities issued by corporations without registration under the Securities Act in
reliance on the exemption from such registration afforded by Section 3(a)(3) thereof, and commercial paper issued in reliance on the so-called
�private placement� exemption from registration, which is afforded by Section 4(2) of the Securities Act (�Section 4(2) paper�). Section 4(2) paper is
restricted as to disposition under the federal securities laws in that any resale must similarly be made in an exempt transaction. Section 4(2)
paper is normally resold to other institutional investors through or with the assistance of investment dealers who make a market in Section 4(2)
paper, thus providing liquidity.

CORPORATE DEBT OBLIGATIONS. The Fixed Income Funds may invest in corporate debt obligations. Corporate debt obligations are
interest bearing securities in which the corporate issuer has a contractual obligation to pay interest at a stated rate on specific dates and to repay
principal periodically or on a specified maturity date. Notes, bonds, debentures and commercial paper are the most common types of corporate
debt securities. The primary differences between the different types of corporate debt securities are their maturities and secured or un-secured
status. Commercial paper has the shortest term and is usually unsecured.

Corporate debt may be issued by domestic or foreign companies of all kinds, including those with small-, mid- and large-capitalizations.
Corporate debt may be rated investment-grade or below investment-grade and may carry variable or floating rates of interest.

Because of the wide range of types, and maturities, of corporate debt obligations, as well as the range of creditworthiness of its issuers, corporate
debt obligations have widely varying potentials for return and risk profiles. For example, commercial paper issued by a large established
domestic corporation that is rated investment-grade may have a modest return on principal, but carries relatively limited risk. On the other hand,
a long-term corporate note issued by a small foreign corporation from an emerging market country that has not been rated may have the potential
for relatively large returns on principal, but carries a relatively high degree of risk.

Like most fixed income securities, corporate debt obligations carry both credit risk and interest rate risk. Credit risk is the risk that the Fund
could lose money if the issuer of a corporate debt security is unable to pay interest or repay principal when it is due. Interest rate risk is the risk
that the value of certain corporate debt securities will tend to fall when interest rates rise. In general, corporate debt securities with longer terms
tend to fall more in value when interest rates rise than corporate debt securities with shorter terms. Aggregate portfolio duration is important to
investors as an indication of the Fund�s sensitivity to changes in interest rates. Funds with higher durations generally are subject to greater
interest rate risk. For example, the value of a fund with a portfolio duration of ten years would be expected to drop by 10% for every 1%
increase in interest rates. The Fund�s actual portfolio duration may be longer or shorter depending upon market conditions.

CURRENCY TRANSACTIONS. The International Equity ETFs may enter into foreign currency forward and foreign currency futures
contracts to facilitate local securities settlements or to protect against currency exposure in connection with distributions to shareholders. The
Funds, other than the Hedged Equity Funds, do not expect to engage in currency transactions for the purpose of hedging against declines in the
value of a Fund�s total assets that are denominated in one or more foreign currencies. Each Hedged Equity Fund invests in various types of
currency contracts to hedge against changes in the value of the U.S. dollar against foreign currencies.
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Foreign Currency Futures Contracts. A foreign currency futures contract is a contract involving an obligation to deliver or acquire the
specified amount of a specific currency, at a specified price and at a specified future time. Futures contracts may be settled on a net cash
payment basis rather than by the sale and delivery of the underlying currency.
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Currency exchange transactions involve a significant degree of risk and the markets in which currency exchange transactions are effected are
highly volatile, highly specialized and highly technical. Significant changes, including changes in liquidity and prices, can occur in such markets
within very short periods of time, often within minutes. Currency exchange trading risks include, but are not limited to, exchange rate risk,
maturity gap, interest rate risk, and potential interference by foreign governments through regulation of local exchange markets, foreign
investment or particular transactions in foreign currency. If a Fund utilizes foreign currency transactions at an inappropriate time, such
transactions may not serve their intended purpose of improving the correlation of a Fund�s return with the performance of its underlying Index
and may lower the Fund�s return. A Fund could experience losses if the value of any currency forwards and futures positions is poorly correlated
with its other investments or if it could not close out its positions because of an illiquid market. Such contracts are subject to the risk that the
counterparty will default on its obligations. In addition, each Fund will incur transaction costs, including trading commissions, in connection
with certain foreign currency transactions.

DEPOSITARY RECEIPTS. To the extent a Fund invests in stocks of foreign corporations, a Fund�s investment in such stocks may be in the
form of Depositary Receipts or other similar securities convertible into securities of foreign issuers. Depositary Receipts may not necessarily be
denominated in the same currency as the underlying securities into which they may be converted. ADRs are receipts typically issued by an
American bank or trust company that evidence ownership of underlying securities issued by a foreign corporation. European Depositary
Receipts (�EDRs�) are receipts issued in Europe that evidence a similar ownership arrangement. GDRs are receipts issued throughout the world
that evidence a similar arrangement. Non-Voting Depository Receipts (�NVDRs�) are receipts issued in Thailand that evidence a similar
arrangement. Generally, ADRs, in registered form, are designed for use in the U.S. securities markets, and EDRs, in bearer form, are designed
for use in European securities markets. GDRs are tradable both in the United States and in Europe and are designed for use throughout the
world. NVDRs are tradable on the Stock Exchange of Thailand.

A Fund will not generally invest in any unlisted Depositary Receipts or any Depositary Receipt that WisdomTree Asset Management or the
relevant Sub-Adviser deems to be illiquid or for which pricing information is not readily available. In addition, all Depositary Receipts generally
must be sponsored; however, a Fund may invest in unsponsored Depositary Receipts under certain limited circumstances. The issuers of
unsponsored Depositary Receipts are not obligated to disclose material information in the United States, and, therefore, there may be less
information available regarding such issuers and there may not be a correlation between such information and the market value of the Depositary
Receipts. The use of Depositary Receipts may increase tracking error relative to an underlying Index.

DERIVATIVES. Each Fund may use derivative instruments as part of its investment strategies. No Fund will use derivatives to increase
leverage, and each Fund will provide margin or collateral, as applicable, with respect to investments in derivatives in such amounts as
determined under applicable law, regulatory guidance or related interpretations.

Generally, derivatives are financial contracts whose value depends upon, or is derived from, the value of an underlying asset, reference rate or
index, and may relate to bonds, interest rates, currencies, commodities, and related indexes. Examples of derivative instruments include forward
currency contracts, currency and interest rate swaps, currency options, futures contracts, options on futures contracts and swap agreements.

With respect to certain kinds of derivative transactions that involve obligations to make future payments to third parties, including, but not
limited to, futures contracts, forward contracts, swap contracts, the purchase of securities on a when-issued or delayed delivery basis, or reverse
repurchase agreements, under applicable federal securities laws, rules, and interpretations thereof, a Fund must �set aside� (referred to sometimes
as �asset segregation�) liquid assets, or engage in other measures to �cover� open positions with respect to such transactions in a manner consistent
with the 1940 Act, specifically sections 8 and 18 thereunder. In complying with such requirements, the Fund will include assets of any
wholly-owned subsidiary in which that Fund invests on an aggregate basis.

For example, with respect to forward contracts and futures contracts that are not contractually required to �cash-settle,� the Fund must cover its
open positions by having available liquid assets equal to the contracts� full notional value. The Funds treat deliverable forward contracts for
currencies that are liquid as the equivalent of �cash-settled� contracts. As such, a Fund may have available liquid assets in an amount equal to the
Fund�s daily marked-to-market (net) obligation (i.e., the Fund�s daily net liability, if any) rather than the full notional amount under such
deliverable forward contracts. Similarly, with respect to futures contracts that are contractually required to �cash-settle� the Fund may have
available liquid assets in an amount equal to the Fund�s daily marked-to-market (net) obligation rather than the notional value. The Fund reserves
the right to modify these policies in the future.

Forwards, swaps and certain other derivatives are subject to regulation under The Dodd-Frank Wall Street Reform and Consumer Protection Act
(�Dodd-Frank Act�) in the U.S. and certain non-U.S. jurisdictions. Physically-settled forwards entered into between eligible contract participants,
such as the Fund, are generally subject to fewer regulatory requirements in the U.S. than non-deliverable forwards. Under the Dodd-Frank Act,
non-deliverable forwards are regulated as swaps and are subject to rules requiring central clearing and mandatory trading on an exchange or
facility that is regulated by the Commodity Futures Trading Commission (the �CFTC�). Under the Dodd-Frank Act, non-deliverable forwards,
swaps and certain other derivatives traded in the OTC market will become subject to initial and variation margin requirements as early as
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broadly than is required for administrative and other reasons, including, for example, by (i) applying the stricter regulatory requirements to
physically-settled forwards that are applicable to non-deliverable forwards even though the stricter rules are not technically applicable to such
physically-settled forwards; and (ii) applying smaller thresholds for the delivery of variation margin than required. As such, a Fund using
currency forwards, and
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particularly a currency hedged Fund that uses currency forwards, may need to hold more cash than it has historically, which may include raising
cash by selling securities and/or obtaining cash through other arrangements in order to meet margin requirements, which may, among other
potential consequences, cause increased index tracking error, cause an increase in expense ratio, lead to the realization of taxable gains, increase
costs to a Fund of trading or otherwise affect returns to investors in such Fund.

Effective April 24, 2012, the CFTC revised, among other things, CFTC Rule 4.5 and rescinded CFTC Rule 4.13(a)(4). The CFTC has adopted
amendments to its regulations of commodity pool operators (�CPOs�) managing funds registered under the 1940 Act that �harmonize� the SEC�s and
the CFTC�s regulatory schemes. The adopted amendments to the CFTC regulations allow CPOs to registered investment companies to satisfy
certain recordkeeping, reporting and disclosure requirements that would otherwise apply to them under Part 4 of the CFTC�s regulations by
continuing to comply with comparable SEC requirements. To the extent that the CFTC recordkeeping, disclosure and reporting requirements
deviate from the comparable SEC requirements, such deviations are not expected to materially adversely affect the ability of the Funds to
continue to operate and achieve their investment objectives. If, however, these requirements or future regulatory changes result in a Fund having
difficulty in achieving its investment objectives, the Trust may determine to reorganize or close the Fund, materially change the Fund�s
investment objectives and strategies, or operate the Fund as a regulated commodity pool pursuant to WisdomTree Asset Management�s CPO
registration.

With regard to each Fund, WisdomTree Asset Management will continue to claim relief from the definition of CPO under revised CFTC Rule
4.5. Specifically, pursuant to CFTC Rule 4.5, WisdomTree Asset Management may claim exclusion from the definition of CPO, and thus from
having to register as a CPO, with regard to a Fund that enters into commodity futures, commodity options or swaps solely for �bona fide hedging
purposes,� or that limits its investment in commodities to a �de minimis� amount, as defined in CFTC rules, so long as the shares of such Fund are
not marketed as interests in a commodity pool or other vehicle for trading in commodity futures, commodity options or swaps.

Credit-Linked Notes. A credit-linked note is a type of structured note whose value is linked to an underlying reference asset. Credit-linked
notes typically provide periodic payments of interest as well as payment of principal upon maturity. The value of the periodic payments and the
principal amount payable upon maturity are tied (positively or negatively) to a reference asset, such as an index, government bond, interest rate
or currency exchange rate. The ongoing payments and principal upon maturity typically will increase or decrease depending on increases or
decreases in the value of the reference asset. A credit-linked note typically is issued by a special purpose trust or similar entity and is a direct
obligation of the issuing entity. The entity, in turn, invests in bonds or derivative contracts in order to provide the exposure set forth in the
credit-linked note. The periodic interest payments and principal obligations payable under the terms of the note typically are conditioned upon
the entity�s receipt of payments on its underlying investment. If the underlying investment defaults, the periodic payments and principal received
by a Fund will be reduced or eliminated. The buyer of a credit-linked note assumes the risk of default by the issuer and the underlying reference
asset or entity. Generally, investors in credit-linked notes assume the risk of default by the issuer and the reference entity in return for a
potentially higher yield on their investment or access to an investment that they could not otherwise obtain. In the event the issuer defaults or
there is a credit event that relates to the reference asset, the recovery rate is generally less than a Fund�s initial investment and the Fund may lose
money.

Forward Foreign Currency Contracts. A forward foreign currency exchange contract (�forward contract�) involves an obligation to purchase or
sell a specific currency at a future date, which may be any fixed number of days from the date of the contract agreed upon by the parties, at a
price set at the time of the contract. These contracts are principally traded in the interbank market conducted directly between currency traders
(usually large commercial banks) and their customers. Forward contracts are contracts between parties in which one party agrees to make a
payment to the other party (the counterparty) based on the market value or level of a specified currency. In return, the counterparty agrees to
make payment to the first party based on the return of a different specified currency. A forward contract generally has no margin deposit
requirement, and no commissions are charged at any stage for trades. These contracts typically are settled by physical delivery of the underlying
currency or currencies in the amount of the full contract value to the extent they are not agreed to be carried forward to another expiration date
(i.e., rolled over).

A non-deliverable forward contract is a forward contract where there is no physical settlement of two currencies at maturity. Non-deliverable
forward contracts will usually be done on a net basis, with a Fund receiving or paying only the net amount of the two payments. The net amount
of the excess, if any, of each Fund�s obligations over its entitlements with respect to each non-deliverable forward contract is accrued on a daily
basis and an amount of cash or liquid securities having an aggregate value at least equal to the accrued excess is maintained to cover such
obligations. The risk of loss with respect to non-deliverable forward contracts generally is limited to the net amount of payments that a Fund is
contractually obligated to make or receive.

Swap Agreements. Each Fund may enter into swap agreements, including currency swaps, interest rate swaps, credit default swaps, and total
return swaps. A typical foreign currency swap involves the exchange of cash flows based on the notional differences among two or more
currencies (e.g., the U.S. dollar and the euro). A typical interest rate swap involves the exchange of a floating interest rate payment for a fixed
interest payment. A typical credit default swap (�CDS�) involves an agreement to make a series of payments by the buyer in exchange for receipt
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loan), and the seller of the CDS takes possession of the defaulted loan. In the event that the Fund acts as a protection seller of a CDS, the Fund
will segregate assets
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equivalent to the full notional value of the CDS. In the event that the Fund acts as a protection buyer of a CDS, the Fund will cover the total
amount of required premium payments plus the pre-payment penalty. Total return swaps involve the exchange of payments based on the total
return on an underlying reference asset. The total return includes appreciation or depreciation on the reference asset, plus any interest or
dividend payments. Swaps agreements can be structured to provide for periodic payments over the term of the swap contract or a single payment
at maturity (also known as a �bullet swap�). Swap agreements may be used to hedge or achieve exposure to, for example, currencies, interest rates,
and money market securities without actually purchasing such currencies or securities. Each Fund may use swap agreements to invest in a
market without owning or taking physical custody of the underlying securities in circumstances in which direct investment is restricted for legal
reasons or is otherwise impracticable. Swap agreements will tend to shift a Fund�s investment exposure from one type of investment to another or
from one payment stream to another.

Depending on their structure, swap agreements may increase or decrease a Fund�s exposure to long- or short-term interest rates (in the United
States or abroad), foreign currencies, corporate borrowing rates, or other factors, and may increase or decrease the overall volatility of a Fund�s
investments and its share price. When a Fund purchases or sells a swap contract, the Fund is required to �cover� its position in order to limit the
risk associated with the use of leverage and other related risks. To cover its position, the Fund will maintain with its custodian bank (and
mark-to-market on a daily basis) a segregated account consisting of cash or liquid securities that, when added to any amounts deposited as
margin, are equal to the market value of the swap contract or otherwise �cover� its position in a manner consistent with the 1940 Act or the rules
and SEC interpretations thereunder. If the Fund continues to engage in the described securities trading practices and properly segregates assets,
the segregated account will function as a practical limit on the amount of leverage which the Fund may undertake and on the potential increase
in the speculative character of the Fund�s outstanding portfolio securities. Additionally, such segregated accounts will generally ensure the
availability of adequate funds to meet the obligations of the Fund arising from such investment activities.

Futures, Options and Options on Futures Contracts. Each Fund may enter into U.S. or foreign futures contracts, options and options on
futures contracts. When a Fund purchases a futures contract, it agrees to purchase a specified underlying instrument at a specified future date.
When a Fund sells a futures contract, it agrees to sell the underlying instrument at a specified future date. The price at which the purchase and
sale will take place is fixed when the Fund enters into the contract. Futures can be held until their delivery dates, or can be closed out before then
if a liquid secondary market is available.

The risk of loss in trading futures contracts or uncovered call options in some strategies (e.g., selling uncovered stock index futures contracts) is
potentially unlimited. The Funds do not plan to use futures and options contracts in this way. The risk of a futures position may still be large as
traditionally measured due to the low margin deposits required. In many cases, a relatively small price movement in a futures contract may result
in immediate and substantial loss or gain to the investor relative to the size of a required margin deposit. The Funds, however, intend to utilize
futures and options contracts in a manner designed to limit their risk exposure to levels comparable to direct investment in stocks.

Utilization of futures and options on futures by a Fund involves the risk of imperfect or even negative correlation to the underlying Index if the
index underlying the futures contract differs from a Fund�s underlying Index. There is also the risk of loss by a Fund of margin deposits in the
event of bankruptcy of a broker with whom a Fund has an open position in the futures contract or option. The purchase of put or call options will
be based upon predictions by the Fund as to anticipated trends, which predictions could prove to be incorrect.

The potential for loss related to the purchase of an option on a futures contract is limited to the premium paid for the option plus transaction
costs. Because the value of the option is fixed at the point of sale, there are no daily cash payments by the purchaser to reflect changes in the
value of the underlying contract; however, the value of the option changes daily and that change would be reflected in the NAV of each Fund.
The potential for loss related to writing options is unlimited.

Although each Fund intends to enter into futures contracts only if there is an active market for such contracts, there is no assurance that an active
market will exist for the contracts at any particular time.

EQUITY SECURITIES. Equity securities, such as the common stocks of an issuer, are subject to stock market fluctuations and therefore may
experience volatile changes in value as market conditions, consumer sentiment or the financial condition of the issuers change. A decrease in
value of the equity securities in a Fund�s portfolio may also cause the value of a Fund�s shares to decline.

EXCHANGE TRADED PRODUCTS. Each Fund may invest in exchange traded products (�ETPs�), which include exchange traded funds
registered under the 1940 Act, exchange traded commodity trusts and exchange traded notes. The Adviser may receive management or other
fees from the ETPs in which the Fund may invest (�Affiliated ETPs�), as well as a management fee for managing the Fund. It is possible that a
conflict of interest among the Fund and Affiliated ETPs could affect how the Adviser fulfills its fiduciary duties to the Fund and the Affiliated
ETPs. Although the Adviser takes steps to address the conflicts of interest, it is possible that the conflicts could impact the Fund. A Fund may
invest in new ETPs or ETPs that have not yet established a deep trading market at the time of investment. Shares of such ETPs may experience
limited trading volume and less liquidity, in which case the spread (the difference between bid price and ask price) may be higher.
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Exchange Traded Funds. Each Fund may invest in ETFs. ETFs are investment companies that trade like stocks on a securities exchange at
market prices rather than NAV. As a result, ETF shares may trade at a price greater than NAV (premium) or less than NAV (discount). A Fund
that invests in an ETF indirectly bears fees and expenses charged by the ETF in addition to the Fund�s direct fees and expenses. Investments in
ETFs are also subject to brokerage and other trading costs that could result in greater expenses for the Fund.

Exchange Traded Commodity Trusts. An exchange traded commodity trust is a pooled trust that invests in physical commodities or
commodity futures, and issues shares that trade on a securities exchange at a discount or premium to the value of the trust�s holdings. Investments
in exchange traded commodity trusts are also subject to brokerage and other trading costs, which could result in greater expenses to the Fund.
Exchange traded commodity trusts are not investment companies registered under the 1940 Act. As a result, in connection with any such
investments, a Fund will not have the protections associated with ownership of shares in an investment company registered under the 1940 Act.
Investments in exchange traded commodity trusts, like investments in other commodities, may increase the risk that a Fund may not qualify as
RIC under the Code. If the Fund fails to qualify as a RIC, the Fund will be subject to tax, which will reduce returns to shareholders. Such a
failure will also alter the treatment of distributions to its shareholders.

Exchange-Traded Notes. Each Fund may invest in exchange traded notes (�ETNs�). ETNs generally are senior, unsecured, unsubordinated debt
securities issued by a sponsor, such as an investment bank. ETNs are traded on exchanges and the returns are linked to the performance of
market indexes. In addition to trading ETNs on exchanges, investors may redeem ETNs directly with the issuer on a periodic basis, typically in a
minimum amount of 50,000 units, or hold the ETNs until maturity. The value of an ETN may be influenced by time to maturity, level of supply
and demand for the ETN, volatility and lack of liquidity in the underlying market, changes in the applicable interest rates, and economic, legal,
political or geographic events that affect the referenced market. Because ETNs are debt securities, they are subject to credit risk. If the issuer has
financial difficulties or goes bankrupt, a Fund may not receive the return it was promised. If a rating agency lowers an issuer�s credit rating, the
value of the ETN may decline and a lower credit rating reflects a greater risk that the issuer will default on its obligation. There may be
restrictions on a Fund�s right to redeem its investment in an ETN. There are no periodic interest payments for ETNs, and principal is not
protected. A Fund�s decision to sell its ETN holdings may be limited by the availability of a secondary market.

FINANCIAL SECTOR INVESTMENTS. Each Fund may engage in transactions with or invest in companies that are considered to be in the
financial sector, including commercial banks, brokerage firms, diversified financial services, a variety of firms in all segments of the insurance
industry (such as multi-line, property and casualty, and life insurance) and real estate-related companies. There can be no guarantee that these
strategies may be successful. A Fund may lose money as a result of defaults or downgrades within the financial sector.

Events in the financial sector have resulted in increased concerns about credit risk and exposure. Well-known financial institutions have
experienced significant liquidity and other problems and have defaulted on their debt obligations. Issuers that have exposure to real estate,
mortgage and credit markets have been particularly affected. It is uncertain whether or how long these conditions will continue. These events
and possible continuing market turbulence may have an adverse effect on Fund performance.

Rule 12d3-1 under the 1940 Act limits the extent to which a fund may invest in the securities of any one company that derives more than 15% of
its revenues from brokerage, underwriting or investment management activities. A Fund may purchase securities of an issuer that derived more
than 15% of its gross revenues in its most recent fiscal year from securities-related activities, subject to the following conditions: (1) the
purchase cannot cause more than 5% of the Fund�s� total assets to be invested in securities of that issuer; (2) for any equity security, the purchase
cannot result in the Fund owning more than 5% of the issuer�s outstanding securities in that class; and (3) for a debt security, the purchase cannot
result in the Fund owning more than 10% of the outstanding principal amount of the issuer�s debt securities. A Fund, in seeking to comply with
this rule, may experience greater index tracking error because an Index is not subject to the rule.

In applying the gross revenue test, an issuer�s own securities-related activities must be combined with its ratable share of securities-related
revenues from enterprises in which it owns a 20% or greater voting or equity interest. All of the above percentage limitations, as well as the
issuer�s gross revenue test, are applicable at the time of purchase. With respect to warrants, rights, and convertible securities, a determination of
compliance with the above limitations shall be made as though such warrant, right, or conversion privilege had been exercised. A Fund will not
be required to divest its holdings of a particular issuer when circumstances subsequent to the purchase cause one of the above conditions to not
be met. The purchase of a general partnership interest in a securities-related business is prohibited.

FIXED INCOME SECURITIES. Fixed income securities, such as corporate debt, bonds and notes, change in value in response to interest rate
changes and other factors, such as the perception of the issuer�s creditworthiness. For example, the value of fixed income securities will generally
decrease when interest rates rise, which may cause the value of the Fund to decrease. In addition, investments in fixed income securities with
longer maturities will generally fluctuate more in response to interest rate changes. The capacity of traditional dealers to engage in fixed income
trading has not kept pace with the bond market�s growth and dealer inventories of bonds are at or near historic lows relative to market size.
Because market makers provide stability to fixed income markets, the significant reduction in dealer inventories could lead to decreased liquidity
and increased volatility, which may become exacerbated during periods of economic or political stress. In addition, liquidity risk may be
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FLOATING AND ADJUSTABLE RATE NOTES. The Fixed Income Funds may purchase floating-rate and adjustable rate obligations, such
as demand notes, bonds, and commercial paper. Variable- and floating-rate securities generally are less sensitive to interest rate changes but may
decline in value if their interest rates do not rise as much, or as quickly, as interest rates in general. Conversely, floating-rate securities will not
generally increase in value if interest rates decline. When the Fund holds variable- or floating-rate securities, a decrease (or, in the case of
inverse floating-rate securities, an increase) in market interest rates will adversely affect the income received from such securities and the net
asset value of the Fund�s shares.

These securities may bear interest at a rate that resets based on standard money market indices or are remarketed at current market rates. They
may permit the holder to demand payment of principal at any time or at specified intervals not exceeding 397 days. The issuer of such
obligations may also have the right to prepay, in its discretion, the principal amount of the obligations plus any accrued interest. The �reset date� of
securities held by the Fund may not be longer than 397 days (and therefore would be considered to be within the Fund�s general maturity
restriction of 397 days). Given that most floating-rate securities reset their interest rates prior to their final maturity date, the Fund uses the
period to the next reset date to calculate the securities contribution to the average portfolio maturity of the Fund.

FUTURE DEVELOPMENTS. The Trust�s Board of Trustees (the �Board�) may, in the future, authorize a Fund to invest in securities contracts
and investments other than those listed in this SAI and in the Fund�s Prospectus, provided they are consistent with the Fund�s investment objective
and do not violate any investment restrictions or policies.

ILLIQUID SECURITIES. Each Fund may invest up to an aggregate amount of 15% of its net assets in illiquid securities. Illiquid securities
include securities subject to contractual or other restrictions on resale and other instruments that lack readily available markets to the extent the
Adviser or relevant Sub-Adviser has not deemed such securities to be liquid. The inability of a Fund to dispose of illiquid or not readily
marketable investments readily or at a reasonable price could impair a Fund�s ability to raise cash for redemptions or other purposes. The
liquidity of securities purchased by a Fund which are eligible for resale pursuant to Rule 144A, except for certain 144A bonds, will be monitored
by each Fund on an ongoing basis. In the event that such a security is deemed to be no longer liquid, a Fund�s holdings will be reviewed to
determine what action, if any, is required to ensure that the retention of such security does not result in a Fund having more than 15% of its net
assets invested in illiquid securities.

INFLATION-LINKED BONDS. The Fixed Income Funds may invest in inflation-indexed bonds. Inflation-indexed bonds are fixed income
securities whose principal value is periodically adjusted according to the rate of inflation. Repayment of the original bond principal upon
maturity (as adjusted for inflation) is guaranteed in the case of U.S. Treasury inflation-indexed bonds. However, the current market value of the
bonds is not guaranteed, and will fluctuate with market conditions. Investments in other inflation-linked bonds may not provide a similar
guarantee and the principal amount repaid could be less than the original principal if inflation falls over the period.

The value of inflation-indexed bonds is expected to change in response to changes in real interest rates. Real interest rates in turn are tied to the
relationship between nominal interest rates and the rate of inflation. Therefore, if the rise in inflation exceeds the rise in nominal rates, real rates
are likely to decline, leading to an increase in the market value of the bonds. Conversely, if the rise in nominal interest rates outpaces the pickup
in the rate of inflation, real interest might rise, generating a decline in the market value of the inflation-linked security.

The periodic adjustment of U.S. inflation-indexed bonds generally is tied to the Consumer Price Index for Urban Consumers (�CPI-U�), which is
calculated monthly by the U.S. Bureau of Labor Statistics. The CPI-U is a measurement of changes in the cost of living, made up of components
such as housing, food, transportation and energy. Inflation-indexed bonds issued by a foreign government are generally adjusted to reflect a
comparable country or regional inflation measure calculated by that government. There can be no assurance that the CPI-U or any foreign
inflation index will accurately measure the real rate of inflation in the prices of goods and services. Moreover, there can be no assurance that the
rate of inflation in a foreign country will be correlated to the rate of inflation in the United States. Any increase in the principal amount of an
inflation-indexed bond will be considered taxable ordinary income, even though investors do not receive their principal until maturity.

Inflation-linked bonds held by a Fund may experience an increase in original issue value due to inflation-linked adjustments. The
inflation-linked growth in the value of these bonds may be reflected in the Fund�s gross income. While inflation-adjusted growth does not result
in cash payments to the Fund, the Fund may be required to make distributions to shareholders for any increase in value in excess of the cash
actually received by the Fund during the taxable year. The Fund may be required to sell portfolio securities to make these distribution payments.
This may lead to higher transaction costs, losses from sale during unfavorable market conditions and higher capital gains taxes. If
deflation-linked adjustments decrease the value of inflation-linked bonds held by the Fund, income distributions previously made by the Fund
during the taxable year may be deemed a return of capital.

INVESTMENT COMPANY SECURITIES. Each Fund may invest in the securities of other investment companies (including money market
funds and certain ETPs). The 1940 Act generally prohibits a Fund from acquiring more than 3% of the outstanding voting shares of an
investment company and limits such investments to no more than 5% of the Fund�s� total assets in any single investment company and no more
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excess of these limits in affiliated ETPs and to the extent it enters into agreements and abides by certain conditions of the exemptive relief issued
to non-affiliated ETPs. Each Fund may purchase or otherwise invest in shares of affiliated ETFs and affiliated money market funds.

MONEY MARKET INSTRUMENTS. Each Fund may invest a portion of its assets in high-quality money market instruments on an ongoing
basis to provide liquidity or for other reasons. The instruments in which a Fund may invest include: (i) short-term obligations issued by the U.S.
government; (ii) negotiable certificates of deposit (�CDs�), fixed time deposits and bankers� acceptances of U.S. and foreign banks and similar
institutions; (iii) commercial paper rated at the date of purchase �Prime-1� by Moody�s or �A-1+� or �A-1� by S&P or, if unrated, of comparable quality
as determined by the Fund; and (iv) repurchase agreements. CDs are short-term negotiable obligations of commercial banks. Time deposits are
non-negotiable deposits maintained in banking institutions for specified periods of time at stated interest rates. Banker�s acceptances are time
drafts drawn on commercial banks by borrowers, usually in connection with international transactions.

MORTGAGE-BACKED AND ASSET-BACKED SECURITIES. The Fixed Income Funds may invest in mortgage-backed and asset-backed
securities. Mortgage-backed securities are secured (or backed) by pools of commercial or residential mortgages. Asset-backed securities are
secured (or backed) by other types of assets, such as automobile loans, installment sale contracts, credit card receivables or other similar assets.
Mortgage-backed and asset-backed securities are issued by entities such as Ginnie Mae, Fannie Mae, the Federal Home Loan Mortgage
Corporation, commercial banks, trusts, special purpose entities, finance companies, finance subsidiaries of industrial companies, savings and
loan associations, mortgage banks and investment banks. Investing in mortgage-backed and asset-backed securities is subject to credit risk and
interest rate risk. They are also subject to the risk of prepayment, which can change the nature and extent of the Fund�s interest rate risk. The
market for mortgage-backed securities may not be liquid under all interest rate scenarios, which may prevent the Fund from selling such
securities held in its portfolio at times or prices that it desires.

MUNICIPAL SECURITIES. The Fixed Income Funds may invest in municipal securities (including taxable municipal securities), the interest
payments of which are subject to U.S. federal income tax. Such investments may include securities issued in the U.S. market by U.S. states and
territories, municipalities and other political subdivisions, agencies, authorities and instrumentalities of states and multi-state agencies or
authorities. The municipal securities which the Fund may purchase also include general obligation bonds and limited obligation bonds (or
revenue bonds), including industrial development bonds issued pursuant to former U.S. federal tax law. General obligation bonds are obligations
involving the credit of an issuer possessing taxing power and are payable from such issuer�s general revenues and not from any particular source.
Limited obligation bonds are payable only from the revenues derived from a particular facility or class of facilities or, in some cases, from the
proceeds of a special excise or other specific revenue source. Industrial development bonds generally are also revenue bonds and thus are not
payable from the issuer�s general revenues. The credit and quality of industrial development bonds are usually related to the credit of the
corporate user of the facilities. Payment of interest on and repayment of principal of such bonds is the responsibility of the corporate user (and/or
any guarantor). The Fund may invest in private activity bonds, which are bonds issued by or on behalf of public authorities to obtain funds to
provide privately operated housing facilities, airport, mass transit or port facilities, sewage disposal, solid waste disposal or hazardous waste
treatment or disposal facilities and certain local facilities for water supply, gas or electricity. Other types of private activity bonds, the proceeds
of which are used for the construction, equipment, repair or improvement of privately operated industrial or commercial facilities, may constitute
municipal securities, although the current U.S. federal tax laws place substantial limitations on the size of such issues.

NON-U.S. SECURITIES. The International Equity ETFs invest in non-U.S. equity securities. Investments in non-U.S. equity securities involve
certain risks that may not be present in investments in U.S. securities. For example, non-U.S. securities may be subject to currency risks or to
foreign government taxes. There may be less information publicly available about a non-U.S. issuer than about a U.S. issuer, and a foreign issuer
may or may not be subject to uniform accounting, auditing and financial reporting standards and practices comparable to those in the U.S. Other
risks of investing in such securities include political or economic instability in the country involved, the difficulty of predicting international
trade patterns and the possibility of imposition of exchange controls. The prices of such securities may be more volatile than those of domestic
securities. With respect to certain foreign countries, there is a possibility of expropriation of assets or nationalization, imposition of withholding
taxes on dividend or interest payments, difficulty in obtaining and enforcing judgments against foreign entities or diplomatic developments
which could affect investment in these countries. Losses and other expenses may be incurred in converting between various currencies in
connection with purchases and sales of foreign securities.

Non-U.S. stock markets may not be as developed or efficient as, and may be more volatile than, those in the U.S. While the volume of shares
traded on non-U.S. stock markets generally has been growing, such markets usually have substantially less volume than U.S. markets. Therefore,
a Fund�s investment in non-U.S. equity securities may be less liquid and subject to more rapid and erratic price movements than comparable
securities listed for trading on U.S. exchanges. Non-U.S. equity securities may trade at price/earnings multiples higher than comparable U.S.
securities and such levels may not be sustainable. There may be less government supervision and regulation of foreign stock exchanges, brokers,
banks and listed companies abroad than in the U.S. Moreover, settlement practices for transactions in foreign markets may differ from those in
U.S. markets. Such differences may include delays beyond periods customary in the U.S. and practices, such as delivery of securities prior to
receipt of payment, that increase the likelihood of a failed settlement, which can result in losses to a Fund. The value of non-U.S. investments
and the investment income derived from them may also be affected unfavorably by changes in currency exchange control regulations. Foreign
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and other fees are also generally higher than for securities traded in the U.S. This may cause the International Equity ETFs to incur higher
portfolio transaction costs than domestic equity funds. Fluctuations in exchange rates may also affect the earning power and asset value of the
foreign entity issuing a security, even one denominated in U.S. dollars. Dividend and interest payments may be repatriated based on the
exchange rate at the time of disbursement, and restrictions on capital flows may be imposed.

Set forth below for certain markets in which the International Equity ETFs may invest, consistent with their principal investment strategies, are
brief descriptions of some of the conditions and risks in each such market.

Investments in Emerging Markets Securities. Investments in securities listed and traded in emerging markets are subject to additional risks
that may not be present for U.S. investments or investments in more developed non-U.S. markets. Such risks may include: (i) greater market
volatility; (ii) lower trading volume; (iii) greater social, political and economic uncertainty; (iv) governmental controls on foreign investments
and limitations on repatriation of invested capital; (v) the risk that companies may be held to lower disclosure, corporate governance, auditing
and financial reporting standards than companies in more developed markets; and (vi) the risk that there may be less protection of property rights
than in other countries. Emerging markets are generally less liquid and less efficient than developed securities markets.

Investments in China and Hong Kong. In addition to the aforementioned risks of investing in non-U.S. securities, investing in securities listed
and traded in Hong Kong involves special considerations not typically associated with investing in countries with more democratic governments
or more established economies or securities markets. Such risks may include: (i) the risk of nationalization or expropriation of assets or
confiscatory taxation; (ii) greater social, economic and political uncertainty (including the risk of war); (iii) dependency on exports and the
corresponding importance of international trade; (iv) increasing competition from Asia�s other low-cost emerging economies; (v) currency
exchange rate fluctuations and the lack of available currency hedging instruments; (vi) higher rates of inflation; (vii) controls on foreign
investment and limitations on repatriation of invested capital and on the Fund�s ability to exchange local currencies for U.S. dollars; (viii) greater
governmental involvement in and control over the economy; (ix) the risk that the Chinese government may decide not to continue to support the
economic reform programs implemented since 1978 and could return to the prior, completely centrally planned, economy; (x) the fact that
Chinese companies, particularly those located in China, may be smaller, less seasoned and newly organized; (xi) the differences in, or lack of,
auditing and financial reporting standards which may result in unavailability of material information about issuers, particularly in China; (xii) the
fact that statistical information regarding the economy of China may be inaccurate or not comparable to statistical information regarding the U.S.
or other economies; (xiii) the less extensive, and still developing, regulation of the securities markets, business entities and commercial
transactions; (xiv) the fact that the settlement period of securities transactions in foreign markets may be longer; (xv) the fact that the willingness
and ability of the Chinese government to support the Chinese and Hong Kong economies and markets is uncertain; (xvi) the risk that it may be
more difficult, or impossible, to obtain and/or enforce a judgment than in other countries; (xvii) the rapid and erratic nature of growth,
particularly in China, resulting in inefficiencies and dislocations; (xviii) the risk that, because of the degree of interconnectivity between the
economies and financial markets of China and Hong Kong, any sizable reduction in the demand for goods from China, or an economic downturn
in China, could negatively affect the economy and financial market of Hong Kong as well; and (xix) the risk that certain companies in a Fund�s
Index may have dealings with countries subject to sanctions or embargoes imposed by the U.S. Government or identified as state sponsors of
terrorism.

After many years of steady growth, the growth rate of China�s economy has recently slowed. Although this slowdown was to some degree
intentional, the slowdown has also slowed the once rapidly growing Chinese real estate market and left local governments with high debts with
few viable means to raise revenue, especially with the fall in demand for housing. Despite its attempts to restructure its economy towards
consumption, China remains heavily dependent on exports. Accordingly, China is susceptible to economic downturns abroad, including any
weakness in demand from its major trading partners, including the United States, Japan, and Europe. In addition, China�s aging infrastructure,
worsening environmental conditions, rapid and inequitable urbanization, quickly widening urban and rural income gap, domestic unrest and
provincial separatism all present major challenges to the country. Further, China�s territorial claims, including its land reclamation projects and
the establishment of an Air Defense Identification Zone over islands claimed and occupied by Japan, are another source of tension and present
risks to diplomatic and trade relations with certain of China�s regional trade partners.

Investments in Hong Kong are also subject to certain political risks not associated with other investments. Following the establishment of the
People�s Republic of China by the Communist Party in 1949, the Chinese government renounced various debt obligations incurred by China�s
predecessor governments, which obligations remain in default, and expropriated assets without compensation. There can be no assurance that the
Chinese government will not take similar action in the future. Investments in China and Hong Kong involve risk of a total loss due to
government action or inaction. China has committed by treaty to preserve Hong Kong�s autonomy and its economic, political and social freedoms
for 50 years from the July 1, 1997 transfer of sovereignty from the United Kingdom to China. However, if China would exert its authority so as
to alter the economic, political or legal structures or the existing social policy of Hong Kong, investor and business confidence in Hong Kong
could be negatively affected, which in turn could negatively affect markets and business performance. In addition, the Hong Kong dollar trades
at a fixed exchange rate in relation to (or, is �pegged� to) the U.S. dollar, which has contributed to the growth and stability of the Hong Kong
economy. However, it is uncertain how long the currency peg will continue or what
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effect the establishment of an alternative exchange rate system would have on the Hong Kong economy. Because each Fund�s NAV is
denominated in U.S. dollars, the establishment of an alternative exchange rate system could result in a decline in a Fund�s NAV. These and other
factors could have a negative impact on a Fund�s performance.

Investments in Europe. Most developed countries in Western Europe are members of the European Union (�EU�), and many are also members of
the European Economic and Monetary Union (�EMU�), which requires compliance with restrictions on inflation rates, deficits, and debt levels.
Unemployment in certain European nations is historically high and several countries face significant debt problems. These conditions can
significantly affect every country in Europe. The euro is the official currency of the EU. Funds that invest in Europe may have significant
exposure to the euro and events affecting the euro. Recent market events affecting several of the EU member countries have adversely affected
the sovereign debt issued by those countries, and ultimately may lead to a decline in the value of the euro. A significant decline in the value of
the euro may produce unpredictable effects on trade and commerce generally and could lead to increased volatility in financial markets
worldwide. In particular, due to recent political and economic events in Greece, a member of the EMU, it is possible that Greece may be unable
to repay its sovereign debt, forcing Greece into default. Greece may also exit the EMU as a result of these events. A default or exit from the
EMU by Greece, or any other EMU member, may adversely affect the value of the euro as well as the performance of other European economies
and issuers.

In June 2016, the United Kingdom voted in a referendum to leave the EU. As a result of the referendum, S&P downgraded the United Kingdom�s
credit rating from �AAA� to �AA� and the EU�s credit rating from �AA+� to �AA� in the days that followed the vote. Other credit ratings agencies have
taken similar actions. Although the precise timeframe for �Brexit� is uncertain, it is currently expected that the United Kingdom will seek to
withdraw from the EU by invoking article 50 of the Lisbon Treaty with an anticipated completion date within two years from notifying the
European Council of the United Kingdom�s intention to withdraw. It is unclear how withdrawal negotiations will be conducted and what the
potential consequences may be. In addition, it is possible that measures could be taken to revote on the issue of Brexit, or that portions of the
United Kingdom could seek to separate and remain a part of the EU. As a result of the political divisions within the United Kingdom and
between the United Kingdom and the EU that the referendum vote has highlighted and the uncertain consequences of a Brexit, the economies of
the United Kingdom and Europe as well as the broader global economy could be significantly impacted, which may result in increased volatility
and illiquidity, and potentially lower economic growth on markets in the United Kingdom, Europe and globally that could potentially have an
adverse effect on the value of a Fund�s investments.

Investments in France. France is a member of the EMU. EMU member countries share coordinated economic policies and a common currency.
As a result, the economy of France may be significantly affected by changes in the economies of the EMU members or other European
countries. These and other factors, including the potential consequences of the withdrawal of the United Kingdom from the EU as described
above, could have a negative impact on a Fund�s performance.

Investments in Germany. Germany is a member of the EMU. EMU member countries share coordinated economic policies and a common
currency. As a result, the economy of Germany may be significantly affected by changes in the economies of the EMU members or other
European countries. Challenges related to the rebuilding of infrastructure and unemployment in the former area of East Germany may also
impact the economy of Germany. These and other factors, including the potential consequences of the withdrawal of the United Kingdom from
the EU as described above, could have a negative impact on a Fund�s performance.

Investments in Japan. The Japanese economy is characterized by government intervention and protectionism, an unstable financial services
sector, relatively high unemployment, low domestic consumption, an aging and declining population and large government debt. Economic
growth is heavily dependent on international trade, government support and consistent government policy, and Japan�s economic growth is
significantly driven by its exports. Japan has few natural resources and must export to pay for its imports of these basic requirements.
Slowdowns in the economies of key trading partners such as the United States, China and/or countries in Southeast Asia, including economic,
political or social instability in such countries, could have a negative impact on the Japanese economy as a whole. Japan continues to recover
from a recurring recession; however, it is still vulnerable to persistent underlying systemic risks. Despite signs of economic growth, Japan is still
the subject of recessionary concerns. While Japan experienced an increase in exports in recent years, the rate of export growth has since slowed.

In March 2011, a massive earthquake and tsunami struck northeastern Japan causing major damage to the country�s domestic energy supply,
including damage to nuclear power plants. In the wake of this natural disaster, Japan�s financial markets fluctuated dramatically and the resulting
economic distress affected Japan�s recovery from its recession. The government injected capital into the economy and proposed plans for massive
spending on reconstruction efforts in disaster-affected areas in order to stimulate economic growth. The full extent of the disaster�s impact on
Japan�s economy and foreign investment in Japan is difficult to estimate. The risks of natural disasters of varying degrees, such as earthquakes
and tsunamis, and the resulting damage, continue to exist. These and other factors could have a negative impact on a Fund�s performance.

Investments in Korea. The economy of Korea is heavily dependent on exports and the demand for certain finished goods. Korea�s main
industries include electronics, automobile production, chemicals, shipbuilding, steel, textiles, clothing, footwear, and food processing.
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sensitive to fluctuations in international commodity prices, currency exchange rates and government regulation, and vulnerable to downturns of
the world economy, particularly with respect to its four largest export markets (the EU, Japan, United States, and China). Korea has experienced
modest economic growth in recent years, but such continued growth may slow due, in part, to the economic slowdown in China and the
increased competitive advantage of Japanese exports with the weakened yen. Relations with North Korea could also have a significant impact on
the economy of Korea. Relations between South Korea and North Korea remain tense, as exemplified in periodic acts of hostility, and the
possibility of serious military engagement still exists. These and other factors could have a negative impact on a Fund�s performance.

Investments in Spain. Spain is a member of the EMU. EMU member countries share coordinated economic policies and a common currency.
As a result, the economy of Spain may be significantly affected by changes in the economies of the EMU members or other European countries.
Spain, along with certain other EU economies, experienced a significant economic slowdown during the recent financial crisis. The Spanish
economy has been characterized by slow growth in recent years due to factors such as low housing sales, construction declines, and the
international credit crisis. The rate of unemployment, inflation and productivity in Spain is relatively lower than other European countries. As a
result, the Spanish government has introduced austerity reforms to reduce the fiscal deficit. While these reforms may stimulate the Spanish
economy in the long term, they could have negative short-term effects on the Spanish financial market. Moreover, the Spanish government is
involved in a long-running campaign against terrorism. Therefore acts of terrorism on Spanish soil or against Spanish interests abroad may cause
uncertainty in the Spanish financial markets. These and other factors, including the potential consequences of the withdrawal of the United
Kingdom from the EU as described above, could have a negative impact on a Fund�s performance.

Investments in Taiwan. The economy of Taiwan is heavily dependent on exports. Currency fluctuations, increasing competition from Asia�s
other emerge economies, and conditions that weaken demand for Taiwan�s export products worldwide could have a negative impact on the
Taiwanese economy as a whole. Concerns over Taiwan�s history of political contention and its current relationship with China may also have a
significant impact on the economy of Taiwan. These and other factors could have a negative impact on a Fund�s performance.

Investments in the United Kingdom. The United Kingdom has one of the largest economies in Europe and trades heavily with other European
countries. The economy of the United Kingdom may be impacted by changes to the economic health of other European countries. In June 2016,
the United Kingdom voted in a referendum to leave the EU. For more information about �Brexit� and the associated risks, see the above
description of �Investments in Europe.� These and other factors could have a negative impact on a Fund�s performance.

REAL ESTATE INVESTMENT TRUSTS. Each Fund may invest in the securities of real estate investment trusts (�REITs�) to the extent
allowed by law. Risks associated with investments in securities of REITs include decline in the value of real estate, risks related to general and
local economic conditions, overbuilding and increased competition, increases in property taxes and operating expenses, changes in zoning laws,
casualty or condemnation losses, variations in rental income, changes in neighborhood values, the appeal of properties to tenants, and increases
in interest rates. In addition, equity REITs may be affected by changes in the values of the underlying property owned by the trusts, while
mortgage REITs may be affected by the quality of credit extended. REITs are dependent upon management skills, may not be diversified and are
subject to the risks of financing projects. REITs are also subject to heavy cash-flow dependency, defaults by borrowers, self-liquidation and the
possibility of failing to maintain exemption from the 1940 Act, and, for U.S. REITs, the possibility of failing to qualify for the favorable U.S.
federal income tax treatment available to U.S. REITs under the Code. If an issuer of debt securities collateralized by real estate defaults, it is
conceivable that the REITs could end up holding the underlying real estate.

REPURCHASE AGREEMENTS. Each Fund may enter into repurchase agreements with counterparties that are deemed to present acceptable
credit risks. A repurchase agreement is a transaction in which a Fund purchases securities or other obligations from a bank or securities dealer
(or its affiliate) and simultaneously commits to resell them to a counterparty at an agreed-upon date or upon demand and at a price reflecting a
market rate of interest unrelated to the coupon rate or maturity of the purchased obligations. A Fund maintains custody of the underlying
obligations prior to their repurchase, either through its regular custodian or through a special �tri-party� custodian or sub-custodian that maintains
separate accounts for both the Fund and its counterparty. Thus, the obligation of the counterparty to pay the repurchase price on the date agreed
to or upon demand is, in effect, secured by such obligations.

Repurchase agreements carry certain risks not associated with direct investments in securities, including a possible decline in the market value of
the underlying obligations. If their value becomes less than the repurchase price, plus any agreed-upon additional amount, the counterparty must
provide additional collateral so that at all times the collateral is at least equal to the repurchase price plus any agreed-upon additional amount.
The difference between the total amount to be received upon repurchase of the obligations and the price that was paid by a Fund upon
acquisition is accrued as interest and included in its net investment income. Repurchase agreements involving obligations other than U.S.
government securities (such as commercial paper and corporate bonds) may be subject to special risks and may not have the benefit of certain
protections in the event of the counterparty�s insolvency. If the seller or guarantor becomes insolvent, the Fund may suffer delays, costs and
possible losses in connection with the disposition of collateral.
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REVERSE REPURCHASE AGREEMENTS. Each Fund may enter into reverse repurchase agreements, which involve the sale of securities
held by a Fund subject to its agreement to repurchase the securities at an agreed-upon date or upon demand and at a price reflecting a market rate
of interest. Reverse repurchase agreements are subject to each Fund�s limitation on borrowings and may be entered into only with banks or
securities dealers or their affiliates. While a reverse repurchase agreement is outstanding, a Fund will maintain the segregation, either on its
records or with the Trust�s custodian, of cash or other liquid securities, marked-to-market daily, in an amount at least equal to its obligations
under the reverse repurchase agreement.

Reverse repurchase agreements involve the risk that the buyer of the securities sold by a Fund might be unable to deliver them when that Fund
seeks to repurchase. If the buyer of securities under a reverse repurchase agreement files for bankruptcy or becomes insolvent, the buyer or
trustee or receiver may receive an extension of time to determine whether to enforce a Fund�s obligation to repurchase the securities, and the
Fund�s use of the proceeds of the reverse repurchase agreement may effectively be restricted pending such decision.

SECURITIES LENDING. Each Fund may lend portfolio securities to certain creditworthy borrowers, including the Fund�s securities lending
agent. Loans of portfolio securities provide the Funds with the opportunity to earn additional income on the Fund�s portfolio securities. All
securities loans will be made pursuant to agreements requiring the loans to be continuously secured by collateral in cash, or money market
instruments, money market funds or U.S. government securities at least equal at all times to the market value of the loaned securities. The
borrower pays to the Funds an amount equal to any dividends or interest received on loaned securities. The Funds retain all or a portion of the
interest received on investment of cash collateral or receive a fee from the borrower. Lending portfolio securities involves risks of delay in
recovery of the loaned securities or in some cases loss of rights in the collateral should the borrower fail financially. Furthermore, because of the
risks of delay in recovery, the Fund may lose the opportunity to sell the securities at a desirable price. A Fund will generally not have the right to
vote securities while they are being loaned.

SHORT SALE TRANSACTIONS. The Dynamic Bearish U.S. Equity Fund and Dynamic Long/Short U.S. Equity Fund (together, the
�Alternative ETFs�) will engage in �short sale� transactions. A short sale involves the sale by a Fund of a listed futures contract, security or
commodity that it does not own at a specified price on a future date. Entering into a short sale transaction, the Fund would generally expect the
trading price of the subject listed futures contract, security or commodity to be lower on the specified future date than the price at which it
agreed to sell the security or commodity. The Fund would hope to acquire the listed futures contract, security or commodity at a lower price on
such date, thereby realizing a gain equal to the difference in the acquisition price and the sale price (less any costs). The Fund may also enter into
a short derivative position through a futures contract or swap agreement. If the price of the listed futures contract, security, commodity or
derivative subject to a short sale transaction increases during the period covered by the contract, then the Fund will incur a loss equal to the
increase in price from the time that the short sale was entered (plus any costs). Because it requires little or no money to enter into a short sale
transaction, a Fund could potentially lose more money than the actual cost of entering into the transaction.

Also, there is the risk that the third party to the short sale may fail to honor its contract terms, causing a loss to a Fund. A Fund engaging in short
sale transactions may be subject to expenses related to short sales that are not typically associated with investing in securities directly, such as
costs of borrowing and margin account maintenance costs associated with the Fund�s open short positions. These expenses negatively impact the
performance of the Fund. A Fund�s investment performance may also suffer if the Fund is required to close out a short position earlier than it had
intended. The Fund is required to segregate cash and other assets on its books to cover its short sale obligations. This means that such cash and
other assets may not be available to meet the Fund�s needs for immediate cash or other liquidity.

TRACKING STOCKS. Each Fund may invest in tracking stocks. A tracking stock is a separate class of common stock whose value is linked to
a specific business unit or operating division within a larger company and which is designed to �track� the performance of such business unit or
division. The tracking stock may pay dividends to shareholders independent of the parent company. The parent company, rather than the
business unit or division, generally is the issuer of tracking stock. However, holders of the tracking stock may not have the same rights as
holders of the company�s common stock.

U.S. GOVERNMENT SECURITIES. Each Fund may invest in obligations issued or guaranteed by the U.S. Treasury or the agencies or
instrumentalities of the U.S. government. Such obligations may be short-, intermediate- or long-term. U.S. government securities are obligations
of, or guaranteed by, the U.S. government, its agencies or government-sponsored enterprises. U.S. government securities are subject to market
and interest rate risk, and may be subject to varying degrees of credit risk. U.S. government securities include inflation-indexed fixed income
securities, such as U.S. Treasury Inflation Protected Securities (TIPS). U.S. government securities include zero coupon securities, which tend to
be subject to greater market risk than interest-paying securities of similar maturities.

PROXY VOTING POLICY

The Trust has adopted as its proxy voting policies for each Fund the proxy voting guidelines of each Fund�s applicable Sub-Adviser. The Trust
has delegated to the Sub-Advisers the authority and responsibility for voting proxies on the portfolio securities held by each Fund. The
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voting rights delegated to Mellon Capital by clients with the guidance and assistance of the Committee. The Committee consists of
representatives from Mellon Capital and that of certain other fiduciary business units (each, a �Member Firm�) affiliated with BNY Mellon.
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The Committee has established detailed, pre-determined, written proxy voting guidelines for specific types of proposals and matters commonly
submitted to shareholders by U.S. and non-U.S. companies (collectively, the �Voting Guidelines�). These Voting Guidelines are designed to assist
with voting decisions which over time seek to maximize the economic value of the securities of companies held in client accounts as determined
in the discretion of the Committee. Mellon Capital has adopted the Committee�s Voting Guidelines, Proxy Voting Policy, and related procedures
(the �Proxy Policies�). The Proxy Policies are reasonably designed: (1) to vote proxies, consistent with our fiduciary obligations, in the best
interests of clients; and (2) to prevent conflicts of interest from influencing proxy voting decisions made on behalf of clients.

Mellon Capital recognizes that the responsibility for the daily management of a company�s operations and strategic planning is entrusted to the
company�s management team, subject to oversight by the company�s board of directors. As a general matter, Mellon Capital invests in companies
believed to be led by competent management and, as set forth in the Voting Guidelines, it customarily votes in support of management proposals
and consistent with management�s recommendations. However, in Mellon Capital�s role as a fiduciary, it believes that it must express its view on
the performance of the directors and officers of the companies in which clients are invested and how these clients� interests as shareholders are
being represented. Accordingly, as set forth in the Voting Guidelines, Mellon Capital will vote against those proposals that it believes would
negatively impact the economic value of clients� investments � even if those proposals are supported or recommended by company management.

The Committee has retained the services of two independent proxy advisors (�Proxy Advisors�) to provide comprehensive research, analysis, and
voting recommendations. These services are used most frequently in connection with proposals or matters that may be controversial or require a
case-by-case analysis by the Committee in accordance with its Voting Guidelines. The Committee has engaged one of its Proxy Advisors as its
proxy voting agent (the �Proxy Agent�) to administer the mechanical, non-discretionary elements of proxy voting and reporting for clients. The
Committee has directed the Proxy Agent, in that administrative role, to follow the specified Voting Guideline and apply it to each applicable
proxy proposal or matter where a shareholder vote is sought. Accordingly, proxy items that can be appropriately categorized and matched either
will be voted in accordance with the applicable Voting Guideline or will be referred to the Committee if the Voting Guideline so requires. The
Voting Guidelines require referral to the Committee for discussion and vote of all proxy proposals or shareholder voting matters for which the
Committee has not yet established a specific Voting Guideline, and generally for those proxy proposals or shareholder voting matters that are
contested or similarly controversial (as determined by the Committee in its discretion).

In addition, the Committee has directed the Proxy Agent to refer to it for discussion and vote all proxy proposals of those issuers: (1) where the
percentage of their outstanding voting securities held in the aggregate in accounts actively managed by the Member Firms is deemed significant
or (2) that are at or above a certain specified market capitalization size (each, as determined by the Committee in its discretion). For items
referred to it, the Committee may determine to accept or reject any recommendation based on the Voting Guidelines, research and analysis
provided by its Proxy Advisors, or on any independent research and analysis obtained or generated by Member Firm portfolio managers and
analysts or the Committee�s Research Group.

It is the policy of the Committee to make proxy voting decisions that are solely in the best long-term economic interests of clients. The
Committee is aware that, from time to time, voting on a particular proposal or with regard to a particular issuer may present a potential for
conflict of interest for its Member Firms. For example, potential conflicts of interest may arise when: (1) a public company or a proponent of a
proxy proposal has a business relationship with a BNY Mellon affiliated company; and/or (2) an employee, officer or director of BNY Mellon or
one of its affiliated companies has a personal interest in the outcome of a particular proxy proposal.

Aware of the potential for conflicts to influence the voting process, the Committee consciously developed the Voting Guidelines and structured
the Committee and its practices with several layers of controls that are designed to ensure that the Committee�s voting decisions are not
influenced by interests other than those of its Member Firms� fiduciary clients. For example, the Committee developed its Voting Guidelines with
the assistance of internal and external research and recommendations provided by third party vendors but without consideration of any BNY
Mellon client relationship factors. The Committee has directed the Proxy Agent to apply the Voting Guidelines to individual proxy items in an
objective and consistent manner across client accounts and similarly has directed the Proxy Agent to administer proxy voting for Member Firm
clients. When proxies are voted in accordance with these pre-determined Voting Guidelines, it is the Committee�s view that these votes do not
present the potential for a material conflict of interest and no additional safeguards are needed.

For those proposals that are referred to the Committee in accordance with the Voting Guidelines or Committee direction, the Committee votes
based upon its principle of seeking to maximize the economic value of the securities held in client accounts. In this context the Committee seeks
to address the potential for conflicts presented by such �referred� items through deliberately structuring its membership. The representatives of the
Member Firms on the Committee do not include individuals whose primary duties relate to sales, marketing or client services. Rather the
Committee consists of senior officers and investment professionals from its Member Firms, and is supported by members of BNY Mellon�s
Compliance, Legal and Risk Management Departments, as necessary.
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With respect to the potential for personal conflicts of interest, BNY Mellon�s Code of Conduct requires that all employees make business
decisions free from conflicting outside influences. Under this Code, BNY Mellon employees� business decisions are to be based on their duty to
BNY Mellon and to their clients, and not driven by any personal interest or gain. All employees are to be alert to any potential for conflict and to
identify and mitigate or eliminate any such conflict. Accordingly, members of the Committee with a personal conflict of interest regarding a
particular public company or proposal that is being voted upon must recuse themselves from participation in the discussion and decision-making
process with respect to that matter.

Additionally, there are certain instances where an independent fiduciary will be engaged to vote proxies as a further safeguard to avoid potential
conflicts of interest or as otherwise required by applicable law. These instances are considered to be �Primary Conflicted Proxies� and they
typically arise due to relationships between proxy issuers or companies and BNY Mellon, a BNY Mellon affiliate, a BNY Mellon executive, or a
member of BNY Mellon�s Board of Directors. Mellon Capital is also subject to the policies and decisions of BNY Mellon�s Proxy Conflicts
Committee (the �PCC�). If a situation arises that is not identified as a Primary Conflicted Proxy, but may present an actual, potential or perceived
material conflict of interest, or if there is ambiguity as to whether a Primary Conflicted Proxy exists, the PCC shall review the matter, and (in the
case of identified conflicts) determine how best to resolve the conflict. If the PCC determines that a conflict exists, possible resolutions may
include: (1) voting in accordance with the guidance of an independent fiduciary; (2) voting in proportion to other shareholders (�mirror voting�);
(3) erecting informational barriers around, or recusal from the vote decision making process by, the person or persons making voting decisions;
and (4) voting in other ways that are consistent with its obligation to vote in its clients� best interest.

When an independent fiduciary is engaged, the fiduciary either will vote the involved proxy, or provide Mellon Capital with instructions as to
how to vote such proxy. In the latter case, Mellon Capital will vote the proxy in accordance with the independent fiduciary�s determination.

Voya IM. Voya IM has adopted a Proxy Voting Policy, related procedures, and voting guidelines which are applied to those client accounts over
which it has been delegated the authority to vote proxies. In voting proxies, Voya IM seeks to act in the best interest of its clients and in
accordance with its fiduciary duties. Specific votes depend on the particular facts and circumstances of each proxy vote. Voya IM generally
votes in support of decisions reached by independent boards of directors. The policy establishes additional guidance to promote independence,
alignment of compensation with long-term performance, and prudent fiscal management with respect to votes on specific matters, such as
individual board elections, executive compensation, and capitalization. Voya IM seeks to avoid material conflicts of interest through the
application of detailed predetermined proxy voting guidelines in an objective and consistent manner across client accounts, based on internal and
external research and recommendations provided by a third-party vendor, and without consideration of any client relationship factors.

A complete copy of each Sub-Adviser�s proxy voting policy may be obtained by calling 1-866-909-9473 or by writing to: WisdomTree Trust, c/o
Foreside Fund Services, LLC, Three Canal Plaza, Suite 100, Portland, Maine 04101.

The Trust is required to disclose annually the Funds� complete proxy voting record on Form N-PX covering the period from July 1 of one year
through June 30 of the next year and to file Form N-PX with the SEC no later than August 31 of each year. The current Form N-PX for the
Funds may be obtained at no charge upon request by calling 1-866-909-9473 or by visiting the SEC�s website at www.sec.gov.

PORTFOLIO HOLDINGS DISCLOSURE POLICIES AND PROCEDURES

The Trust has adopted a Portfolio Holdings Policy (the �Policy�) designed to govern the disclosure of Fund portfolio holdings and the use of
material non-public information about Fund holdings. The Policy applies to all officers, employees, and agents of the Funds, including the
Advisers. The Policy is designed to ensure that the disclosure of information about each Fund�s portfolio holdings is consistent with applicable
legal requirements and otherwise in the best interest of each Fund.

As ETFs, information about each Fund�s portfolio holdings is made available on a daily basis in accordance with the provisions of any Order of
the SEC applicable to the Funds, regulations of a Fund�s Listing Exchange and other applicable SEC regulations, orders and no-action relief.
Such information typically reflects all or a portion of a Fund�s anticipated portfolio holdings as of the next Business Day. A �Business Day� with
respect to each Fund is any day on which its respective Listing Exchange is open for business. As of the date of this SAI, each Listing Exchange
observes the following holidays: New Year�s Day, Martin Luther King, Jr. Day, Presidents� Day, Good Friday, Memorial Day, Independence
Day, Labor Day, Thanksgiving Day, and Christmas Day. This information is used in connection with the creation and redemption process and is
disseminated on a daily basis through the facilities of the Listing Exchange, the National Securities Clearing Corporation (�NSCC�) and/or
third-party service providers.

Daily access to each Fund�s portfolio holdings with no lag time is permitted to personnel of the Advisers, the Distributor and the Fund�s
administrator (the �Administrator�), custodian and accountant and other agents or service providers of the Trust who have need of such
information in connection with the ordinary course of their respective duties to the Fund. The Funds� Chief Compliance Officer (�CCO�) may
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authorize disclosure of portfolio holdings.

Each Fund may disclose its complete portfolio holdings or a portion of its portfolio holdings online at www.wisdomtree.com. Online disclosure
of such holdings is publicly available at no charge.

Each Fund will disclose its complete portfolio holdings schedule in public filings with the SEC on a quarterly basis, based on the Fund�s fiscal
year, within sixty (60) days of the end of the quarter, and will provide that information to shareholders, as required by federal securities laws and
regulations thereunder.
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No person is authorized to disclose a Fund�s portfolio holdings or other investment positions except in accordance with the Policy. The Board
reviews the implementation of the Policy on a periodic basis.

WISDOMTREE INDEX DESCRIPTION

A description of each WisdomTree Index on which a Fund�s investment strategy is based is provided in the relevant Fund�s Prospectus under
�Principal Investment Strategies of the Fund� with certain additional details provided below. Additional information about each Index, including
the components and weightings of the Indexes, as well as the Index methodology, which contains the rules that govern inclusion and weighting
in each of the Indexes, is available at www.wisdomtree.com under �WisdomTree Resources� in the Resource Library.

Dynamic Currency Hedging Quantitative Signals. WisdomTree Investments has entered into a licensing agreement with Record Currency
Management Limited (�Record�) to provide rules-based signals used to determine the Index�s dynamic currency hedge ratio on a monthly basis.
The Dynamic Hedged Equity Funds are not sponsored, endorsed, sold or promoted by Record. Record has licensed certain rights to WisdomTree
Investments, as the index provider to the Dynamic Hedged Equity Funds, and Record is providing no investment advice to the Funds or their
Advisers. Record makes no representation or warranty, expressed or implied, to the owners of a Fund regarding any associated risks or the
advisability of investing in the Fund.

Annual Index Screening/Rebalance Dates.

All Equity Funds, except Alternative ETFs. Each Index is �rebalanced� or �reconstituted� on an annual basis. New securities are added to the Index
only on the annual screening date. The annual screening date of the Dynamic Currency Hedged Equity Indexes takes place after the close of
trading on the last trading day in June of each year. The annual screening date of the Emerging Markets Dividend Index, Global SmallCap
Dividend Index and the Global Hedged SmallCap Dividend Index takes place after the close of trading on the last trading day in September of
each year. The annual screening date of the U.S. Equity Indexes and the Strong Dollar Emerging Markets Equity Index takes place after the
close of trading on the last trading day in February of each year.

Alternative ETFs. The stocks within each Index�s Long Equity Basket are reconstituted and rebalanced on a quarterly basis. The quarterly
screening date of each Index takes place in March, June, September and December of each year. The amount of exposure to each Index�s Short
Equity Basket is reset on a monthly basis; however, the stocks within the Index�s Short Equity Basket are reconstituted and rebalanced annually.

Fixed Income Funds. The Fundamental U.S. High Yield Corporate Bond Index and the Fundamental U.S. Short-Term High Yield Corporate
Bond Index are �rebalanced� or �reconstituted� on a semi-annual basis on the last business days of May and November. New securities are added to
the Index only during the semi-annual rebalance. The Fundamental U.S. Corporate Bond Index and the Fundamental U.S. Short-Term Corporate
Bond Index are rebalanced on a quarterly basis on the last business days of February, May, August and November. New securities are added to
the Index only during the quarterly rebalance.

All Funds. During the rebalance on the annual, semi-annual, or quarterly screening date, as applicable, securities are screened to determine
whether they comply with WisdomTree�s proprietary Index methodology and are eligible to be included in the Index. This date is sometimes
referred to as the �Index measurement date� or the �Screening Point.� Based on this screening, securities that meet Index requirements are added to
the Index, and securities that do not meet such requirements are dropped from the Index. In response to market conditions, security, country and
sector weights may fluctuate above or below a specified cap between Index screening dates.

The approximate number of components of each Index is disclosed herein as of September 30, 2016.

Name of WisdomTree Index*
Approximate Number of

Components
WisdomTree Dynamic Currency Hedged Europe Equity Index 394
WisdomTree Dynamic Currency Hedged International Equity Index 2,500
WisdomTree Dynamic Currency Hedged International SmallCap Equity Index 1,462
WisdomTree Dynamic Currency Hedged Japan Equity Index 1,081
WisdomTree Emerging Markets Dividend Index 1,269
WisdomTree Europe Local Recovery Index 237
WisdomTree Global Hedged SmallCap Dividend Index 945
WisdomTree Global SmallCap Dividend Index 945
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WisdomTree Strong Dollar Emerging Markets Equity Index 140
WisdomTree Strong Dollar U.S. Equity Index 234
WisdomTree Weak Dollar U.S. Equity Index 198
WisdomTree Fundamental U.S. Corporate Bond Index 2,745
WisdomTree Fundamental U.S. High Yield Corporate Bond Index 374
WisdomTree Fundamental U.S. Short-term Corporate Bond Index 1,076
WisdomTree Fundamental U.S. Short-term High Yield Corporate Bond Index 162
WisdomTree Dynamic Bearish U.S. Equity Index 592
WisdomTree Dynamic Long/Short U.S. Equity Index 99

* Funds not listed in the table above had not commenced operations as of the date of this SAI.
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International Equity ETFs � Applying the Calculated Volume Factor Adjustment. After applying the initial Index eligibility criteria screens and
weighting scheme, each Index component�s �calculated volume factor� is determined for each International Equity Index. The calculated volume
factor is the security�s average daily dollar trading volume for the three months preceding the Index screening date divided by the security�s
weight in the Index. If a component security�s calculated volume factor is:

(i) at least $400 million, the security is included in the Index and its weight in the Index is not reduced.

(ii) less than $200 million and the security was not in the Index immediately prior to the Index screening date, the security is deleted from
the Index and its weight is allocated pro rata among the remaining component securities. For example, if a security�s weight in the
Index is 2%, but its calculated volume factor is only $100 million, the security is deleted from the Index. Accordingly, 2% of the
Index�s weight would be reallocated among the other Index components on a pro rata basis.

(iii) less than $200 million and the security was in the Index immediately prior to the Index screening date, the security�s weight in the
Index will be reduced in the manner described in (iv) below.

(iv) $200 million or more, but less than $400 million, the security�s weight in the Index will be reduced. The component security�s reduced
weight is calculated by dividing its calculated volume factor by $400 million and multiplying this fraction by the company�s weight.
For example, if a security�s weight in the Index is 2%, but its calculated volume factor is only $300 million, the security�s weight in the
Index is reduced to 1.5% (i.e., the outcome of dividing $300 million by $400 million and multiplying by 2%). The reduction in weight
is reallocated pro rata among the other component securities in the Index. Accordingly, 0.5% of the Index�s weight would be
reallocated among the other Index components on a pro rata basis.

In response to market conditions and volume factor adjustments, security, country, and sector weights may fluctuate above or below a specified
cap between annual Index screening dates.

Index Maintenance. Index maintenance occurs throughout the year and includes monitoring and implementing the adjustments for company
additions and deletions, stock splits, stock dividends, spin-offs, corporate restructurings and other corporate actions. Corporate actions are
generally implemented after the close of trading on the day prior to the ex-date of such corporate actions. To the extent reasonably practicable,
such changes will be announced at least two days prior to their implementation.

For each Index, should any company achieve a weighting equal to or greater than 24% of the Index, its weighting will be reduced at the close of
the current calendar quarter, and other components in the Index will be rebalanced. Moreover, for each Index, should the collective weight of
Index component securities whose individual current weights equal or exceed 5% of an Index, when added together, exceed 50% of such Index,
the weightings in those component securities will be reduced so that their collective weight equals 40% of the Index as of the close of the current
calendar quarter, and other components in the Index will be rebalanced.

Index Availability: Although U.S. and European (e.g., Europe, United Kingdom and Germany) WisdomTree Indexes are calculated and
disseminated throughout each day the Listing Exchange is open for trading, all Global, International, Emerging Markets, and Asia Pacific Funds�
Indexes are calculated only on an end-of-day basis due to differences in time zone and the fact that these markets are not open during the Listing
Exchanges� market hours.

Changes to the Index Methodology. The WisdomTree Indexes are governed by published, rules-based methodologies. Changes to a methodology
will be publicly disclosed at www.wisdomtree.com/etfs/index-notices.aspx prior to implementation. Sixty days� notice will be given prior to the
implementation of any such change.

Index Calculation Agent. In order to minimize any potential for conflicts caused by the fact that WisdomTree Investments and its affiliates act as
Index provider and investment adviser to the Funds, WisdomTree Investments has retained an unaffiliated third party to calculate each Index
(the �Calculation Agent�). The Calculation Agent, using the applicable rules-based methodology, will calculate and disseminate the Indexes on a
daily basis. WisdomTree Investments will monitor the results produced by the Calculation Agent to help ensure that the Indexes are being
calculated in accordance with the applicable rules-based methodology. In addition, WisdomTree Investments and WisdomTree Asset
Management have established policies and procedures designed to prevent non-public information about pending changes to the Indexes from
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being used or disseminated in an improper manner. Furthermore, WisdomTree Investments and WisdomTree Asset Management have
established policies and procedures designed to prevent improper use and dissemination of non-public information about the Funds� portfolio
strategies.
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INVESTMENT LIMITATIONS

The following fundamental investment policies and limitations supplement those set forth in each Fund�s Prospectus. Unless otherwise noted,
whenever a fundamental investment policy or limitation states a maximum percentage of a Fund�s assets that may be invested in any security or
other asset, or sets forth a policy regarding quality standards, such standard or percentage limitation will be determined immediately after and as
a result of the Fund�s acquisition of such security or other asset. Accordingly, other than with respect to a Fund�s limitations on borrowings, any
subsequent change in values, net assets, or other circumstances will not be considered when determining whether the investment complies with a
Fund�s investment policies and limitations.

Each Fund�s fundamental investment policies cannot be changed without the approval of the holders of a majority of that Fund�s outstanding
voting securities as defined under the 1940 Act. Each Fund, however, may change the non-fundamental investment policies described below, its
investment objective, and its underlying Index without a shareholder vote provided that it obtains Board approval and notifies its shareholders
with at least sixty (60) days� prior written notice of any such change.

Fundamental Policies. The following investment policies and limitations are fundamental and may NOT be changed without shareholder
approval.

Each Fund, as a fundamental investment policy, may not:

Senior Securities

Issue senior securities, except as permitted under the 1940 Act.

Borrowing

Borrow money, except as permitted under the 1940 Act.

Underwriting

Act as an underwriter of another issuer�s securities, except to the extent that each Fund may be considered an underwriter within the meaning of
the Securities Act in the disposition of portfolio securities.

Concentration

Purchase the securities of any issuer (other than securities issued or guaranteed by the U.S. Government or any of its agencies or
instrumentalities) if, as a result, more than 25% of the Fund�s total assets would be invested in the securities of companies whose principal
business activities are in the same industry, except that each Fund will invest more than 25% of its total assets in securities of the same industry
to approximately the same extent that each Fund�s underlying Index concentrates in the securities of a particular industry or group of industries.

Real Estate

Purchase or sell real estate unless acquired as a result of ownership of securities or other instruments (but this shall not prevent the Fund from
investing in securities or other instruments backed by real estate, real estate investment trusts or securities of companies engaged in the real
estate business).

Commodities

Purchase or sell physical commodities unless acquired as a result of ownership of securities or other instruments (but this shall not prevent each
Fund from purchasing or selling options and futures contracts or from investing in securities or other instruments backed by physical
commodities).

Loans

Lend any security or make any other loan except as permitted under the 1940 Act.
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This means that no more than 33 1/3% of the Fund�s total assets would be lent to other parties. This limitation does not apply to purchases of debt
securities or to repurchase agreements, or to acquisitions of loans, loan participations or other forms of debt instruments, permissible under each
Fund�s investment policies.

Non-Fundamental Policies. The following investment policy is not fundamental and may be changed without shareholder approval. Prior to
any change in the Fund�s 80% policy, the Fund will provide shareholders with 60 days� notice.

Each applicable Fund has adopted a non-fundamental investment policy in accordance with Rule 35d-1 under the 1940 Act to invest, under
normal circumstances, at least 80% of the value of its net assets, plus the amount of any borrowings for investment purposes, in the types of
securities suggested by the Fund�s name, including investments that are tied economically to the particular country or geographic region
suggested by the Fund�s name. If, subsequent to an investment, the 80% requirement is no longer met, such Fund�s future investments will be
made in a manner that will bring the Fund into compliance with this policy.

CONTINUOUS OFFERING

The method by which Creation Unit Aggregations of shares are created and traded may raise certain issues under applicable securities laws.
Because new Creation Unit Aggregations of shares are issued and sold by the Funds on an ongoing basis, at any point a �distribution,� as such
term is used in the Securities Act, may occur. Broker-dealers and other persons are cautioned that some activities on their part may, depending
on the circumstances, result in their being deemed participants in a distribution in a manner which could render them statutory underwriters and
subject them to the prospectus delivery requirement and liability provisions of the Securities Act.
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For example, a broker-dealer firm or its client may be deemed a statutory underwriter if it takes Creation Unit Aggregations after placing an
order with the Distributor, breaks them down into constituent shares, and sells such shares directly to customers, or if it chooses to couple the
creation of a supply of new shares with an active selling effort involving solicitation of secondary market demand for shares. A determination of
whether one is an underwriter for purposes of the Securities Act must take into account all the facts and circumstances pertaining to the activities
of the broker-dealer or its client in the particular case, and the examples mentioned above should not be considered a complete description of all
the activities that could lead to a categorization as an underwriter.

Broker-dealer firms should also note that dealers who are not �underwriters� but are effecting transactions in shares, whether or not participating in
the distribution of shares, generally are required to deliver a prospectus. This is because the prospectus delivery exemption in Section 4(3) of the
Securities Act is not available in respect of such transactions as a result of Section 24(d) of the 1940 Act. Firms that incur a prospectus delivery
obligation with respect to shares of the Funds are reminded that, pursuant to Rule 153 under the Securities Act, a prospectus delivery obligation
under Section 5(b)(2) of the Securities Act owed to an exchange member in connection with the sale on the Listing Exchange is satisfied by the
fact that the prospectus is available at the Listing Exchange upon request. The prospectus delivery mechanism provided in Rule 153 is only
available with respect to transactions on an exchange.

MANAGEMENT OF THE TRUST

Board Responsibilities. The Board is responsible for overseeing the management and affairs of the Funds and the Trust. The Board has
considered and approved contracts, as described herein, under which certain companies provide essential management and administrative
services to the Trust. Like most ETFs, the day-to-day business of the Trust, including the day-to-day management of risk, is performed by
third-party service providers, such as the Advisers, Distributor and Administrator. The Board is responsible for overseeing the Trust�s service
providers and, thus, has oversight responsibility with respect to the risk management performed by those service providers. Risk management
seeks to identify and eliminate or mitigate the potential effects of risks, i.e., events or circumstances that could have material adverse effects on
the business, operations, shareholder services, investment performance or reputation of the Trust or the Funds. Under the overall supervision of
the Board and the Audit Committee (discussed in more detail below), the service providers to the Funds employ a variety of processes,
procedures and controls to identify risks relevant to the operations of the Trust and the Funds to lessen the probability of their occurrence and/or
to mitigate the effects of such events or circumstances if they do occur. Each service provider is responsible for one or more discrete aspects of
the Trust�s business (e.g., the Advisers are responsible for the day-to-day management of the Funds� portfolio investments) and, consequently, for
managing the risks associated with that activity.

The Board�s role in risk management oversight begins before the inception of a Fund, at which time the Fund�s Adviser presents the Board with
information concerning the investment objectives, strategies and risks of the Fund. Additionally, the Fund�s Adviser and Sub-Advisers provide
the Board periodically with an overview of, among other things, its investment philosophy, brokerage practices and compliance infrastructure.
Thereafter, the Board oversees the risk management of the Fund�s operations, in part, by requesting periodic reports from and otherwise
communicating with various personnel of the Fund and its service providers, including the Trust�s CCO and the Fund�s independent accountants.
The Board and, with respect to identified risks that relate to its scope of expertise, the Audit Committee, oversee efforts by management and
service providers to manage risks to which the Fund may be exposed.

The Board is responsible for overseeing the nature, extent and quality of the services provided to the Funds by the Adviser and receives
information about those services at its regular meetings. In addition, on at least an annual basis, in connection with its consideration of whether
to renew any Advisory Agreements and Sub-Advisory Agreements with the Adviser and Sub-Advisers, respectively, the Board meets with the
Adviser and Sub-Advisers to review such services. Among other things, the Board regularly considers the Adviser�s and relevant Sub-Adviser�s
adherence to each Fund�s investment restrictions and compliance with various Fund policies and procedures and with applicable securities
regulations. The Board also reviews information about each Fund�s performance and investments.

The Trust�s CCO meets regularly with the Board to review and discuss compliance and other issues. At least annually, the Trust�s CCO provides
the Board with a report reviewing the adequacy and effectiveness of the Trust�s policies and procedures and those of its service providers,
including the Adviser and Sub-Advisers. The report addresses the operation of the policies and procedures of the Trust and each service provider
since the date of the last report; material changes to the policies and procedures since the date of the last report; any recommendations for
material changes to the policies and procedures; and material compliance matters since the date of the last report.

The Board receives reports from the Trust�s service providers regarding operational risks, portfolio valuation and other matters. Annually, an
independent registered public accounting firm reviews with the Audit Committee its audit of the Funds� financial statements, focusing on major
areas of risk encountered by the Fund and noting any significant deficiencies or material weaknesses in the Funds� internal controls.
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The Board recognizes that not all risks that may affect a Fund can be identified, that it may not be practical or cost-effective to eliminate or
mitigate certain risks, that it may be necessary to bear certain risks (such as investment-related risks) to achieve the Fund�s goals, and that the
processes, procedures and controls employed to address certain risks may be limited in their effectiveness. Moreover, despite the periodic reports
the Board receives and the Board�s discussions with the service providers to a Fund, it may not be made aware of all of the relevant information
related to a particular risk. Most of the Trust�s investment management and business affairs are carried out by or through the Funds� Adviser,
Sub-Advisers and other service providers, each of which has an independent interest in risk management but whose policies and methods by
which one or more risk management functions are carried out may differ from the Trust�s and each other�s in the setting of priorities, the resources
available or the effectiveness of relevant controls. As a result of the foregoing and other factors, the Board�s risk management oversight is subject
to substantial limitations.

Members of the Board and Officers of the Trust. Set forth below are the names, birth years, positions with the Trust, term of office, number
of portfolios overseen, and principal occupations and other directorships held during the last five years of each of the persons currently serving
as members of the Board and as Executive Officers of the Trust. Also included below is the term of office for each of the Executive Officers of
the Trust. The members of the Board serve as Trustees for the life of the Trust or until retirement, removal, or their office is terminated pursuant
to the Trust�s Declaration of Trust. The address of each Trustee and Officer is c/o WisdomTree Asset Management, Inc., 245 Park Avenue, 35th
Floor, New York, New York 10167.
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The Chairman of the Board, Victor Ugolyn, is not an interested person of the Funds as that term is defined in the 1940 Act. The Board is
composed of a super-majority (83.3%) of Trustees who are not interested persons of the Funds (i.e., �Independent Trustees�). There is an Audit
Committee, Governance and Nominating Committee, Contracts Review Committee, and Investment Committee of the Board, each of which is
chaired by an Independent Trustee and comprised solely of Independent Trustees. The Committee chair for each is responsible for running the
Committee meetings, formulating agendas for those meetings, and coordinating with management to serve as a liaison between the Committee
members and management on matters within the scope of the responsibilities of the Committee as set forth in its Board-approved charter. The
Funds have determined that this leadership structure is appropriate given the specific characteristics and circumstances of the Funds. The Funds
made this determination in consideration of, among other things, the fact that the Independent Trustees of the Funds constitute a super-majority
of the Board, the assets under management of the Funds, the number of Funds overseen by the Board, the total number of Trustees on the Board,
and the fact that an Independent Trustee serves as Chairman of the Board.

Name and Year of Birth of Trustee/Officer

Position(s)

Held with

the Trust,

Term of

Office and

Length of

Time Served

Principal Occupation(s)

During Past 5 Years

Number of
Portfolios
in Fund
Complex
Overseen

by Trustee/
Officer+

Other Directorships

Held by Trustee

During Past 5
Years

Trustees Who Are Interested Persons of the Trust

Jonathan Steinberg

(1964)

Trustee, 2005 �

present;

President,

2005 � present

President, WisdomTree
Investments, Inc. and
WisdomTree Asset
Management, Inc. since
2012; Chief Executive
Officer, WisdomTree
Investments, Inc. and
WisdomTree Asset
Management, Inc. since
2005.

96 Director,
WisdomTree
Investments, Inc. and
WisdomTree
Asset Management.

Trustees Who Are Not Interested Persons of the Trust

David G. Chrencik*

(1948)

Trustee, 2014 �

present

Chief Financial Officer of
Sarus Indochina Select LP
(hedge fund) since 2012;
Chief Financial Officer of
GeoGreen BioFuels, Inc.
(biodiesel fuel producer)
from 2010 to 2014; Audit
Partner at
PricewaterhouseCoopers
LLP (public accounting
firm) from 1972 to 2009
(includes positions prior to
becoming Audit Partner
and predecessor firms).

96 Trustee, Vericimetry
Funds (2011 to
2014); Director,
Bennett Group of
Funds (2011 to
2013); Trustee, del
Rey Global Investors
Funds (2011 to
2012).

Joel Goldberg**

(1945)

Trustee, 2012 �

present

Attorney, Of Counsel
since 2014 at Stroock &
Stroock & Lavan LLP

96 Director, Better
Business Bureau
Metropolitan New
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(�Stroock�); Attorney,
Partner at Stroock from
2010 to 2013; Attorney,
Partner at Willkie Farr &
Gallagher LLP from 2006
to 2010.

York, Long Island
and the Mid-Hudson
Region).

Toni Massaro***

(1955)

Trustee, 2006 �

present

Dean Emerita at the
University of Arizona
James E. Rogers College
of Law (�Rogers College of
Law�) since 2009
(distinguished Emerita in
July 2009); Dean of the
Rogers College of Law
from 1999 to 2009;
Regents� Professor since
2006; Milton O. Riepe
Chair in Constitutional
Law since 1997; Professor
at the Rogers College of
Law since 1990.

96 None.

Melinda A. Raso Kirstein****

(1955)

Trustee, 2014 �

present

Retired since 2004, Merrill
Lynch Investment
Management, Vice
President; Senior Portfolio
Manager, Fixed Income
Management; Director,
Tax Exempt Fund
Management.

96 Associate Alumnae
of Douglass College,
Member of
Investment
Committee.
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Name and Year of Birth of Trustee/Officer

Position(s)

Held with

the Trust,

Term of

Office and

Length of

Time Served

Principal Occupation(s)

During Past 5 Years

Number of
Portfolios
in Fund
Complex
Overseen

by Trustee/
Officer+

Other Directorships

Held by Trustee

During Past 5
Years

Victor Ugolyn

(1947)

Trustee, 2006 �

present;

Chairman of the Board,

2006 � present

Private Investor from
2005 to present;
President and Chief
Executive Officer of
William D. Witter, Inc.
from 2005 to 2006;
Consultant to AXA
Enterprise in 2004;
Chairman, President
and Chief Executive
Officer of Enterprise
Capital Management
(subsidiary of The
MONY Group, Inc.)
and Enterprise Group
of Funds, Chairman of
MONY Securities
Corporation, and
Chairman of the Fund
Board of Enterprise
Group of Funds from
1991 to 2004.

96 Member of the
Board of Governors
of Naismith
Memorial Basketball
Hall of Fame (2001
to 2016).

Officers of the Trust

Jonathan Steinberg*****

(1964)

President, 2005 �

present;

Trustee, 2005 �

present

President, WisdomTree
Investments, Inc. and
WisdomTree Asset
Management, Inc. since
2012; Chief Executive
Officer, WisdomTree
Investments, Inc. and
WisdomTree Asset
Management, Inc. since
2005.

96

David Castano*****

(1971)

Treasurer, 2013 �

present

Director of Fund
Accounting &
Administration,
WisdomTree Asset
Management, Inc.,
since 2011; Vice
President of Legg
Mason & Co. and
served as Treasurer
from 2010 to 2011 and

96
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Controller from 2006 to
2010 of certain mutual
funds associated with
Legg Mason & Co.;
Assistant Treasurer of
Lord Abbett mutual
funds from 2004 to
2006.

Terry Jane Feld*****

(1960)

Chief Compliance
Officer, 2012 �

present

Chief Compliance
Officer WisdomTree
Asset Management,
Inc. since 2012; Senior
Compliance Officer,
WisdomTree Asset
Management, Inc. since
2011; Senior
Compliance Officer,
TIAA-CREF, 2007 to
2010; Vice
President/NASD-SEC
Compliance, Mutual of
America Life Insurance
Co., 2004 to 2007.

96

Ryan Louvar*****

(1972)

Secretary and Chief
Legal
Officer, 2013 �present

General Counsel,
WisdomTree Asset
Management, Inc. since
2013; Vice President
and Senior Managing
Counsel, State Street,
2005 to 2013.

96

Sarah English*****

(1977)

Assistant Secretary,

2013 � present

Counsel, WisdomTree
Asset Management,
Inc. since 2010;
Attorney, NYFIX, Inc.
2006 to 2009.

96

Clint Martin*****

(1977)

Assistant Treasurer

2015 � present

Fund Manager, Fund
Accounting &
Administration,
WisdomTree Asset
Management, Inc.,
since 2012; Vice
President of Legg
Mason & Co. and
served as Assistant
Treasurer from 2010 to
2012 and Assistant
Controller from 2006 to
2010 of certain mutual
funds associated with
Legg Mason & Co.

96

* Chair of the Audit Committee.
** Chair of the Contracts Review Committee.
*** Chair of the Governance and Nominating Committee.
**** Chair of the Investment Committee.
***** Elected by and serves at the pleasure of the Board.
+ As of February 2, 2017.
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Audit Committee. Ms. Raso Kirstein and Messrs. Chrencik and Ugolyn, each an Independent Trustee, are members of the Board�s Audit
Committee. The principal responsibilities of the Audit Committee are the appointment, compensation and oversight of the Trust�s independent
registered public accounting firm, including the resolution of disagreements regarding financial reporting between Trust management and such
independent registered public accounting firm. The Audit Committee�s responsibilities include, without limitation, to (i) oversee the accounting
and financial reporting processes of the Trust and to receive reports regarding the Trust�s internal control over financial reporting; (ii) oversee the
quality and integrity of the Funds� financial statements and the independent audits thereof; (iii) oversee, or, as appropriate, assist Board oversight
of, the Trust�s compliance with legal and regulatory requirements that relate to the Trust�s accounting and financial reporting, and independent
audits; (iv) approve prior to appointment the engagement of the Trust�s independent registered public accounting firm and, in connection
therewith, to review and evaluate the qualifications, independence and performance of the Trust�s independent registered public accounting firm;
and (v) act as a liaison between the Trust�s independent auditors and the full Board. The Independent Trustees� independent legal counsel assists
the Audit Committee in connection with these duties. The Board has adopted a written charter for the Audit Committee. During the fiscal year
ended June 30, 2016, the Audit Committee held six meetings.

Governance and Nominating Committee. Ms. Massaro and Messrs. Goldberg and Ugolyn, each an Independent Trustee, are members of the
Board�s Governance and Nominating Committee. The principal responsibilities of the Governance and Nominating Committee are to (i) provide
assistance to the Board in fulfilling its responsibility with respect to the oversight of appropriate and effective governance of the Trust and
(ii) identify individuals qualified to serve as Independent Trustees of the Trust and to recommend its nominees for consideration by the full
Board. While the Governance and Nominating Committee is solely responsible for the selection and nomination of the Trust�s Independent
Trustees, the Governance and Nominating Committee may consider nominations for the office of Trustee made by Trust shareholders as it
deems appropriate. The Governance and Nominating Committee considers nominees recommended by shareholders if such nominees are
submitted in accordance with Rule 14a-8 of the Securities Exchange Act of 1934 (the �1934 Act�), in conjunction with a shareholder meeting to
consider the election of Trustees. Trust shareholders who wish to recommend a nominee should send nominations to the Secretary of the Trust
that include biographical information and set forth the qualifications of the proposed nominee. The Board has adopted a written charter for the
Governance and Nominating Committee. During the fiscal year ended June 30, 2016, the Governance and Nominating Committee held two
meetings.

Contracts Review Committee. Ms. Massaro and Messrs. Goldberg and Ugolyn, each an Independent Trustee, are members of the Board�s�
Contracts Review Committee. The principal responsibilities of the Contracts Review Committee are to provide assistance to the Board in
fulfilling its responsibilities under Section 15 of the 1940 Act, and other applicable Sections, rules and interpretative guidance related thereto,
with respect to reviewing the performance of, and reasonableness of fees paid to, the Adviser, Sub-Advisers, and core service providers for each
series of the Trust, and to make recommendations to the Board regarding the contractual arrangements for such services. On March 12, 2014, the
Board created the Contracts Review Committee. The Board has adopted a written charter for the Contracts Review Committee. During the fiscal
year ended June 30, 2016, the Contracts Review Committee held four meetings.

Investment Committee. Ms. Raso Kirstein and Messrs. Goldberg and Ugolyn, each an Independent Trustee, are members of the Board�s
Investment Committee. The principal responsibilities of the Investment Committee are to support, oversee and organize on behalf of the Board
the process for overseeing Fund performance and related matters (it being the intention of the Board that the ultimate oversight of Fund
performance shall remain with the full Board), address such other matters that the Board shall determine and provide recommendations to the
Board as needed in respect of the foregoing matters. On December 11, 2015, the Board created the Investment Committee. The Board has
adopted a written charter for the Investment Committee. During the fiscal year ended June 30, 2016, the Investment Committee held two
meetings.

Individual Trustee Qualifications. The Board has concluded that each of the Trustees is qualified to serve on the Board because of his or her
ability to review and understand information about the Trust and the Funds provided by management, to identify and request other information
he or she may deem relevant to the performance of the Trustees� duties, to question management and other service providers regarding material
factors bearing on the management and administration of the Funds, and to exercise his or her business judgment in a manner that serves the best
interests of the Funds� shareholders. The Trust has concluded that each of the Trustees is qualified to serve as a Trustee based on his or her own
experience, qualifications, attributes and skills as described below.

The Board has concluded that Mr. Steinberg is qualified to serve as Trustee of the Funds because of the experience he has gained as President,
Chief Executive Officer and director of WisdomTree Investments and the Adviser, his knowledge of and experience in the financial services
industry, and the experience he has gained serving as President and Trustee of the Trust since 2005.

The Board has concluded that Mr. Chrencik is qualified to serve as Trustee of the Funds because of the experience he gained as an audit partner
of a public accounting firm as well as his experience in and knowledge of the financial services industry, including his service as the chief
financial officer of a hedge fund and his prior service as a board member of several other investment funds, and the experience he has gained
serving as an Independent Trustee of the Trust since 2014.

Edgar Filing: WisdomTree Trust - Form 497

Table of Contents 50



27

Edgar Filing: WisdomTree Trust - Form 497

Table of Contents 51



Table of Contents

The Board has concluded that Mr. Goldberg is qualified to serve as Trustee of the Funds because of the experience he has gained as a member of
the staff of the SEC, including his service as Director of the SEC�s Division of Investment Management, his experience as legal counsel for many
mutual funds, investment advisers, and independent directors as well as the experience he has gained serving as an Independent Trustee of the
Trust since 2012.

The Board has concluded that Ms. Massaro is qualified to serve as Trustee of the Funds because of the experience she has gained as a law
professor, dean and advisor at various universities, and the experience she has gained serving as Independent Trustee of the Trust since 2006.

The Board has concluded that Ms. Raso Kirstein is qualified to serve as Trustee of the Funds because of her experience in and knowledge of the
financial services industry, including her service as a vice president, senior portfolio manager of fixed income management and director of tax
exempt fund research of an investment advisory firm, as well as the experience she has gained serving as an Independent Trustee of the Trust
since 2014.

The Board has concluded that Mr. Ugolyn is qualified to serve as Trustee of the Funds because of the experience he gained as chief executive
officer of a firm specializing in financial services, his experience in and knowledge of the financial services industry, his experience as a
member of the Board of Directors of The New York Society of Security Analysts, Inc., his service as chairman for another mutual fund family,
and the experience he has gained serving as an Independent Trustee and Chairman of the Board of the Trust since 2006.

Fund Shares Owned by Board Members. The following table shows the dollar amount range of each Trustee�s �beneficial ownership� of shares
of the Funds and each series of the Trust as of the end of the most recently completed calendar year. Dollar amount ranges disclosed are
established by the SEC. �Beneficial ownership� is determined in accordance with Rule 16a-1(a)(2) under the 1934 Act. The Trustees and officers
of the Trust collectively own less than 1% of the outstanding shares of the Trust.

Name of Trustee Name of Fund
Dollar Range of Equity
Securities in the Funds*

Aggregate Dollar Range of

Equity Securities in All Registered

Investment Companies Overseen

by Trustee in Family of

Investment Companies*
Interested Trustee
Jonathan L. Steinberg N/A None Over $100,000

Independent Trustees
David G. Chrencik N/A None Over $100,000
Joel H. Goldberg N/A None Over $100,000
Toni M. Massaro N/A None Over $100,000
Melinda A. Raso Kirstein N/A None Over $100,000
Victor Ugolyn N/A None $50,001 � $100,000

* These values are based on the Trustees� ownership as of December 31, 2015.
Board Compensation. The following table sets forth the compensation paid by the Trust to each Trustee for the fiscal year ended June 30, 2016.

Name of Interested Trustee

Aggregate
Compensation
from the Trust

Pension or Retirement
Benefits

Accrued As
Part of

Company
Expenses

Estimated Annual
Benefits

upon
Retirement

Total Compensation
from the Funds and

Fund Complex*
Jonathan Steinberg $ 0 None None $ 0
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Name of Independent Trustee

Aggregate
Compensation
from the Trust

Pension or Retirement
Benefits

Accrued as
Part of

Company
Expenses

Estimated Annual
Benefits

upon
Retirement

Total Compensation
from the Funds and

Fund Complex*
David G. Chrencik $ 284,900 None None $ 284,900
Joel Goldberg $ 284,900 None None $ 284,900
Toni Massaro $ 284,900 None None $ 284,900
Melinda A. Raso Kirstein $ 272,500 None None $ 272,500
Victor Ugolyn $ 388,500 None None $ 388,500

* The Trust is the only trust in the �Fund Complex.�
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Control Persons and Principal Holders of Securities. Although the Trust does not have information concerning the beneficial ownership of
shares held in the names of Depository Trust Company participants (�DTC Participants�), as of September 30, 2016, the name and percentage
ownership of each DTC Participant that owned of record 5% or more of the outstanding shares of a Fund is set forth in the table below:

Fund Name Participant Name
Percentage of

Ownership
WisdomTree Dynamic Currency Hedged Europe
Equity Fund

TD Ameritrade Clearing, Inc.

4211 South 102nd Street

Omaha, NE 68127

69.93%

J.P. Morgan Securities LLC/JPMC

383 Madison Avenue

New York, NY 10179

27.05%

WisdomTree Dynamic Currency Hedged International
Equity Fund Charles Schwab & Co., Inc.

101 Montgomery Street

San Francisco, CA 94104

39.37%

National Financial Services Corporation

200 Liberty Street

New York, NY 10281

25.63%

State Street Bank And Trust Company

1776 Heritage Drive

North Quincy, MA 02171

16.74%

WisdomTree Dynamic Currency Hedged International
SmallCap Equity Fund J.P. Morgan Securities LLC/JPMC

383 Madison Avenue

New York, NY 10179

86.62%

Goldman, Sachs & Co.

180 Maiden Lane

New York, NY 10038

9.90%

WisdomTree Dynamic Currency Hedged Japan Equity
Fund TD Ameritrade Clearing, Inc.

4211 South 102nd Street

Omaha, NE 68127

48.16%

J.P. Morgan Securities LLC/JPMC 47.55%
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383 Madison Avenue

New York, NY 10179

WisdomTree Emerging Markets Dividend Fund Charles Schwab & Co., Inc.

101 Montgomery Street

San Francisco, CA 94104

35.26%

J.P. Morgan Securities LLC/JPMC

383 Madison Avenue

New York, NY 10179

22.92%

Davidson (D.A.) & Co. Inc.

Davidson Building

P.O. Box 5015

Great Falls, MT 59403

14.90%

National Financial Services Corporation

200 Liberty Street

New York, NY 10281

6.82%

Pershing LLC

One Pershing Plaza

Jersey City, NJ 07399

5.18%
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Fund Name Participant Name
Percentage of

Ownership
WisdomTree Europe Local Recovery Fund Goldman, Sachs & Co.

180 Maiden Lane

New York, NY 10038

45.20%

J.P. Morgan Securities LLC/JPMC

383 Madison Avenue

New York, NY 10179

35.08%

Charles Schwab & Co., Inc.

101 Montgomery Street

San Francisco, CA 94104

9.97%

TD Ameritrade Clearing, Inc.

4211 South 102nd Street

Omaha, NE 68127

6.06%

WisdomTree Global Hedged SmallCap Dividend Fund
Trustmark National Bank

248 East Capitol Street

Jackson, MS 39205

98.56%

WisdomTree Global SmallCap Dividend Fund State Street Bank And Trust Company

1776 Heritage Drive

North Quincy, MA 02171

88.87%

J.P. Morgan Securities LLC/JPMC

383 Madison Avenue

New York, NY 10179

5.63%

WisdomTree Strong Dollar Emerging Markets Equity
Fund National Financial Services Corporation

200 Liberty Street

New York, NY 10281

76.51%

J.P. Morgan Securities LLC/JPMC

383 Madison Avenue

New York, NY 10179

20.71%

Northern Trust Company (The) 15.60%
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50 South LaSalle Street

Chicago, IL 60675

Merrill Lynch, Pierce, Fenner & Smith Inc.

1 Bryant Park

New York, NY 10036

6.54%

Citadel Securities LLC

131 S Dearborn Street

Chicago, IL 60603

5.63%

Charles Schwab & Co., Inc.

101 Montgomery Street

San Francisco, CA 94104

5.21%

WisdomTree Weak Dollar U.S. Equity Fund KCG Americas LLC

545 Washington Blvd.

Jersey City, NJ 07310

77.40%

Cantor Fitzgerald & Co.

135 East 57th Street

New York, NY 10022

16.30%
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Fund Name Participant Name
Percentage of

Ownership
WisdomTree Fundamental U.S. Corporate Bond Fund

J.P. Morgan Securities LLC/JPMC

383 Madison Avenue

New York, NY 10179

82.40%

Merrill Lynch, Pierce, Fenner & Smith Inc.

1 Bryant Park

New York, NY 10036

12.00%

WisdomTree Fundamental U.S. High Yield Corporate
Bond Fund J.P. Morgan Securities LLC/JPMC

383 Madison Avenue

New York, NY 10179

77.61%

Merrill Lynch, Pierce, Fenner & Smith Inc.

1 Bryant Park

New York, NY 10036

9.80%

Barclays Capital, Inc./LE

222 Broadway

New York, NY 10038

5.00%

WisdomTree Fundamental U.S. Short-Term Corporate
Bond Fund J.P. Morgan Securities LLC/JPMC

383 Madison Avenue

New York, NY 10179

78.10%

Charles Schwab & Co., Inc.

101 Montgomery Street

San Francisco, CA 94104

13.35%

National Financial Services Corporation

200 Liberty Street

New York, NY 10281

6.38%

WisdomTree Fundamental U.S. Short-Term High Yield
Corporate Bond Fund J.P. Morgan Securities LLC/JPMC

383 Madison Avenue

New York, NY 10179

58.33%
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Merrill Lynch, Pierce, Fenner & Smith Inc.

1 Bryant Park

New York, NY 10036

23.08%

Charles Schwab & Co., Inc.

101 Montgomery Street

San Francisco, CA 94104

6.33%

WisdomTree Dynamic Bearish U.S. Equity Fund TD Ameritrade Clearing, Inc.

4211 South 102nd Street

Omaha, NE 68127

33.91%

National Financial Services Corporation

200 Liberty Street

New York, NY 10281

12.45%

Merrill Lynch, Pierce, Fenner & Smith Inc.

1 Bryant Park

New York, NY 10036

10.77%

J.P. Morgan Securities LLC/JPMC

383 Madison Avenue

New York, NY 10179

8.20%
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Fund Name Participant Name
Percentage of

Ownership

Charles Schwab & Co., Inc.

101 Montgomery Street

San Francisco, CA 94104

6.66%

Scottrade, Inc.

12855 Flushing Meadow Drive

St. Louis, MO 63131

5.30%

WisdomTree Dynamic Long/Short U.S. Equity Fund
Charles Schwab & Co., Inc.

101 Montgomery Street

San Francisco, CA 94104

44.02%

Merrill Lynch, Pierce, Fenner & Smith Inc.

1 Bryant Park

New York, NY 10036

20.98%

TD Ameritrade Clearing, Inc.

4211 South 102nd Street

Omaha, NE 68127

6.82%

National Financial Services Corporation

200 Liberty Street

New York, NY 10281

6.52%

Investment Adviser. WisdomTree Asset Management serves as investment adviser to each Fund pursuant to an investment advisory agreement
between the Trust and WisdomTree Asset Management (the �Investment Advisory Agreement�). WisdomTree Asset Management is a Delaware
corporation registered as an investment adviser under the Investment Advisers Act of 1940, as amended (the �Advisers Act�), and has offices
located at 245 Park Avenue, 35th Floor, New York, New York 10167.

Under the Investment Advisory Agreement, WisdomTree Asset Management is responsible for the overall management and administration of
the Trust. WisdomTree Asset Management provides an investment program for each Fund. The Adviser also provides proactive oversight of the
Sub-Advisers� daily monitoring of the Sub-Advisers� buying and selling of securities for each Fund, and regular review of the Sub-Advisers�
performance. In addition, the Adviser arranges for, and oversees, sub-advisory, transfer agency, custody, fund administration, securities lending,
and all other non-distribution related services necessary for the Funds to operate. The Adviser furnishes to the Trust all office facilities,
equipment, services and executive and administrative personnel necessary for managing the investment program of the Trust for each Fund,
including:

∎ Overseeing the Trust�s insurance program;

∎ Overseeing and coordinating all governance matters for the Trust;
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∎ Coordinating meetings of the Board of Trustees;

∎ Devoting time and resources to maintaining an efficient market for each Fund�s shares;

∎ Coordinating with outside counsel on all Trust related legal matters;

∎ Coordinating the preparation of the Trust�s financial statements;

∎ Coordinating all regulatory filings and shareholder reporting;

∎ Overseeing each Fund�s tax status and tax filings;

∎ Maintaining and updating a website for certain required disclosures; and

∎ Providing shareholders with additional information about the Funds.
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Each Fund pays WisdomTree Asset Management the Management Fee, based on a percentage of the Fund�s average daily net assets, indicated
below.

Name of Fund* Management Fee
Dynamic Currency Hedged Europe Equity Fund 0.48%1 
Dynamic Currency Hedged International Equity Fund 0.40%2 
Dynamic Currency Hedged International SmallCap Equity Fund 0.48%1 
Dynamic Currency Hedged Japan Equity Fund 0.48%1 
Emerging Markets Dividend Fund 0.32% 
Europe Local Recovery Fund 0.58%3 
Global Hedged SmallCap Dividend Fund 0.43%4 
Global SmallCap Dividend Fund 0.43% 
Strong Dollar Emerging Markets Equity Fund 0.58% 
Strong Dollar U.S. Equity Fund 0.33% 
Weak Dollar U.S. Equity Fund 0.33% 
Fundamental U.S. Corporate Bond Fund 0.28%5 
Fundamental U.S. High Yield Corporate Bond Fund 0.48%6 
Fundamental U.S. Short-Term Corporate Bond Fund 0.28%5 
Fundamental U.S. Short-Term High Yield Corporate Bond Fund 0.48%6 
Dynamic Bearish U.S. Equity Fund 0.53%3 
Dynamic Long/Short U.S. Equity Fund 0.53%3 

* Funds not listed in the table above had not commenced operations as of the date of this SAI.
1 WisdomTree Asset Management has contractually agreed to limit the Management Fee to 0.43% through October 31, 2017, unless earlier terminated by the

Board of Trustees of the Trust for any reason at any time.
2 WisdomTree Asset Management has contractually agreed to limit the Management Fee to 0.35% through October 31, 2017, unless earlier terminated by the

Board of Trustees of the Trust for any reason at any time.
3 WisdomTree Asset Management has contractually agreed to limit the Management Fee to 0.48% through October 31, 2017, unless earlier terminated by the

Board of Trustees of the Trust for any reason at any time.
4 WisdomTree Asset Management has contractually agreed to waive a portion of its Management Fee in an amount equal to the Acquired Fund Fees and

Expenses attributable to the Fund�s investments in the Underlying Fund through July 31, 2018, unless earlier terminated by the Board of Trustees of the Trust
for any reason at any time.

5 WisdomTree Asset Management has contractually agreed to limit the Management Fee to 0.18% through October 31, 2017, unless earlier terminated by the
Board of Trustees of the Trust for any reason at any time.

6 WisdomTree Asset Management has contractually agreed to limit the Management Fee to 0.38% through October 31, 2017, unless earlier terminated by the
Board of Trustees of the Trust for any reason at any time.

Pursuant to an investment advisory agreement on behalf of the Funds, WisdomTree Asset Management has agreed to pay all expenses of the
Trust, except for: (i) brokerage expenses and other fees, charges, taxes, levies or expenses (such as stamp taxes) incurred in connection with the
execution of portfolio transactions or in connection with creation and redemption transactions (including without limitation any fees, charges,
taxes, levies or expenses related to the purchase or sale of an amount of any currency, or the patriation or repatriation of any security or other
asset, related to the execution of portfolio transactions or any creation or redemption transactions); (ii) legal fees or expenses in connection with
any arbitration, litigation or pending or threatened arbitration or litigation, including any settlements in connection therewith; (iii) compensation
and expenses of each Independent Trustee; (iv) compensation and expenses of counsel to the Independent Trustees; (v) compensation and
expenses of the Trust�s CCO; (vi) extraordinary expenses (in each case as determined by a majority of the Independent Trustees);
(vii) distribution fees and expenses paid by the Trust under any distribution plan adopted pursuant to Rule 12b-1 under the 1940 Act;
(viii) interest and taxes of any kind or nature (including, but not limited to, income, excise, transfer and withholding taxes); (ix) fees and
expenses related to the provision of securities lending services; and (x) the advisory fee payable to WisdomTree Asset Management. The
internal expenses of pooled investment vehicles in which the New Investment Advisory Agreement Funds may invest (acquired fund fees and
expenses) are not expenses of such Funds and are not paid by WisdomTree Asset Management.
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Pursuant to a separate contractual arrangement, WisdomTree Asset Management arranges for the provision of CCO services with respect to each
Fund, and is liable and responsible for, and administers, payments to the CCO, the Independent Trustees and counsel to the Independent
Trustees. WisdomTree Asset Management receives a fee of up to 0.0044% of the Fund�s average daily net assets for providing such services and
paying such expenses. WisdomTree Asset Management provides CCO services to the Trust.

For the following period, the Adviser received the following fees:

For the Period Ended June 30, 2016

Name*
Commencement

of Operations
Gross

Advisory Fee

Advisory Fee
Waived /
Expenses

Reimbursed
Net Advisory

Fee
Dynamic Currency Hedged Europe Equity Fund 1/7/16 $ 10,017 $ (1,043) $ 8,974
Dynamic Currency Hedged International Equity Fund 1/7/16 182,073 (22,759) 159,314
Dynamic Currency Hedged International SmallCap Equity
Fund 1/7/16 5,660 (590) 5,070
Dynamic Currency Hedged Japan Equity Fund 1/7/16 9,583 (998) 8,585
Emerging Markets Dividend Fund 4/7/16 1,854 � 1,854
Europe Local Recovery Fund 10/29/15 13,532 (2,333) 11,199
Global Hedged SmallCap Dividend Fund 11/19/15 65,771 (65,771) �
Global SmallCap Dividend Fund 11/12/15 68,095 � 68,095
Strong Dollar Emerging Markets Equity Fund 10/29/15 19,775 � 19,775
Strong Dollar U.S. Equity Fund 7/21/15 5,019 � 5,019
Weak Dollar U.S. Equity Fund 7/21/15 4,857 � 4,857
Fundamental U.S. Corporate Bond Fund 4/27/16 2,529 (903) 1,626
Fundamental U.S. High Yield Corporate Bond Fund 4/27/16 4,347 (906) 3,441
Fundamental U.S. Short-Term Corporate Bond Fund 4/27/16 2,525 (902) 1,623
Fundamental U.S. Short-Term High Yield Corporate Bond
Fund 4/27/16 4,348 (906) 3,442
Dynamic Bearish U.S. Equity Fund 12/23/15 27,816 (2,624) 25,192
Dynamic Long/Short U.S. Equity Fund 12/23/15 23,340 (2,202) 21,138

* Funds not listed in the table above had not commenced operations as of June 30, 2016.
The Adviser, from its own resources, including profits from advisory fees received from the Funds, provided such fees are legitimate and not
excessive, may make payments to broker-dealers and other financial institutions for their expenses in connection with the distribution of Fund
shares, and otherwise currently pays all distribution costs for Fund shares.

The Investment Advisory Agreement with respect to each Fund continues in effect for two years from its effective date, and thereafter is subject
to annual approval by (i) the Board or (ii) the vote of a majority of the outstanding voting securities (as defined in the 1940 Act) of the Fund,
provided that in either event such continuance also is approved by a vote of a majority of the Trustees of the Trust who are not interested persons
(as defined in the 1940 Act) of the Fund, by a vote cast in person at a meeting called for the purpose of voting on such approval. If the
shareholders of any Fund fail to approve the Investment Advisory Agreement, WisdomTree Asset Management may continue to serve in the
manner and to the extent permitted by the 1940 Act and rules and regulations thereunder.

The Investment Advisory Agreement with respect to any Fund is terminable without any penalty, by vote of the Board or by vote of a majority
of the outstanding voting securities (as defined in the 1940 Act) of that Fund, or by WisdomTree Asset Management, in each case on not less
than thirty (30) days� nor more than sixty (60) days� prior written notice to the other party; provided that a shorter notice period shall be permitted
for a Fund in the event its shares are no longer listed on a national securities exchange. The Investment Advisory Agreement will terminate
automatically and immediately in the event of its �assignment� (as defined in the 1940 Act).

Sub-Advisers. Mellon Capital Management Corporation serves as sub-adviser to, and is responsible for the day-to-day management of the
Equity Funds. Mellon Capital, a registered investment adviser, manages global quantitative-based investment strategies for institutional and
private investors. Its principal office is located at 50 Fremont Street, Suite 3900, San Francisco, California 94105. Mellon Capital is a
wholly-owned indirect subsidiary of The Bank of New York Mellon, a publicly traded financial holding company. Mellon Capital manages each
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pays Mellon Capital for providing sub-advisory services to the Equity Funds.
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Mellon Capital believes that it may perform sub-advisory and related services for the Trust without violating applicable banking laws or
regulations. However, the legal requirements and interpretations about the permissible activities of banks and their affiliates may change in the
future. These changes could prevent Mellon Capital from continuing to perform services for the Trust. If this happens, the Board would consider
selecting other qualified firms.

The Sub-Advisory Agreement, with respect to the Equity Funds, continues in effect for two years from its effective date, and thereafter is subject
to annual approval by (i) the Board or (ii) the vote of a majority of the outstanding voting securities (as defined in the 1940 Act) of the
applicable Fund, provided that in either event such continuance is also approved by a vote of a majority of the Trustees of the Trust who are not
interested persons (as defined in the 1940 Act) of the Fund, by a vote cast in person at a meeting called for the purpose of voting on such
approval. If the shareholders of a Fund fail to approve that Fund�s Sub-Advisory Agreement, WisdomTree Asset Management may continue to
serve in the manner and to the extent permitted by the 1940 Act and rules and regulations thereunder. The Sub-Advisory Agreement is
terminable without any penalty, by vote of the Board of or by vote of a majority of the outstanding voting securities (as defined in the 1940 Act)
of the Fund, or by WisdomTree Asset Management, in each case on not less than thirty (30) days� nor more than sixty (60) days� prior written
notice to the other party; provided that a shorter notice period shall be permitted for the Funds in the event its shares are no longer listed on a
national securities exchange. The Sub-Advisory Agreement will terminate automatically and immediately in the event of its �assignment� (as
defined in the 1940 Act).

Portfolio Managers. Each Equity Fund is managed by Mellon Capital�s Equity Portfolio Management team. The individual members of the team
responsible for the day-to-day management of each Fund�s portfolio are Karen Q. Wong, Richard A. Brown, and Thomas J. Durante.

Including the WisdomTree ETFs, as of September 30, 2016, the Mellon Capital�s Index Fund Management team managed 122 registered
investment companies with approximately $96 billion in assets; 99 pooled investment vehicles with approximately $82 billion in assets and 95
other accounts with approximately $85 billion in assets.

Portfolio Manager Fund Ownership. As of June 30, 2016, none of the portfolio managers owned shares of the Equity Funds.

Portfolio Manager Compensation. The primary objectives of the Mellon Capital compensation plans are to:

∎ Motivate and reward superior investment and business performance 

        At any time on or after June 5, 2012, the Company may redeem all of the outstanding Convertible Notes for cash, but only if the
last reported sale of our common stock for 20 or more trading days in a period of 30 consecutive trading days ending on the trading
day prior to the date we provide notice of redemption to holders of the Convertible Notes exceeds 150% of the conversion price in
effect on each such trading day. The redemption price will equal 100% of the principal amount of the Convertible Notes to be
redeemed, plus all accrued and unpaid interest (including additional interest, if any) to, but excluding, the redemption date. The
indenture governing the Convertible Notes contains customary terms and covenants and events of default. As of June 30, 2011, we
were in compliance with all covenants and requirements outlined in the indenture governing the Convertible Notes.

        In July 2007, we entered into a credit agreement which provides for borrowings of up to $140.0 million and is secured by
substantially all of our assets and the equity of our subsidiaries (the "Credit Agreement"). The Credit Agreement expires on July 3,
2012. Revolving loans under the Credit Agreement bear interest at our election of (a) 2.00% to 2.50% above a certain base rate with a
minimum 6.00% base rate (8.00% at June 30, 2011 and March 31, 2011), or (b) 3.25% to 3.75% above the LIBOR Rate with a
minimum 4.00% LIBOR Rate (7.25% at June 30, 2011 and March 31, 2011). We are also required to pay a monthly fee on the unused
available balance, ranging from 0.25% to 0.75%, based on amounts borrowed.

        Availability under the Credit Agreement is restricted by our domestic and United Kingdom based accounts receivable and
inventory balances. The Credit Agreement also allows for the issuance of letters of credit in an aggregate amount of up to
$25.0 million.

        As of June 30, 2011 there were no outstanding borrowings and $121.6 million was available to borrow. We had $1.7 million of
letters of credit outstanding at June 30, 2011.

Edgar Filing: WisdomTree Trust - Form 497

Table of Contents 65



        The Credit Agreement substantially limits us and our subsidiaries' ability to: create, incur, assume or be liable for indebtedness;
dispose of assets outside the ordinary course of business; acquire, merge or consolidate with or into another person or entity; create,
incur or allow any lien on any of their respective properties; make investments; or pay dividends or make distributions (each subject to
certain
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limitations). In addition, the Credit Agreement provides for certain events of default such as nonpayment of principal and interest,
breaches of representations and warranties, noncompliance with covenants, acts of insolvency, default on indebtedness held by third
parties and default on certain material contracts (subject to certain limitations and cure periods). The Credit Agreement also contains a
requirement that we maintain an interest coverage ratio of more than one to one for the trailing twelve month period, if the liquidity of
our domestic operations falls below $30.0 million (including available borrowings under the credit facility), based on a 30-day
average. As of June 30, 2011, we were in compliance with all covenants and requirements outlined in the Credit Agreement.

        We are subject to credit risks, particularly if any of our receivables represent a limited number of customers or are concentrated in
foreign markets. If we are unable to collect our accounts receivable as they become due, it could adversely affect our liquidity and
working capital position.

        Generally, we have been able to collect our accounts receivable in the ordinary course of business. We do not hold any collateral
to secure payment from customers. We have trade credit insurance on the majority of our customers to mitigate accounts receivable
risk.

        A majority of our trade receivables are derived from sales to major retailers and distributors. Our five largest customers
accounted for 48.3% and 49.8% of net revenue for the three months ended June 30, 2011 and 2010, respectively. As of June 30, 2011
and March 31, 2011, amounts due from our five largest customers comprised approximately 53.6% and 54.2% of our gross accounts
receivable balance, respectively, with our significant customers (those that individually comprised more than 10% of our gross
accounts receivable balance) accounting for 33.7% and 38.2% of such balance at June 30, 2011 and March 31, 2011, respectively. We
believe that the receivable balances from these largest customers do not represent a significant credit risk based on past collection
experience, although we actively monitor each customer's credit worthiness and economic conditions that may impact our customers'
business and access to capital. We are monitoring the current global economic conditions, including credit markets and other factors as
it relates to our customers in order to manage the risk of uncollectible accounts receivable.

        We have entered into various agreements in the ordinary course of business that require substantial cash commitments over the
next several years. Other than agreements entered into in the ordinary course of business, there were no material agreements requiring
known cash commitments entered into during the three months ended June 30, 2011.

        We believe our current cash and cash equivalents and projected cash flow from operations, along with availability under our
Credit Agreement will provide us with sufficient liquidity to satisfy our cash requirements for working capital, capital expenditures
and commitments through at least the next 12 months.

        Our changes in cash flows are as follows:

Three Months Ended
June 30,

(thousands of dollars) 2011 2010
Cash (used in) provided by operating activities $ (28,406) $ 37,133
Cash used in investing activities (3,875) (1,919)
Cash provided by financing activities 162 87
Effects of exchange rates on cash and cash equivalents 519 1,404

Net (decrease) increase in cash and cash equivalents $ (31,600) $ 36,705

        At June 30, 2011 we had $248.8 million of cash and cash equivalents, compared to $280.4 million at March 31, 2011. Our
decrease in cash and cash equivalents from March 31, 2011 was primarily a result of cash used for operating activities, as we incurred
a net loss of $8.7 million during the three
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months ended June 30, 2011. Also contributing to our net cash used for operating activities was higher accounts receivable at June 30,
2011 related to the releases of L.A. Noire in May 2011 and Duke Nukem Forever in June 2011. Cash used in operating activities was
primarily offset by an increase in accounts payable and accruals primarily due to timing of inventory purchases and increased
advertising support related to the releases of L.A. Noire in May 2011 and Duke Nukem Forever in June 2011.

        Cash and cash equivalents were positively impacted by $0.5 million during the three months ended June 30, 2011 as a result of
foreign currency exchange movements.

Off-Balance Sheet Arrangements

        As of June 30, 2011 and March 31, 2011, we did not have any relationships with unconsolidated entities or financial parties, such
as entities often referred to as structured finance or variable interest entities, which would have been established for the purpose of
facilitating off-balance sheet arrangements or other contractually narrow or limited purposes. As such, we do not have any off-balance
sheet arrangements and are not exposed to any financing, liquidity, market or credit risk that could arise if we had engaged in such
relationships.

International Operations

        Net revenue earned outside of the United States is principally generated by our operations in Europe, Canada, Australia, and
Asia. For the three months ended June 30, 2011 and 2010, approximately 52.1% and 48.6%, respectively, of our net revenue was
earned outside of the United States. We are subject to risks inherent in foreign trade, including increased credit risks, tariffs and duties,
fluctuations in foreign currency exchange rates, shipping delays and international political, regulatory and economic developments, all
of which can have a significant impact on our operating results.

Fluctuations in Quarterly Operating Results and Seasonality

        We have experienced fluctuations in quarterly operating results as a result of the timing of the introduction of new titles;
variations in sales of titles developed for particular platforms; market acceptance of our titles; development and promotional expenses
relating to the introduction of new titles; sequels or enhancements of existing titles; projected and actual changes in platforms; the
timing and success of title introductions by our competitors; product returns; changes in pricing policies by us and our competitors; the
accuracy of retailers' forecasts of consumer demand; the size and timing of acquisitions; the timing of orders from major customers;
and order cancellations and delays in product shipment. Sales of our titles are also seasonal, with higher shipments typically occurring
in the fourth calendar quarter as a result of increased demand for titles during the holiday season. Quarterly comparisons of operating
results are not necessarily indicative of future operating results.

Item 3.    Quantitative and Qualitative Disclosures about Market Risk

Interest Rate Risk

        Historically, fluctuations in interest rates have not had a significant impact on our operating results. Under our Credit Agreement,
outstanding balances bear interest at our election of (a) 2.00% to 2.50% above a certain base rate with a minimum 6.00% base rate
(8.00% at June 30, 2011), or (b) 3.25% to 3.75% above the LIBOR rate with a minimum 4.00% LIBOR Rate (7.25% at June 30,
2011), with the margin rate subject to the achievement of certain average liquidity levels. Changes in market rates may impact our
future interest expense if there is an outstanding balance on our line of credit. The Convertible Notes pay interest semi-annually at a
fixed rate of 4.375% per annum and we expect that there will be no fluctuation related to the Convertible Notes impacting our cash
component
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of interest expense. For additional details on our Convertible Notes see Note 9 to our Condensed Consolidated Financial Statements.

Foreign Currency Exchange Rate Risk

        We transact business in foreign currencies and are exposed to risks resulting from fluctuations in foreign currency exchange rates.
Accounts relating to foreign operations are translated into United States dollars using prevailing exchange rates at the relevant quarter
end. Translation adjustments are included as a separate component of stockholders' equity. For the three months ended June 30, 2011,
our foreign currency translation gain adjustment was approximately $0.3 million. We recognized a foreign exchange transaction gain
in interest and other, net on our Condensed Consolidated Statements of Operations for the three months ended June 30, 2011 of
$0.3 million and a foreign exchange transaction loss for the three months ended June 30, 2010 of $1.1 million.

        We use forward foreign exchange contracts to mitigate foreign currency risk related to foreign currency transactions. These
transactions primarily relate to non-functional currency denominated inter-company funding loans, non-functional currency
denominated accounts receivable and non-functional currency denominated accounts payable. We do not enter into derivative
financial instruments for trading purposes. At June 30, 2011, we had forward contracts outstanding to purchase $98.9 million of U.S.
dollars in exchange for foreign currencies with maturities of less than one year. For the three months ended June 30, 2011 and 2010,
we recorded a gain of $0.4 million and a loss of $0.9 million, respectively, related to foreign currency forward contracts in interest and
other, net on the Condensed Consolidated Statements of Operations.

        For the three months ended June 30, 2011, 52.1% of the Company's revenue was generated outside the United States. Using
sensitivity analysis, a hypothetical 10% increase in the value of the U.S. dollar against all currencies would decrease revenues by
5.2%, while a hypothetical 10% decrease in the value of the U.S. dollar against all currencies would increase revenues by 5.2%. In the
opinion of management, a substantial portion of this fluctuation would be offset by cost of goods sold and operating expenses incurred
in local currency.

Item 4.    Controls and Procedures

Evaluation of Disclosure Controls and Procedures

        Based on an evaluation under the supervision and with the participation of management, our principal executive officer and
principal financial officer have concluded that our disclosure controls and procedures as defined in rules 13a-15(e) and 15d-15(e)
under the Securities Exchange Act of 1934, as amended ("Exchange Act") were effective as of the end of the period covered by this
report to ensure that information required to be disclosed by us in reports that we file or submit under the Exchange Act is (i) recorded,
processed, summarized and reported within the time periods specified in the Securities and Exchange Commission rules and forms and
(ii) accumulated and communicated to our management, including our principal executive officer and principal financial officer, as
appropriate to allow timely decisions regarding required disclosure.

Changes in Internal Control Over Financial Reporting

        There were no changes in our internal control over financial reporting during the quarter ended June 30, 2011, which were
identified in connection with management's evaluation required by paragraph (d) of Rules 13a-15 and 15d-15 under the Exchange Act,
that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION

Item 1.    Legal Proceedings

        Various lawsuits, claims, proceedings and investigations are pending involving us and certain of our subsidiaries. Depending on
the amount and the timing, an unfavorable resolution of some or all of these matters could materially affect our business or financial
statements. There were no new material legal proceedings or material developments to the pending legal proceedings that have been
previously reported in Part I, Item 3 of our Annual Report on Form 10-K for the fiscal year ended March 31, 2011. In addition to the
matters reported in our Annual Report on Form 10-K for the fiscal year ended March 31, 2011, we are, or may become, involved in
routine litigation in the ordinary course of business which we do not believe to be material to our business or financial statements.

Item 1A.    Risk Factors

        There have been no material changes to the Risk Factors disclosed in Item 1A of our Annual Report on Form 10-K for the fiscal
year ended March 31, 2011.

Item 4.    (Removed and Reserved)

Item 6.    Exhibits

Exhibits:
10.1 Management Agreement, dated as of May 20, 2011, by and between Take-Two Interactive Software, Inc. and

ZelnickMedia Corporation, filed as Exhibit 10.1 to the Company's Current Report on Form 8-K on May 24, 2011 and
incorporated herein by reference.

31.1 Chief Executive Officer Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2 Chief Financial Officer Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1 Chief Executive Officer Certification pursuant to 18 U.S.C. Section 1350, as adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

32.2 Chief Financial Officer Certification pursuant to 18 U.S.C. Section 1350, as adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

101.INS XBRL Instance Document.

101.SCH XBRL Taxonomy Extension Schema Document.

101.CAL XBRL Taxonomy Calculation Linkbase Document.

101.LAB XBRL Taxonomy Label Linkbase Document.

101.PRE XBRL Taxonomy Presentation Linkbase Document.

101.DEF XBRL Taxonomy Extension Definition Document.

Attached as Exhibit 101 to this report are the following formatted in XBRL (Extensible Business Reporting Language): (i) Condensed
Consolidated Balance Sheets at June 30, 2011 and March 31, 2011, (ii) Condensed Consolidated Statements of Operations for the
three months ended June 30, 2011 and June 30, 2010, (iii) Condensed Consolidated Statements of Cash Flows for the three months
ended June 30, 2011 and June 30, 2010; and (iv) Notes to Condensed Consolidated Financial Statements.
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SIGNATURES

        Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.

TAKE-TWO INTERACTIVE
SOFTWARE, INC.
    (Registrant)

Date: August 9, 2011 By: /s/ STRAUSS ZELNICK

Strauss Zelnick
Chairman and Chief Executive Officer

(Principal Executive Officer)

Date: August 9, 2011 By: /s/ LAINIE GOLDSTEIN

Lainie Goldstein
Chief Financial Officer

(Principal Financial Officer)
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