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I. INTRODUCTION
WisdomTree Asset Management, Inc. (�WTAM� or the �Adviser�) and WisdomTree Trust (�WisdomTree Trust� or the �Trust�), hereby apply for an
order from the U.S. Securities and Exchange Commission (the �Commission�) on behalf of (i) the Trust and all existing and future series of the
Trust (�Funds�); (ii) all other existing or future open-end management investment companies or a series thereof advised by the Adviser or any
entity controlling, controlled by or under common control with the Adviser that are registered under the 1940 Act and that are in the same group
of investment companies, as defined in Section 12(d)(1)(G) of the 1940 Act, as the Trust (together with the Funds, the �Applicant Funds�); and
(iii) any entity controlling, controlled by or under common control with the Adviser that, now or in the future, acts as an investment adviser with
respect to the transactions described herein (together with the Adviser and the Applicant Funds, the �Applicants�).1

Applicants hereby file this Application pursuant to Section 6(c) of the 1940 Act for an order exempting Applicants from Section 15(a) of the
1940 Act and Rule 18f-2 thereunder to permit the Adviser, subject to the approval of the board of trustees of the Trust (the �Board�), to do the
following without obtaining shareholder approval: (a) select certain unaffiliated investment subadvisers (each, a �Subadviser�)2 to manage all or a
portion of the assets of any of the Funds pursuant to an investment subadvisory agreement with a Subadviser (�Subadvisory Agreement�), and
(b) materially amend Subadvisory Agreements with the Subadvisers.

1 Every existing entity that currently intends to rely on the requested order is named as an Applicant. Any existing or future entity that relies
on the order in the future will do so only in accordance with the terms and conditions in this Application.

2 If the Adviser wishes to use subadvisers that would be �affiliated persons� (as defined in Section 2(a)(3) of the 1940 Act) of the Trust, a
Fund or of the Adviser (other than by reason of serving as a subadviser to one or more of the Funds) (�Affiliated Subadvisers�) to assist with
monitoring and/or management of certain markets with which the Affiliated Subadvisers have expertise, shareholder approval of the
Subadvisory Agreement with any Affiliated Subadviser will be obtained. The requested relief will not apply with respect to Affiliated
Subadvisers.

- 2 -

Edgar Filing: WisdomTree Trust - Form 40-APP

2



Applicants are seeking this exemption to enable the Adviser and the Board to obtain for the Funds the services of one or more Subadvisers
believed by the Board and the Adviser to be particularly well-suited to manage a Fund without the delay and expense of convening a special
meeting of shareholders. Under a management approach that utilizes Subadvisers (the �Manager of Managers Structure�), the Adviser will
evaluate and oversee the Subadvisers, and make recommendations about their hiring, termination and replacement to the Board, at all times
subject to the authority of the Board.

The requested exemptions will also permit the Adviser to make material amendments to Subadvisory Agreements believed by the Adviser and
the Board to be appropriate without the delay and expense of convening a special meeting of shareholders for that purpose. Applicants believe
that without this relief, the Trust may be precluded from promptly and timely materially amending, or may be subject to the delays and
additional expense of proxy solicitation when materially amending, Subadvisory Agreements considered appropriate by the Adviser and the
Board.

II. BACKGROUND

A. The Trust
The Trust is a Delaware statutory trust and is registered under the 1940 Act as an open-end series management investment company. The Trust
is organized as a series fund with multiple separate Funds, certain of which are currently offered and sold pursuant to its Registration Statement
on Form N-1A.3 As used herein, �Trust� shall also mean any other open-end series management investment company registered with the
Commission and advised by the Adviser or an entity controlled by or under common control with the Adviser.

3 Currently [fifty (50)] of the Trust�s series are operational. We note that not all Funds registered with the Commission have commenced
operations. The Trust may offer additional series in the future.
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B. The Adviser
WisdomTree Asset Management, Inc., a Delaware corporation with its principal office in New York City, currently serves as investment adviser
to the Funds. The Adviser, registered as an investment adviser under Section 203 of the Investment Advisers Act of 1940, as amended (the
�Advisers Act�), is a wholly owned subsidiary of WisdomTree Investments, Inc. (�WTI�).

The Adviser, or an entity controlled by or under common control with the Adviser (also referred to herein as an �Adviser�), subject to the
oversight and authority of the Board, furnishes the overall investment program for each Fund pursuant to an investment advisory agreement with
the Trust (�Advisory Agreement�), oversees the implementation of this program, arranges and oversees the provision of other necessary services
for the Funds (including custodial, transfer agency and administration services) and furnishes office facilities, equipment, services and executive
and administrative personnel necessary for managing the investment program of each Fund. In addition, pursuant to the Advisory Agreement,
the Adviser may retain one or more Subadvisers, at the Adviser�s own expense, for the purpose of managing the investment of the assets of one
or more Funds of the Trust.

For the investment management services that it provides to each Fund, the Adviser receives the fee specified in the Advisory Agreement from
each Fund based on the Fund�s average daily net assets.4 In the interest of limiting the expenses of the Funds, the Adviser may from time to time
waive some or all of its investment advisory fees or reimburse other fees for any of the Funds.

4 With respect to each Fund currently offered (other than the India Earnings Fund and the Middle East Dividend Fund) the Adviser has
agreed to pay all expenses of the Trust, except for: (i) brokerage expenses and other expenses (such as stamp taxes) connected with the
execution of portfolio transactions or in connection with creation and 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 chief
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The terms of the Advisory Agreement comply with Section 15(a) of the 1940 Act. The Advisory Agreement was approved by the Board,
including a majority of the trustees who are not �interested persons,� (as defined in Section 2(a)(19) of the 1940 Act) of the Trust or the Adviser
(the �Independent Trustees�) and was approved by the initial shareholder of each Fund in the manner required by Sections 15(a) and (c) of the
1940 Act and Rule 18f-2 thereunder. With respect to new Funds offered in the future, the Advisory Agreement will be approved by the initial
shareholder of the Fund in the manner required by Sections 15(a) and (c) of the 1940 Act and Rule 18f-2 thereunder. Applicants are not seeking
any exemptions from the provisions of the 1940 Act with respect to the Advisory Agreement.

C. The Subadvisers and the Manager of Managers Structure
Pursuant to its authority under the Advisory Agreement, the Adviser has entered into Subadvisory Agreements with Subadvisers to provide
investment advisory services to the Funds, and may, in the future, enter into Subadvisory Agreements with other Subadvisers for one or more of
the Funds.5 Currently, Mellon Capital Management Corporation and The Dreyfus Corporation each serve as Subadviser to certain of the Funds.
Each additional Subadviser employed by the Adviser will be an �investment adviser,� as defined in Section 2(a)(20)(B) of the 1940 Act, to the
Fund the Subadviser serves, and each Subadviser will be registered as an investment adviser under the Advisers Act.

compliance officer (�CCO�); (vi) extraordinary expenses; (vii) distribution fees and expenses paid by the Trust under any distribution plan adopted
pursuant to Rule 12b-1 under the 1940 Act; and (viii) the advisory fee payable to the Adviser. The Adviser has contractually agreed to cap the
operating expenses of the India Earnings Fund and Middle East Dividend Fund through March 31, 2010 as described in each Fund�s prospectus.

5 It is expected that the number of Funds employing a Subadviser and the number of Subadvisers employed by a particular Fund could
change over time.
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The Adviser will select additional Subadvisers based on the Adviser�s evaluation of the Subadvisers� skills in managing assets, and recommend
their hiring to the Board. The Adviser will engage in an on-going analysis of the continued advisability of retaining these Subadvisers and make
recommendations to the Board as needed. The Adviser will also negotiate and renegotiate the terms of Subadvisory Agreements, including the
subadvisory fees, with the Subadvisers, and will make recommendations to the Board as needed. Although the Adviser may recommend, from
time to time, that the services of a Subadviser be terminated, the Adviser, in general, does not expect to make frequent changes in Subadvisers.

With respect to Funds utilizing the Manager of Managers Structure, subject to the approval of this Application, and subject to approval by the
Board and a majority of each Fund�s outstanding voting securities, as that term is defined in Section 2(a)(42) of the 1940 Act, the primary
responsibility for management of the Funds � including, in particular, the selection and supervision of the Subadvisers � will be vested in the
Adviser, subject to general oversight and approval by the Board. Thus, the Adviser will (1) set each Fund�s overall investment strategies;
(2) evaluate, select, and recommend to the Board Subadvisers needed to manage all or part of the assets within the Funds; (3) monitor and
evaluate each Subadviser�s investment programs and results as well as the performance of Subadvisers relative to the applicable benchmark
indices; and (4) review each Fund�s compliance with its investment objective, policies and restrictions. The Adviser will also recommend to the
Board whether Subadvisory Agreements should be renewed, modified or terminated.
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Each Subadviser is and will be responsible, subject to the general supervision of the Adviser and the Board, for the purchase, retention and sale
of securities for the applicable Fund. Neither the Adviser nor the Board evaluates the investment merits of each individual investment decision
made by a Subadviser on behalf of a Fund. With the Board�s approval, the Adviser may terminate any Subadvisory Agreement and, pursuant to
the Advisory Agreement, assume responsibility for determining what investments shall be purchased, held, sold or exchanged and all other
investment management functions for any Fund.

The Adviser, under the Advisory Agreement and Subadvisory Agreements, may employ multiple Subadvisers for certain of the Funds. In such
cases, the Adviser will allocate and, when appropriate, reallocate the Fund�s assets among Subadvisers. Each Subadviser will have discretionary
authority to invest that portion of a Fund�s assets assigned to it. The Adviser will seek to achieve each Fund�s objective by selecting one or more
Subadvisers who have particular skill and experience in managing that type of Fund.

Under the Manager of Managers Structure, Subadviser evaluation on both a quantitative and qualitative basis will be an ongoing process. The
Adviser periodically will gather and analyze certain performance information regarding the Funds. If a particular Fund fails to track its relevant
index or underperforms over time, or if the Adviser has other concerns about a Fund or its Subadviser (such as a departure from the Fund�s
disclosed investment style, a change in management of the Subadviser, or concerns about compliance and operational capabilities), the Adviser
will assess the continued ability of the Subadviser to meet the Fund�s investment objective. The Adviser will monitor possible replacement
Subadvisers for a Fund so that any transition can be recommended to the Fund�s Board and, if approved, is effected on a timely basis should a
Subadviser change be warranted.
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Absent exemptive relief, however, replacing a Subadviser would necessitate a proxy solicitation, which would involve additional expenses and
may delay the implementation of the change.

The Subadvisory Agreement with each Subadviser will be initially approved by the Board, including a majority of the Independent Trustees, in
the manner required by Sections 15(a) and (c) of the 1940 Act and, where applicable, Rule 18f-2 thereunder. In addition, the terms of each
Subadvisory Agreement will comply fully with the requirements of Section 15(a). A Fund will not rely on the requested order if the operation of
the Fund in the manner described in this Application has not been approved as provided in condition 1 set out in Section IV below.6 The
prospectus for each sub-advised Fund whose shareholders have approved the Manager of Managers Structure contains, or will contain, the
disclosure required by condition 2 set out in Section IV below.

For the investment advisory services they provide to the Funds, each Subadviser will receive annual fees from the Adviser, calculated at an
annual rate based on the average daily net assets of the applicable Fund. Each Subadviser will bear its own expenses of providing subadvisory
services to the applicable Fund. Neither the Trust nor any Fund will be responsible for paying subadvisory fees to any Subadviser. The Adviser
will compensate each Subadviser.

D. The Requested Relief
Applicants seek relief from the requirements of Section 15(a) of the 1940 Act and, where applicable, Rule 18f-2 thereunder to facilitate the
selection and retention of, and making material changes in Subadvisory Agreements with, Subadvisers in connection with operating the Funds.
Under the requested relief, Applicants will obtain the approval of the Board, including a majority of the Independent Trustees, when Subadviser
changes are made or when material changes in a Subadvisory Agreements are made, but approval by shareholders of the affected Fund will not
be sought or obtained.7

6 Each Fund will be required to obtain shareholder approval before relying on the order requested in this Application.
7 The Adviser acknowledges that the use of Affiliated Subadvisers would be subject to shareholder approval.
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If the requested order is granted, each Subadvisory Agreement will comply with the following requirements of Section 15(a) of the 1940 Act:
(1) it will precisely describe all compensation to be paid by the Adviser to the Subadviser thereunder; (2) it will continue in effect for more than
two years from the date of its original approval only so long as such continuance is specifically approved at least annually by the Board at the
times and in the manner required by Section 15(c) of the 1940 Act and, where applicable, Rule 18f-2 thereunder; (3) it will provide for
termination at any time, without the payment of any penalty, by the Adviser, the Board or by shareholders of the affected Fund on not more than
sixty days� written notice to the Subadviser; and (4) it will provide for its automatic termination in the event of its assignment.

The Funds offer shares, and with respect to the new Funds offered in the future, will offer shares, pursuant to a prospectus that is intended to
satisfy the requirements of the Securities Act of 1933, as amended (the �1933 Act�) and that describes the advisory services provided to the Funds.
The prospectus contains information concerning the management and operation of the Funds, including, if applicable to a particular Fund, a
description of the Subadvisers and the services they provide. In addition, each Fund utilizing the Manager of Managers Structure will hold itself
out to investors as employing such structure and will prominently disclose in its prospectus that the Adviser has the ultimate responsibility
(subject to oversight by the Board) to oversee Subadvisers and to recommend their hiring, termination and replacement.
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Each Fund utilizing the Manager of Managers Structure will disclose that it operates pursuant to the terms and conditions of this Application.
Thus, all shareholders of the Funds will be informed of: (a) the means by which the Funds obtain advisory services, including a description of
the Adviser, the Subadvisers, and their agreements with respect to the Trust; and (b) that new Subadvisers can be employed without shareholder
approval. In addition, the Funds will be required to obtain shareholder approval prior to its first use of a Subadviser.

III. EXEMPTIVE RELIEF REQUESTED AND APPLICABLE LAW

A. Shareholder Voting

1. Applicable Law
Section 15(a) of the 1940 Act provides in relevant part that:

It shall be unlawful for any person to serve or act as investment adviser of a registered investment company, except pursuant to a written
contract, which contract, whether with such registered company or with an investment adviser of such registered company, has been approved
by the vote of a majority of the outstanding voting securities of such registered company�.

Rule 18f-2 under the 1940 Act provides in relevant part that:

(c)(1) With respect to the submission of an investment advisory contract to the holders of the outstanding voting securities of a series company
for the approval required by Section 15(a) of the [1940] Act, such matter shall be deemed to be effectively acted upon with respect to any class
or series of securities of such company if a majority of the outstanding voting securities of such class or series vote for the approval of such
matter�.

Rule 18f-2 further provides that:

(c)(2) If any class or series of securities of a series company fails to approve an investment advisory contract in the manner required by
subparagraph (1) of this paragraph, the investment adviser of such company may continue to serve or act in such capacity for the period of time
pending such required approval of such contract, of a new contract with the same or different adviser, or other definitive action; provided that
the compensation received by such investment adviser during such period is equal to no more than its actual costs incurred in furnishing
investment advisory services to such class or series or the amount it would have received under the advisory contract, whichever is less.
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Section 2(a)(20) defines an �investment adviser� as the following:

�Investment adviser� of an investment company means (A) any person � who pursuant to contract with such company regularly furnishes advice to
such company with respect to the desirability of investing in, purchasing or selling securities � and (B) any other person who pursuant to contract
with a person described in clause (A) regularly performs substantially all of the duties undertaken by such person described in clause (A) �.

Section 15 of the 1940 Act applies to situations where, as here, a subadviser contracts with an investment adviser of an investment company.
Accordingly, the Subadvisers are deemed to be within the statutory definition of an �investment adviser,� and the Subadvisory Agreements
between the Adviser and each Subadviser are subject to Sections 15(a) and (c) of the 1940 Act and, where applicable, Rule 18f-2 thereunder to
the same extent as each Advisory Agreement. Therefore, without the exemption applied for herein, the Funds: (a) would be prohibited from
entering promptly into a new Subadvisory Agreement or amending materially an existing contract with a Subadviser; and (b) would be
prohibited from continuing the employment of an existing Subadviser whose contract had been assigned as a result of a change in �control� unless
the Adviser and the particular Fund involved were to incur the costs of convening a special meeting of Fund shareholders to approve the
Subadviser�s selection and/or the change in the Subadvisory Agreement.

Section 6(c) of the 1940 Act provides that the Commission may exempt any person, security, or transaction or any class or classes of persons,
securities, or transactions from any provisions of the 1940 Act, or from any rule thereunder, if such exemption is necessary or appropriate in the
public interest and consistent with the protection of investors and the purposes fairly intended by the policy and provisions of the 1940 Act. For
the reasons and subject to the conditions set forth below, Applicants seek an exemption under Section 6(c) of the 1940 Act from the
requirements of Section 15(a) of the 1940 Act and, where applicable, Rule 18f-2 thereunder to eliminate the need for the Adviser, the Trust, and
any Fund, to submit Subadvisory Agreements to the affected shareholders for approval prior to selecting a Subadviser or materially amending a
Subadvisory Agreement.
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2. Discussion

a. Necessary or Appropriate in the Public Interest
Applicants believe that the requested relief is necessary or appropriate in the public interest. The Funds utilizing the Manager of Managers
Structure will be different from those of traditional investment companies. Under the traditional structure, a fund�s investment adviser is a single
entity that employs one or more individuals internally as portfolio managers to make investment decisions. The adviser is free to retain or
terminate those portfolio managers without board or shareholder approval. In the case of the Funds utilizing the Manager of Managers Structure,
the Adviser will use one or more Subadvisers, and the Adviser typically will not make the day-to-day investment decisions. Instead, the Adviser
establishes an investment program for a Fund and selects, supervises and evaluates the Subadvisers who make the day-to-day investment
decisions for the respective Fund. This is a service that the Adviser believes can add value to the investments of the Funds� shareholders because
the Adviser will be able to select those Subadvisers that have distinguished themselves through successful performance in the market sectors in
which the respective Fund will invest.

The Funds utilizing the Manager of Managers Structure will hold themselves out as investment vehicles whereby investors look to the Adviser
as a professional organization to evaluate, select and recommend to the Board the hiring of Subadvisers. The Adviser will select those
Subadvisers that are most likely to provide investment advisory services that will achieve the investors� defined objectives given their investment
needs and tolerance for risk. Those Subadvisers will, in turn, select and oversee the selection of portfolio investments. Under the Manager of
Managers Structure, the selection or change in a Subadviser will not be an event that significantly alters the nature of the shareholder�s
investment and thus does not implicate 1940 Act policy concerns regarding shareholder approval.8

8 Protecting Investors: A Half-Century of Investment Company Regulation, Division of Investment Management, SEC, May 1992, Ch. 7,
Part III(D)(2).
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From the perspective of the investor, the role of the Subadvisers with respect to the Funds utilizing the Manager of Managers Structure is
substantially equivalent to the role of the individual portfolio managers employed by the traditional investment company advisory firms. Both
the portfolio managers and the Subadvisers are concerned principally with the selection of portfolio investments in accordance with a Fund�s
investment objectives and policies and have no significant supervisory, management or administrative responsibilities with respect to that Fund
or the Trust. Applicants believe that shareholders look to the Adviser when they have questions or concerns about the Funds� management or
about the Fund�s investment performance. Shareholders expect the Adviser and the Board to select the portfolio managers or Subadviser for a
Fund that is best suited to achieve the Fund�s investment objective. Shareholders of traditionally managed mutual funds expect the investment
adviser to compensate the portfolio manager out of the investment adviser�s own assets, just as the Adviser will compensate the Subadvisers out
of the advisory fees that the Adviser receives from the Funds. Under the conventional investment company structure, shareholders do not vote
on the selection of the individual portfolio manager or change in his or her compensation. There is no compelling policy reason why the Funds�
investors should be required to approve the Subadvisers� relationships with the Funds, any more than shareholders of a conventional investment
company should approve its manager�s change of a portfolio manager or revision of that portfolio manager�s employment contract.
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In the absence of exemptive relief from Section 15(a) of the 1940 Act, when a new Subadviser is proposed for retention by a Fund or the Trust
on behalf of one or more of the Funds, shareholders would be required to approve the Subadvisory Agreement with that Subadviser. Similarly, if
an existing Subadvisory Agreement were to be amended in any material respect (e.g., an increase in the subadvisory fee), approval by the
shareholders of the affected Fund would be required. In addition, a Fund would be prohibited from continuing to retain an existing Subadviser
whose Subadvisory Agreement had been �assigned� as a result of a change of control of the Subadviser unless shareholder approval had been
obtained. In all of these cases, the need for shareholder approval would require the Trust or a Fund to call and hold a shareholder meeting, create
and distribute proxy materials, and solicit votes from shareholders on behalf of the Fund. This process would be time-intensive, costly and slow
and, in the case of a poorly performing Subadviser or one whose management team had left, potentially harmful to a Fund and its shareholders.

Applicants believe that permitting the Adviser to perform those duties for which the shareholders of the Funds are paying the Adviser (i.e., the
selection, supervision and evaluation of Subadvisers) without incurring unnecessary delay or expense will be appropriate in the interests of Fund
shareholders and will allow each Fund to operate more efficiently. Without the delay inherent in holding shareholder meetings (and the attendant
difficulty of obtaining the necessary quorum), the Funds will be able to act more quickly and with less expense to replace Subadvisers when the
Board and the Adviser feel that a change would benefit the Fund. Without the requested relief, a Fund may, for example, be left in the hands of a
Subadviser who would be unable to manage the Fund�s assets diligently because of diminished capabilities resulting from a loss of personnel or
decreased motivation resulting from an impending termination of the
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Subadvisory Agreement. Also, in that situation, or where there has been an unexpected Subadviser resignation or change in control-event
beyond the control of the Adviser, the Trust and the Funds, the affected Fund may be forced to operate without a Subadviser or with less than the
optimum number of Subadvisers. The sudden loss of the Subadviser could be highly disruptive to the operations of a Fund.

b. Consistent with the Protection of Investors
Applicants believe that the requested relief is consistent with the protection of investors. Primary responsibility for management of the Funds,
including the selection and supervision of the Subadvisers, is vested in the Adviser, subject to the oversight of the Board. The Advisory
Agreement is and will remain fully subject to the requirements of Section 15(a) of the 1940 Act and, where applicable, Rule 18f-2 thereunder,
including the requirement for shareholder voting. In addition, the Manager of Managers Structure will not be implemented with respect to any
Fund unless the initial Subadvisory Agreement is approved by the Fund�s shareholders as required by Section 15(a) of the 1940 Act. Applicants
believe that it is consistent with the protection of investors to vest the selection and supervision of the Subadvisers in the Adviser in light of the
management structure of the Funds, as well as the shareholders� expectation that the Adviser will use its expertise to select the most able
Subadvisers. Within this structure, the Adviser is in a better position to make an informed selection of a Subadviser than are individual
shareholders.

In evaluating the services that a Subadviser will provide to a Fund, the Adviser considers certain information, including, but not limited to, the
following:

(1) the advisory services provided by the Subadviser, including the Subadviser�s investment management philosophy and technique and the
Subadviser�s methods, to ensure compliance with the investment objective, policies and restrictions of the Fund;
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(2) a description of the various personnel furnishing such services, including their duties and qualifications, the amount of time and attention
they will devote to the Fund, and the ability of the Subadviser to attract and retain capable personnel;

(3) reports setting forth the financial condition and stability of the Subadviser; and

(4) reports setting forth the Subadviser�s investment performance during recent periods in light of its stated objectives and current market
conditions, including to the extent relevant, comparisons with broadly-based unmanaged indices and other accounts managed by the Subadviser
and having similar investment objectives, and other funds having similar investment objectives and asset sizes.

In obtaining this information, the Adviser will typically: (i) review the Subadviser�s current Form ADV; (ii) conduct a due diligence review of
the Subadviser; and (iii) conduct an interview of the Subadviser.

In addition, the Adviser and the Board will consider the reasonableness of the Subadviser�s compensation with respect to each Fund for which the
Subadviser will provide portfolio management services. Although only the Adviser�s fee is payable directly by a Fund, and the Subadviser�s fee
will be payable by the Adviser, the Subadviser�s fee directly bears on the amount and reasonableness of the Adviser�s fee payable by the Fund.
Accordingly, the Adviser and the Board will analyze the fees paid to Subadvisers in evaluating the reasonableness of the overall arrangements.
In conducting this analysis, the Adviser and the Board will consider certain information, including, but not limited to, the following:

(1) a description of the proposed method of computing the fees;
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(2) comparisons of the proposed Subadvisory fees with fees charged by the Subadviser and fees charged by other organizations for managing
similar funds, especially funds and accounts having similar investment objectives; and

(3) data with respect to the projected expense ratios of each Fund and comparisons with similar funds.

If the relief is granted, shareholders of each Fund utilizing the Manager of Managers Structure will receive adequate information about the
Subadvisers. The prospectus and statement of additional information (�SAI�) of such Fund will include all information required by Form N-lA
concerning the qualifications of the Subadviser for that Fund. If a new Subadviser is retained or a Subadvisory Agreement is materially
amended, the Fund�s prospectus and SAI will be supplemented promptly pursuant to Rule 497 under the 1933 Act. Furthermore, if a new
Subadviser is appointed, the Fund will furnish to shareholders all information that would have been provided in a proxy statement (the
�Information Statement�), within 90 days of the date that the new Subadviser is appointed. The Information Statement will satisfy the requirements
of Regulation 14C and Schedule 14C as well as the relevant requirements of Schedule 14A of the 1934 Act. Moreover, as indicated above, the
Board will comply with the requirements of Sections 15(a) and (c) of the 1940 Act before entering into or amending a Subadvisory Agreement.

c. Consistent with the Policy and Provisions of the 1940 Act
Applicants believe the requested relief is consistent with the policy and provisions of the 1940 Act. The purpose of the requirement that
shareholders approve new advisory agreements may be inferred from the 1940 Act. The identity of a registered investment company�s investment
adviser, together with the company�s investment objective, policies and restrictions, are the features that distinguish one investment company
from another. The framers of the 1940
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Act believed that if an investment company is to be managed by an adviser different from the adviser shareholders selected at the time of
investment, the successor adviser should be approved by shareholders. The exemptive relief being requested would be fully consistent with this
public policy.

Except with respect to the new Funds which may be offered in the future, each Fund�s Advisory Agreement and Subadvisory Agreement, if
applicable, have received shareholder approval. With respect to the Funds, if the Adviser determines to utilize the Manager of Managers
Structure for a Fund, shareholder approval of the Subadvisory Agreement will first be obtained. The prospectus of each Fund utilizing the
Manager of Managers Structure will disclose that the Adviser is the primary provider of investment advisory services to the Fund, and that the
Adviser may hire or change Subadvisers for the Fund, as appropriate, and that the Adviser has the ultimate responsibility to oversee Subadvisers
and recommend to the Board their hiring, termination and replacement. In a traditionally structured investment company, no shareholder
approval is required for the investment adviser to change a portfolio manager or revise the portfolio manager�s salary or conditions of
employment, because shareholders of the investment company are relying on the investment adviser for the investment company�s investment
results and overall management services. For those same reasons, shareholder approval should not be required in the circumstances described
herein with respect to a change of Subadviser by the Adviser and the Board. Eliminating the requirement of shareholder approval in such a case
would be consistent with the policies and provisions of the 1940 Act and would eliminate unnecessary expenses and delays associated with
conducting a formal proxy solicitation. In the circumstances described in this Application, a proxy solicitation provides no more meaningful
information to investors than the proposed use of the Information Statement. A
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Fund also will promptly supplement its registration statement if a new Subadviser is appointed or a material amendment is made to a
Subadvisory Agreement. If a shareholder of a particular Fund is dissatisfied with the Adviser�s selection of a Subadviser or a material change in a
Subadvisory Agreement, the shareholder may exchange his or her shares for those of another Fund or may redeem the shares.

B. Precedent
Applicants note that substantially the same exemptions requested herein with respect to relief from Section 15(a) and Rule 18f-2 have been
granted previously by the Commission. See, e.g., CLS Investments, LLC and AdvisorOne Funds, Investment Company Act Release Nos. 28894
(August 31, 2009) (notice) and 28932 (September 28, 2009) (order); Phoenix Equity Trust, et al., Investment Company Act Release Nos. 28375
(September 3, 2008) (notice) and 28410 (September 29, 2008) (order); Aberdeen Asset Management Inc. and Aberdeen Funds, Investment
Company Act Release Nos. 28364 (August 25, 2008) (notice) and 28385 (September 22, 2008) (order); Unified Series Trust and Envestnet Asset
Management, Inc., Investment Company Act Release Nos. 28071 (November 30, 2007) (notice) and 28117 (December 27, 2007) (order); JNF
Advisors, Inc. and Northern Lights Variable Trust, Investment Company Act Release Nos. 28010 (October 2, 2007) (notice) and 28038 (October
29, 2007) (order); Trust for Professional Managers, Investment Company Act Release Nos. 27964 (August 31, 2007) (notice) and 27995
(September 26, 2007) (order); Delaware Management Business Trust, Investment Company Act Release Nos. 27512 (October 10, 2006) (notice)
and 27547 (November 7, 2006) (order); MGI Funds, Investment Company Act Release Nos. 27173 (December 1, 2005) (notice) and 27200
(December 28, 2005) (order); Fifth Third Funds, Investment Company Act Release Nos. 27054 (Sept. 8, 2005) (notice) and 27106 (Sept. 30,
2005) (order); Pacific Capital Funds, The Asset Management Group of Bank of Hawaii, Investment Company Act Release Nos.

- 19 -

Edgar Filing: WisdomTree Trust - Form 40-APP

19



26653 (Nov. 9, 2004) (notice) and 26689 (Dec. 7, 2004) (order); Atlas Assets, Inc. and Atlas Advisers, Inc., Investment Company Act Release
Nos. 26599 (Sept. 16, 2004) (notice) and 26631 (Oct. 13, 2004) (order); Burnham Investment Trust and Burnham Asset Management Corp.,
Investment Company Act Release Nos. 26371 (Feb. 27, 2004) (notice) and 26396 (Mar. 24, 2004) (order); John Hancock Variable Series Trust I
and John Hancock Life Insurance Company, Investment Company Act Release Nos. 26091 (June 30, 2003) (notice) and 26140 (July 28, 2003)
(order); SAFECO Common Stock Trust and SAFECO Asset Management Co., Investment Company Act Release Nos. 25968 (Mar. 21, 2003)
(notice) and 26007 (Apr. 16, 2003) (order); JNL Series Trust and Jackson National Asset Management, LLC, Investment Company Act Release
Nos. 25956 (Mar. 12, 2003) (notice) and 25997 (Apr. 8, 2003) (order); Oppenheimer Select Managers and Oppenheimer Funds, Inc., Investment
Company Act Release Nos. 25928 (Feb. 6, 2003) (notice) and 25952 (Mar. 4, 2003) (order); LB Series Fund, Inc., Investment Company Act
Release Nos. 25912 (Jan. 24, 2003) (notice) and 25936 (Feb. 19, 2003) (order); AB Funds Trust and SBC Financial Services, Inc., Investment
Company Act Release Nos. 25805 (Nov. 19, 2002) (notice) and 25848 (Dec. 17, 2002) (order); Federated Index Trust and Federated Investment
Management Company, Investment Company Act Release Nos. 25794 (Nov. 6, 2002) (notice) and 25841 (Dec. 3, 2002) (order); and MLIG
Variable Insurance Trust and Roszel Advisors, LLC, Investment Company Act Release Nos. 25785 (Oct. 24, 2002) (notice) and 25806 (Nov. 19,
2002) (order).
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Applicants are not aware of any open-end investment companies, the shares of which are traded on a National Securities Exchange,9 that have
previously sought or obtained similar exemptions. Nonetheless, Applicants do not believe how the shares of the Funds are purchased, traded, or
redeemed has any relevance to the requested relief. Applicants therefore do not believe the request raises any new or novel issues not raised in
the previous Section 15(a) and Rule 18f-2 exemptive orders granted by the Commission.

IV. CONDITIONS FOR RELIEF
Applicants agree that any order granting the requested relief will be subject to the following conditions:

1. Before a Fund may rely on the order requested in the Application, the operation of the Fund in the manner described in the Application
will be approved by a majority of the Fund�s outstanding voting securities, as defined in the 1940 Act or, in the case of a Fund whose public
shareholders purchase shares on the basis of a prospectus containing the disclosure contemplated by condition 2 below, by the initial
shareholder(s) before offering shares of that sub-advised Fund to the public.

2. The prospectus for each Fund relying on the order requested in this Application will disclose the existence, substance, and effect of any
order granted pursuant to this Application. Each Fund relying on the order requested in this Application will hold itself out to the public as
utilizing the Manager of Managers Structure described in this Application. The prospectus will prominently disclose that the Adviser has
ultimate responsibility (subject to oversight by the Board) to oversee the Subadvisers and recommend their hiring, termination, and
replacement.

3. Within 90 days of the hiring of a new Subadviser, the affected Fund shareholders will be furnished all information about the new
Subadviser that would be included in a proxy statement. To meet this obligation, the Fund will provide shareholders with an
information statement meeting the requirements of Regulation 14C, Schedule 14C and Item 22 of Schedule 14A under the 1934
Act.

9 The Funds of the Trust are commonly referred to as exchange-traded funds or ETFs, and operate pursuant to exemptive orders previously
granted by the Commission. See, e.g., WisdomTree Trust, et al., Investment Company Act Release Nos. 28147 (February 6, 2008) (notice)
and 28174 (February 27, 2008) (order).
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4. The Adviser will not enter into a Subadvisory Agreement with any Affiliated Subadviser without such Agreement, including the
compensation to be paid thereunder, being approved by the shareholders of the applicable Fund.

5. At all times, at least a majority of the Board will be Independent Trustees, and the nomination of new or additional Independent Trustees
will be placed within the discretion of the then-existing Independent Trustees.

6. Whenever a subadviser change is proposed for a Fund with an Affiliated Subadviser, the Board, including a majority of the Independent
Trustees, will make a separate finding, reflected in the applicable Board minutes, that such change is in the best interests of the Fund and
its shareholders, and does not involve a conflict of interest from which the Adviser or the Affiliated Subadviser derives an inappropriate
advantage.

7. The Adviser will provide general management services to each Fund that is sub-advised, including overall supervisory responsibility for
the general management and investment of the Fund�s assets, and, subject to review and approval of the Board, will: (i) set each Fund�s
overall investment strategies; (ii) evaluate, select and recommend Subadvisers to manage all or a part of a Fund�s assets; (iii) allocate and,
when appropriate, reallocate a Fund�s assets among one or more Subadvisers; (iv) monitor and evaluate the performance of Subadvisers;
and (v) implement procedures reasonably designed to ensure that the Subadvisers comply with the relevant Fund�s investment objective,
policies and restrictions.
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8. No trustee or officer of the Trust or a Fund, or director, manager or officer of the Adviser, will own, directly or indirectly (other than
through a pooled investment vehicle that is not controlled by such person), any interest in a Subadviser, except for (a) ownership of
interests in the Adviser or any entity that controls, is controlled by, or is under common control with the Adviser, or (b) ownership of less
than 1% of the outstanding securities of any class of equity or debt of any publicly traded company that is either a Subadviser or an entity
that controls, is controlled by or is under common control with a Subadviser.

9. In the event the Commission adopts a rule under the 1940 Act providing substantially similar relief to that in the order requested in the
Application, the requested order will expire on the effective date of that rule.

V. CONCLUSION
For the foregoing reasons, Applicants request that the Commission issue an order under Section 6(c) of the 1940 Act granting the relief sought in
this Application. Applicants submit that the exemption is necessary or appropriate in the public interest, consistent with the protection of
investors, and consistent with the purposes fairly intended by the policy and provisions of the 1940 Act.

VI. PROCEDURAL MATTERS
Applicants file this Application in accordance with Rule 0-2 under the 1940 Act, and state that their address is printed on the Application�s facing
page and that they request that all written communications concerning the Application be directed to the person(s) and address(es) printed on the
Application�s facing page. Also, Applicants have attached as an exhibit to the Application the required verification.
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In accordance with Rule 0-2(c) under the Act, Applicants state that all actions necessary to authorize the execution and filing of this Application
have been taken, and the persons signing and filing this document are authorized to do so on behalf of the Applicants.

Jonathan Steinberg is authorized to sign and file this document on behalf of the Adviser pursuant to the general authority vested in him as Chief
Executive Officer. Jonathan Steinberg is authorized to sign and file this document on behalf of the Trust pursuant to the following resolutions
adopted by the Board of the Trust on December 16, 2009:

RESOLVED, that the Board of Trustees (the �Board�) of WisdomTree Trust (the �Trust�), hereby approves the preparation, execution and filing, on
behalf of the Trust, an exemptive application (the �Application�) with the Securities and Exchange Commission for an order pursuant to
Section 6(c) of the Investment Company Act of 1940, as amended (the �1940 Act�), and any amendments or supplements thereto, which order
shall exempt the Trust, its series (the �Funds�) and WisdomTree Asset Management, Inc. (the �Adviser�) and other investment companies managed
by the Adviser from Section 15(a) of the 1940 Act and Rule 18f-2 thereunder so as to permit the Adviser to enter into and materially amend
subadvisory agreements without approval of the Funds� shareholders, with such changes thereto as the officer executing the Application, with the
advice of Trust counsel, determines to be necessary, desirable or appropriate; and

RESOLVED, that the Board hereby authorizes each officer of the Trust to execute any certificate, instruction, notice or other instrument as such
officer(s) deem necessary or appropriate to effectuate the purpose or intent of the foregoing.

In accordance with Rule 0-5 under the 1940 Act, Applicants request that the Commission issue the requested order without holding a hearing.
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Based on the facts, analysis, and conditions in this Application, Applicants respectfully request that the Commission issue an order under
Section 6(c) of the 1940 Act granting the relief requested by this Application.

Dated: December 23, 2009

WISDOMTREE ASSET MANAGEMENT, INC.

By: /s/ Jonathan Steinberg
Name: Jonathan Steinberg
Title: Chief Executive Officer

WISDOMTREE TRUST

By: /s/ Jonathan Steinberg
Name: Jonathan Steinberg
Title: President
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EXHIBIT A

Verification of Application and Statement of Fact

In accordance with Rule 0-2(d) under the 1940 Act, the undersigned, states that he has duly executed the attached Application for an order, dated
December 23, 2009, for and on behalf of WisdomTree Asset Management, Inc. and WisdomTree Trust; that he is Chief Executive Officer and/or
President of each such company; and that all actions taken by shareholders, directors, trustees and the other persons necessary to authorize the
undersigned to execute and file such instrument have been taken. The undersigned further states that he is familiar with such instrument, and the
contents thereof, and that the facts therein set forth are true to the best of his knowledge, information and belief.

/s/ Jonathan Steinberg
Name: Jonathan Steinberg
Date: December 23, 2009

- 26 -

·

We have no affiliation with the index sponsor of the applicable Underlying Index and will not be responsible for its
actions. — The sponsor of the applicable Underlying Index is not our affiliate, and will not be involved in the offerings
of the notes in any way. Consequently, we have no control over the actions of the index sponsor of the applicable
Underlying Index, including any actions of the type that would require the calculation agent to adjust the payment to
you at maturity.  The index sponsor of the applicable Underlying Index has no obligation of any sort with respect to
the notes.  Thus, the index sponsor of the applicable Underlying Index has no obligation to take your interests into
consideration for any reason, including in taking any actions that might affect the value of the notes.  None of our
proceeds from the issuance of the notes will be delivered to the index sponsor of the applicable Underlying Index.

·

We and our affiliates do not have any affiliation with the applicable investment advisor or the applicable Reference
Stock Issuer and are not responsible for their public disclosure of information. — The investment advisor of the
applicable Reference Stock Issuer advises the applicable Reference Stock Issuer on various matters, including matters
relating to the policies, maintenance and calculation of the applicable Reference Stock. We and our affiliates are not
affiliated with the applicable investment advisor or the applicable Reference Stock Issuer in any way and have no
ability to control or predict its actions, including any errors in or discontinuance of disclosure regarding the methods
or policies relating to the applicable Reference Stock. Neither the applicable investment advisor nor the applicable
Reference Stock Issuer is involved in the offerings of the notes in any way or has any obligation to consider your
interests as an owner of the notes in taking any actions relating to the applicable Reference Stock Issuer that might
affect the value of the notes.  Neither we nor any of our affiliates has independently verified the adequacy or accuracy
of the information about the applicable investment advisor, the applicable Reference Stock Issuer or the applicable
Reference Stock contained in any public disclosure of information.  You, as an investor in the notes, should make
your own investigation into the applicable Reference Stock Issuer.

P-7
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·

The correlation between the performance of the applicable Reference Stock and the performance of the
applicable Underlying Index may be imperfect. — The performance of the applicable Reference Stock is linked
principally to the performance of the applicable Underlying Index. However, because of the potential discrepancies
identified in more detail in the product supplement, the return on the applicable Reference Stock may correlate
imperfectly with the return on the applicable Underlying Index.

·

The applicable Reference Stock is subject to management risks. — The applicable Reference Stock is subject to
management risk, which is the risk that the applicable investment advisor’s investment strategy, the implementation of
which is subject to a number of constraints, may not produce the intended results. For example, the applicable
investment advisor for a Reference Stock may invest a portion of the applicable Reference Stock Issuer’s assets in
securities not included in the relevant industry or sector but which the applicable investment advisor believes will
help the applicable Reference Stock track the relevant industry or sector.

·

Lack of liquidity. — The notes will not be listed on any securities exchange.  BMOCM may offer to purchase the notes
in the secondary market, but is not required to do so. Even if there is a secondary market, it may not provide enough
liquidity to allow you to trade or sell the notes easily. Because other dealers are not likely to make a secondary
market for the notes, the price at which you may be able to trade the notes is likely to depend on the price, if any, at
which BMOCM is willing to buy the notes.

·

Hedging and trading activities. — We or any of our affiliates may have carried out or may carry out hedging activities
related to the notes, including in the applicable Reference Stock, the securities that it holds, or instruments related to
the applicable Reference Stock. We or our affiliates may also trade in the applicable Reference Stock, such securities,
or instruments related to the applicable Reference Stock from time to time. Any of these hedging or trading activities
on or prior to the Pricing Date and during the term of the notes could adversely affect the payments on the notes.

·

Many economic and market factors will influence the value of the notes. — In addition to the price of the applicable
Reference Stock and interest rates on any trading day, the value of the notes will be affected by a number of
economic and market factors that may either offset or magnify each other, and which are described in more detail in
the product supplement.

·

You must rely on your own evaluation of the merits of an investment linked to the applicable Reference Stock. —   In
the ordinary course of their businesses, our affiliates from time to time may express views on expected movements in
the price of the applicable Reference Stock or the securities held by the applicable Reference Stock.  One or more of
our affiliates have published, and in the future may publish, research reports that express views on the applicable
Reference Stock or these securities.  However, these views are subject to change from time to time.  Moreover, other
professionals who deal in the markets relating to applicable Reference Stock at any time may have significantly
different views from those of our affiliates.  You are encouraged to derive information concerning the applicable
Reference Stock from multiple sources, and you should not rely on the views expressed by our affiliates.

Neither the offering of the notes nor any views which our affiliates from time to time may express in the ordinary
course of their businesses constitutes a recommendation as to the merits of an investment in the notes.

·

Significant aspects of the tax treatment of the notes are uncertain. — The tax treatment of each of the notes is
uncertain.  We do not plan to request a ruling from the Internal Revenue Service or from any Canadian authorities
regarding the tax treatment of each of the notes, and the Internal Revenue Service or a court may not agree with the
tax treatment described in this pricing supplement.

The Internal Revenue Service has released a notice that may affect the taxation of holders of “prepaid forward contracts”
and similar instruments.  According to the notice, the Internal Revenue Service and the U.S. Treasury are actively
considering whether the holder of such instruments should be required to accrue ordinary income on a current basis. 

Edgar Filing: WisdomTree Trust - Form 40-APP

27



While it is not clear whether the notes would be viewed as similar to such instruments, it is possible that any future
guidance could materially and adversely affect the tax consequences of an investment in the notes, possibly with
retroactive effect.

Please read carefully the section entitled “U.S. Federal Tax Information” in this pricing supplement, the section entitled
“United States Federal Income Taxation” in the accompanying prospectus and the section entitled “Certain Income Tax
Consequences” in the accompanying prospectus supplement.  You should consult your tax advisor about your own tax
situation.

P-8
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Additional Risks Relating to the Notes Linked to the SPDR® S&P® Oil & Gas Exploration & Production ETF

·

The stocks included in the Underlying Index of SPDR® S&P® Oil & Gas Exploration & Production ETF are
concentrated in one sector. — All of the stocks included in the applicable Underlying Index are issued by companies in
the oil and gas exploration and production sector. As a result, the stocks that will determine the performance of the
applicable Underlying Index, which the applicable Reference Stock seeks to replicate, are concentrated in one sector.
Although an investment in the notes will not give holders any ownership or other direct interests in the stocks
comprising the applicable Underlying Index, the return on an investment in the notes will be subject to certain risks
associated with a direct equity investment in companies in the oil and gas exploration and production sector.
Accordingly, by investing in the notes, you will not benefit from the diversification which could result from an
investment linked to companies that operate in multiple sectors.

The issuers of the stocks held by the applicable Reference Stock and included in the applicable Underlying Index
develop and produce, among other things, crude oil and natural gas, and provide, among other things, drilling services
and other services related to oil and gas production and distribution. Stock prices for these types of companies are
affected by supply and demand both for their specific product or service and for oil and gas products in general. The
price of oil and gas, exploration and production spending, government regulation, world events and economic
conditions will likewise affect the performance of these companies. Correspondingly, the stocks of companies in this
sector are subject to swift price fluctuations caused by events relating to international politics, energy conservation,
the success of exploration projects and tax and other governmental regulatory policies. Weak demand for the
companies’ products or services or for oil and gas products and services in general, as well as negative developments
in these other areas, would adversely impact the value of the stocks held by the applicable Reference Stock and
included in the applicable Underlying Index, the market price of the applicable Reference Stock, and the value of the
notes.

Additional Risks Relating to the Notes Linked to the VanEck VectorsTM Gold Miners ETF

·

The holdings of the VanEck VectorsTM Gold Miners ETF are concentrated in the gold and silver mining industries. —
All or substantially all of the equity securities held by the applicable Reference Stock are issued by gold or silver
mining companies. An investment in the notes linked to the applicable Reference Stock will be concentrated in the
gold and silver mining industries.  As a result of being linked to a single industry or sector, the notes may have
increased volatility as the share price of the applicable Reference Stock may be more susceptible to adverse factors
that affect that industry or sector. Competitive pressures may have a significant effect on the financial condition of
companies in these industries.

In addition, these companies are highly dependent on the price of gold or silver, as applicable. These prices fluctuate
widely and may be affected by numerous factors. Factors affecting gold prices include economic factors, including,
among other things, the structure of and confidence in the global monetary system, expectations of the future rate of
inflation, the relative strength of, and confidence in, the U.S. dollar (the currency in which the price of gold is
generally quoted), interest rates and gold borrowing and lending rates, and global or regional economic, financial,
political, regulatory, judicial or other events. Gold prices may also be affected by industry factors such as industrial
and jewelry demand, lending, sales and purchases of gold by the official sector, including central banks and other
governmental agencies and multilateral institutions which hold gold, levels of gold production and production costs,
and short-term changes in supply and demand because of trading activities in the gold market. Factors affecting silver
prices include general economic trends, technical developments, substitution issues and regulation, as well as specific
factors including industrial and jewelry demand, expectations with respect to the rate of inflation, the relative strength
of the U.S. dollar (the currency in which the price of silver is generally quoted) and other currencies, interest rates,
central bank sales, forward sales by producers, global or regional political or economic events, and production costs
and disruptions in major silver producing countries such as Mexico and Peru. The supply of silver consists of a
combination of new mine production and existing stocks of bullion and fabricated silver held by governments, public
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and private financial institutions, industrial organizations and private individuals. In addition, the price of silver has on
occasion been subject to very rapid short-term changes due to speculative activities. From time to time, above-ground
inventories of silver may also influence the market.
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·
Relationship to gold and silver bullion. — The applicable Reference Stock invests in shares of gold and silver mining
companies, but not in gold bullion or silver bullion. The applicable Reference Stock may under- or over-perform gold
bullion and/or silver bullion over the term of the notes.

Additional Risks Relating to the Notes Linked to the SPDR® S&P® Biotech ETF

·

The stocks included in the Underlying Index of SPDR® S&P® Biotech ETF are concentrated in the biotechnology
sector. — All of the stocks included in the applicable Underlying Index are issued by companies whose primary lines of
business are directly associated with the biotechnology sector. The profitability of these companies is largely
dependent on, among other things, demand for the companies’ products, safety of the companies’ products, regulatory
influences on the biotechnology market (including receipt of regulatory approvals and compliance with complex
regulatory requirements), pricing and reimbursement from third party payors, continued innovation, talent attraction
and retention, maintaining intellectual property rights and intense industry competition. Any negative developments
affecting the biotechnology sector could affect negatively the price of the applicable Reference Stock and, in turn,
could have an adverse effect on the value of the notes and the payments on the notes.

P-10
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Examples of the Hypothetical Payment at Maturity for a $1,000 Investment in the Notes

The following table illustrates the hypothetical payments on a note at maturity, assuming that the notes are not
automatically called. The hypothetical payments are based on a $1,000 investment in the note, a hypothetical Initial
Stock Price of $100.00, a hypothetical Trigger Price of $80.00 (80% of the hypothetical Initial Stock Price), a
hypothetical Call Level of $110.00 (110% of the hypothetical Initial Stock Price), a range of hypothetical Final Stock
Prices and the effect on the payment at maturity if (i) a Trigger Event occurs or (ii) if a Trigger Event does not occur.

The hypothetical examples shown below are intended to help you understand the terms of the notes. If the notes are
not automatically called, the actual cash amount that you will receive at maturity will depend upon the Final Stock
Price of the applicable Reference Stock, and whether its closing price is below the Trigger Price on any trading day
during the Monitoring Period.  If the notes are automatically called prior to maturity, the hypothetical examples below
will not be relevant, and you will receive on the applicable Call Settlement Date, for each $1,000 principal amount,
the principal amount plus the applicable Contingent Interest Payment.

As discussed in more detail above, your total return on the notes will depend on the number of Contingent Interest
Payment Dates on which the Contingent Interest Payment is payable. It is possible that the only payments on your
notes will be the payment, if any, due at maturity. The payment at maturity will not exceed the principal amount, and
may be significantly less.

Hypothetical Final
Stock Price

Hypothetical Final Stock Price
Expressed as a Percentage of the
Initial Stock Price

Payment at Maturity (Excluding Interest Payments)

(i) if the closing market price of
the applicable Reference Stock
does not fall below the Trigger
Price on any day during the
Monitoring Period

(ii) if the closing market price
of the applicable Reference
Stock falls below the Trigger
Price on any day during the
Monitoring Period

$150.00 150.00% $1,000.00 $1,000.00
$125.00 125.00% $1,000.00 $1,000.00
$110.00 110.00% $1,000.00 $1,000.00
$100.00 100.00% $1,000.00 $1,000.00
$90.00 90.00% $1,000.00 $900.00
$80.00 80.00% $1,000.00 $800.00
$75.00 75.00% N/A $750.00
$70.00 70.00% N/A $700.00
$65.00 65.00% N/A $650.00
$50.00 50.00% N/A $500.00
$25.00 25.00% N/A $250.00
$0.00 0.00% N/A $0.00
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Supplemental U.S. Federal Income Tax Considerations

The following, together with the discussion of U.S. federal income taxation in the accompanying prospectus and
prospectus supplement, is a general description of the material U.S. tax considerations relating to the notes.  It does
not purport to be a complete analysis of all tax considerations relating to the notes.  Prospective purchasers of the
notes should consult their tax advisors as to the consequences under the tax laws of the country of which they are
resident for tax purposes and the tax laws of Canada and the U.S. of acquiring, holding and disposing of the notes and
receiving payments under the notes.  This summary is based upon the law as in effect on the date of this pricing
supplement and is subject to any change in law that may take effect after such date.

The following section supplements the discussion of U.S. federal income taxation in the accompanying prospectus and
prospectus supplement with respect to United States holders (as defined in the accompanying prospectus).  It applies
only to those holders who are not excluded from the discussion of U.S. federal income taxation in the accompanying
prospectus. In addition, the discussion below assumes that an investor in the notes will be subject to a significant risk
that it will lose a significant amount of its investment in the notes. Bank of Montreal intends to treat conditional
interest payments with respect to the notes as U.S. source income for U.S. federal income tax purposes.

You should consult your tax advisor concerning the U.S. federal income tax and other tax consequences of your
investment in the notes in your particular circumstances, including the application of state, local or other tax laws and
the possible effects of changes in federal or other tax laws.

NO STATUTORY, JUDICIAL OR ADMINISTRATIVE AUTHORITY DIRECTLY DISCUSSES HOW THE
NOTES SHOULD BE TREATED FOR U.S. FEDERAL INCOME TAX PURPOSES.  AS A RESULT, THE U.S.
FEDERAL INCOME TAX CONSEQUENCES OF AN INVESTMENT IN THE NOTES ARE UNCERTAIN. 
BECAUSE OF THE UNCERTAINTY, YOU SHOULD CONSULT YOUR TAX ADVISOR IN DETERMINING
THE U.S. FEDERAL INCOME TAX AND OTHER TAX CONSEQUENCES OF YOUR INVESTMENT IN THE
NOTES, INCLUDING THE APPLICATION OF STATE, LOCAL OR OTHER TAX LAWS AND THE POSSIBLE
EFFECTS OF CHANGES IN FEDERAL OR OTHER TAX LAWS.

We will not attempt to ascertain whether any Reference Stock or any of the entities whose stock is owned by that
Reference Stock would be treated as a “passive foreign investment company” within the meaning of Section 1297 of the
Code or a “U.S. real property holding corporation” within the meaning of Section 897 of the Code. If a Reference Stock
or any of the entities whose stock is owned by that Reference Stock were so treated, certain adverse U.S. federal
income tax consequences could possibly apply. You should refer to any available information filed with the SEC by
each Reference Stock or any of the entities whose stock is owned by that Reference Stock and consult your tax
advisor regarding the possible consequences to you in this regard.

In the opinion of our counsel, Morrison & Foerster LLP, it would generally be reasonable to treat a note with terms
described in this pricing supplement as a pre-paid cash-settled contingent income-bearing derivative contract in
respect of the applicable Reference Stock for U.S. federal income tax purposes, and the terms of the notes require a
holder and us (in the absence of a change in law or an administrative or judicial ruling to the contrary) to treat the
notes for all tax purposes in accordance with such characterization.  Although the U.S. federal income tax treatment of
the conditional interest payments is uncertain, we intend to take the position, and the following discussion assumes,
that such conditional interest payments (including any interest payment on or with respect to the maturity date)
constitute taxable ordinary income to a United States holder at the time received or accrued in accordance with the
holder’s regular method of accounting. If the notes are treated as described above, it would be reasonable for a United
States holder to take the position that it will recognize capital gain or loss upon the sale or maturity of the notes in an
amount equal to the difference between the amount a United States holder receives at such time (other than amounts
properly attributable to any interest payments, which would be treated, as described above, as ordinary income) and
the United States holder’s tax basis in the notes.  In general, a United States holder’s tax basis in the notes will be equal
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to the price the holder paid for the notes.  Capital gain recognized by an individual United States holder is generally
taxed at ordinary income rates where the property is held for one year or less.  The deductibility of capital losses is
subject to limitations.

Alternative Treatments

Alternative tax treatments of the notes are also possible and the Internal Revenue Service might assert that a treatment
other than that described above is more appropriate.  For example, it would be possible to treat the notes, and the
Internal Revenue Service might assert that the notes should be treated, as a single debt instrument.  If the notes are so
treated, a United States holder would generally be required to accrue interest currently over the term of the notes
irrespective of the Contingent Interest Payments, if any, paid on the notes.  In addition, any gain a United States
holder might recognize upon the sale or maturity of the notes would be ordinary income and any loss recognized by a
holder at such time would be ordinary loss to the extent of interest that same holder included in income in the current
or previous taxable years in respect of the notes, and thereafter, would be capital loss.
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Because of the absence of authority regarding the appropriate tax characterization of the notes, it is also possible that
the Internal Revenue Service could seek to characterize the notes in a manner that results in other tax consequences
that are different from those described above.

The Internal Revenue Service has released a notice that may affect the taxation of holders of the notes.  According to
the notice, the Internal Revenue Service and the Treasury Department are actively considering whether the holder of
an instrument such as the notes should be required to accrue ordinary income on a current basis irrespective of any
interest payments, and they sought taxpayer comments on the subject.  It is not possible to determine what guidance
they will ultimately issue, if any.  It is possible, however, that under such guidance, holders of the notes will
ultimately be required to accrue income currently and this could be applied on a retroactive basis.  The Internal
Revenue Service and the Treasury Department are also considering other relevant issues, including whether additional
gain or loss from such instruments should be treated as ordinary or capital and whether the special “constructive
ownership rules” of Section 1260 of the Code might be applied to such instruments.  Holders are urged to consult their
tax advisors concerning the significance, and the potential impact, of the above considerations.  We intend to treat the
notes for U.S. federal income tax purposes in accordance with the treatment described in this pricing supplement
unless and until such time as the Treasury Department and Internal Revenue Service determine that some other
treatment is more appropriate.

Backup Withholding and Information Reporting

Please see the discussion under “United States Federal Income Taxation—Other Considerations—Backup Withholding and
Information Reporting” in the accompanying prospectus for a description of the applicability of the backup withholding
and information reporting rules to payments made on your notes.

Non-United States Holders

The following discussion applies to non-United States holders of the notes. A non-United States holder is a beneficial
owner of a note that, for U.S. federal income tax purposes, is a non-resident alien individual, a foreign corporation, or
a foreign estate or trust.

While the U.S. federal income tax treatment of the notes (including proper characterization of the conditional interest
payments for U.S. federal income tax purposes) is uncertain, U.S. federal income tax at a 30% rate (or at a lower rate
under an applicable income tax treaty) will be withheld in respect of the Contingent Interest Payments paid to a
non-United States holder unless such payments are effectively connected with the conduct by the non-United States
holder of a trade or business in the U.S. (in which case, to avoid withholding, the non-United States holder will be
required to provide a Form W-8ECI). We will not pay any additional amounts in respect of such withholding. To
claim benefits under an income tax treaty, a non-United States holder must obtain a taxpayer identification number
and certify as to its eligibility under the appropriate treaty’s limitations on benefits article, if applicable (which
certification may generally be made on a Form W-8BEN or W-8BEN-E, or a substitute or successor form).  In
addition, special rules may apply to claims for treaty benefits made by corporate non-United States holders.  A
non-United States holder that is eligible for a reduced rate of U.S. federal withholding tax pursuant to an income tax
treaty may obtain a refund of any excess amounts withheld by filing an appropriate claim for refund with the Internal
Revenue Service.  The availability of a lower rate of withholding or an exemption from withholding under an
applicable income tax treaty will depend on the proper characterization of the conditional interest payments under
U.S. federal income tax laws and whether such treaty rate or exemption applies to such payments.  No assurance can
be provided on the proper characterization of the conditional interest payments for U.S. federal income tax purposes
and, accordingly, no assurance can be provided on the availability of benefits under any income tax treaty. 
Non-United States holders must consult their tax advisors in this regard.
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Except as discussed below, a non-United States holder will generally not be subject to U.S. federal income or
withholding tax on any gain (not including for the avoidance of doubt any amounts properly attributable to any
interest which would be subject to the rules discussed in the previous paragraph) upon the sale or maturity of the
notes, provided that (i) the holder complies with any applicable certification requirements (which certification may
generally be made on a Form W-8BEN or W-8BEN-E, or a substitute or successor form), (ii) the payment is not
effectively connected with the conduct by the holder of a U.S. trade or business, and (iii) if the holder is a non-resident
alien individual, such holder is not present in the U.S. for 183 days or more during the taxable year of the sale or
maturity of the notes.  In the case of (ii) above, the holder generally would be subject to U.S. federal income tax with
respect to any income or gain in the same manner as if the holder were a United States holder and, in the case of a
holder that is a corporation, the holder may also be subject to a branch profits tax equal to 30% (or such lower rate
provided by an applicable U.S. income tax treaty) of a portion of its earnings and profits for the taxable year that are
effectively connected with its conduct of a trade or business in the U.S., subject to certain adjustments. Payments
made to a non-United States holder may be subject to information reporting and to backup withholding unless the
holder complies with applicable certification and identification requirements as to its foreign status.
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 A “dividend equivalent” payment is treated as a dividend from sources within the U.S. and such payments generally
would be subject to a 30% U.S. withholding tax if paid to a non-United States holder.  Under U.S. Treasury
Department regulations, payments (including deemed payments) with respect to equity-linked instruments (“ELIs”) that
are “specified ELIs” may be treated as dividend equivalents if such specified ELIs reference an interest in an “underlying
security,” which is generally any interest in an entity taxable as a corporation for U.S. federal income tax purposes if a
payment with respect to such interest could give rise to a U.S. source dividend. However, Internal Revenue Service
guidance provides that withholding on dividend equivalent payments will not apply to specified ELIs that are not
delta-one instruments and that are issued before January 1, 2019. Based on our determination that the notes are not
“delta-one” instruments, non-U.S. holders should not be subject to withholding on dividend equivalent payments, if any,
under the notes. However, it is possible that the notes could be treated as deemed reissued for U.S. federal income tax
purposes upon the occurrence of certain events affecting the applicable Reference Stock or the notes, and following
such occurrence the notes could be treated as delta-one specified ELIs that are subject to withholding on dividend
equivalent payments. Non-United States holders that enter, or have entered, into other transactions in respect of the
applicable Reference Stock or the notes should consult their tax advisors as to the application of the dividend
equivalent withholding tax in the context of the notes and their other transactions. If any payments are treated as
dividend equivalents subject to withholding, we (or the applicable paying agent) would be entitled to withhold taxes
without being required to pay any additional amounts with respect to amounts so withheld.

As discussed above, alternative characterizations of the notes for U.S. federal income tax purposes are possible. 
Should an alternative characterization, by reason of change or clarification of the law, by regulation or otherwise,
cause payments as to the notes to become subject to withholding tax in addition to the withholding tax described
above, we will withhold tax at the applicable statutory rate. The Internal Revenue Service has also indicated that it is
considering whether income in respect of instruments such as the notes should be subject to withholding tax.
Prospective investors should consult their own tax advisors in this regard.

Foreign Account Tax Compliance Act

The Foreign Account Tax Compliance Act imposes a 30% U.S. withholding tax on certain U.S. source payments,
including interest (and OID), dividends, other fixed or determinable annual or periodical gain, profits, and income,
and on the gross proceeds from a disposition of property of a type which can produce U.S. source interest or dividends
(“Withholdable Payments”), if paid to a foreign financial institution (including amounts paid to a foreign financial
institution on behalf of a holder), unless such institution enters into an agreement with the Treasury Department to
collect and provide to the Treasury Department substantial information regarding U.S. account holders, including
certain account holders that are foreign entities with U.S. owners, with such institution. A note may constitute an
account for these purposes. The legislation also generally imposes a withholding tax of 30% on Withholdable
Payments made to a non-financial foreign entity unless such entity provides the withholding agent with a certification
that it does not have any substantial U.S. owners or a certification identifying the direct and indirect substantial U.S.
owners of the entity.

The U.S. Treasury Department and the Internal Revenue Service have announced that withholding on payments of
gross proceeds from a sale or redemption of the notes will only apply to payments made after December 31, 2018.  If
we determine withholding is appropriate with respect to the notes, we will withhold tax at the applicable statutory rate,
and we will not pay any additional amounts in respect of such withholding.  Account holders subject to information
reporting requirements pursuant to the Foreign Account Tax Compliance Act may include holders of the notes. 
Foreign financial institutions and non-financial foreign entities located in jurisdictions that have an intergovernmental
agreement with the United States governing the Foreign Account Tax Compliance Act may be subject to different
rules.   Holders are urged to consult with their own tax advisors regarding the possible implications of this legislation
on their investment in the notes.
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Supplemental Plan of Distribution (Conflicts of Interest)

BMOCM will purchase the notes from us at a purchase price reflecting the commission set forth on the cover page of
this pricing supplement. BMOCM has informed us that, as part of its distribution of the notes, it will reoffer the notes
to other dealers who will sell them. Each such dealer, or additional dealer engaged by a dealer to whom BMOCM
reoffers the notes, will receive a commission from BMOCM, which will not exceed the commission set forth on the
cover page. This commission will include a selling concession paid by BMOCM or one of its affiliates to certain
dealers of up to 1.60% of the principal amount in connection with the distribution of the notes.

Certain dealers who purchase the notes for sale to certain fee-based advisory accounts may forego some or all of their
selling concessions, fees or commissions. The public offering price for investors purchasing the notes in these
accounts may be less than 100% of the principal amount, as set forth on the cover page of this document. Investors
that hold their notes in these accounts may be charged fees by the investment advisor or manager of that account
based on the amount of assets held in those accounts, including the notes.

We will deliver the notes on a date that is greater than two business days following the pricing date. Under Rule
15c6-1 of the Securities Exchange Act of 1934, trades in the secondary market generally are required to settle in two
business days, unless the parties to any such trade expressly agree otherwise. Accordingly, purchasers who wish to
trade the notes more than two business days prior to the issue date will be required to specify alternative settlement
arrangements to prevent a failed settlement.

We own, directly or indirectly, all of the outstanding equity securities of BMOCM, the agent for this offering. In
accordance with FINRA Rule 5121, BMOCM may not make sales in this offering to any of its discretionary accounts
without the prior written approval of the customer.

You should not construe the offering of the notes as a recommendation of the merits of acquiring an investment linked
to the applicable Reference Stock or as to the suitability of an investment in the notes.

BMOCM may, but is not obligated to, make a market in the notes.  BMOCM will determine any secondary market
prices that it is prepared to offer in its sole discretion.

We may use this pricing supplement in the initial sale of the notes.  In addition, BMOCM or another of our affiliates
may use this pricing supplement in market-making transactions in any notes after their initial sale.  Unless BMOCM
or we inform you otherwise in the confirmation of sale, this pricing supplement is being used by BMOCM in a
market-making transaction.

For a period of approximately three months following issuance of the notes, the price, if any, at which we or our
affiliates would be willing to buy the notes from investors, and the value that BMOCM may also publish for the notes
through one or more financial information vendors and which could be indicated for the notes on any brokerage
account statements, will reflect a temporary upward adjustment from our estimated value of the notes that would
otherwise be determined and applicable at that time. This temporary upward adjustment represents a portion of (a) the
hedging profit that we or our affiliates expect to realize over the term of the notes and (b) the underwriting discount
and the selling concessions paid in connection with this offering.  The amount of this temporary upward adjustment
will decline to zero on a straight-line basis over the three-month period.

Additional Information Relating to the Estimated Initial Value of the Notes

Our estimated initial value of each of the notes that is set forth on the cover page of this pricing supplement equals the
sum of the values of the following hypothetical components:
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·a fixed-income debt component with the same tenor as the notes, valued using our internal funding rate for structured
notes; and

·one or more derivative transactions relating to the economic terms of the notes.

The internal funding rate used in the determination of the initial estimated value generally represents a discount from
the credit spreads for our conventional fixed-rate debt.  The value of these derivative transactions are derived from our
internal pricing models.  These models are based on factors such as the traded market prices of comparable derivative
instruments and on other inputs, which include volatility, dividend rates, interest rates and other factors.  As a result,
the estimated initial value of each of the notes on the Pricing Date was determined based on market conditions on the
Pricing Date.
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The Reference Stocks

We have derived the following information from publicly available documents. We have not independently verified
the accuracy or completeness of the following information. We are not affiliated with the applicable Reference Stock
Issuer and the applicable Reference Stock Issuer will have no obligations with respect to the notes. This pricing
supplement relates only to the notes and does not relate to the shares of the applicable Reference Stock or any
securities included in the applicable Underlying Index. Neither we nor any of our affiliates participates in the
preparation of the publicly available documents described below. Neither we nor any of our affiliates has made any
due diligence inquiry with respect to the applicable Reference Stock in connection with the offering of the notes.
There can be no assurance that all events occurring prior to the date of this pricing supplement, including events that
would affect the accuracy or completeness of the publicly available documents described below and that would affect
the trading price of the shares of the applicable Reference Stock, have been or will be publicly disclosed. Subsequent
disclosure of any events or the disclosure of or failure to disclose material future events concerning the applicable
Reference Stock could affect the price of the shares of the applicable Reference Stock during the Monitoring Period,
on each Observation Date and on the Valuation Date, and therefore could affect the payments on the notes.

The selection of the applicable Reference Stock is not a recommendation to buy or sell the shares of the applicable
Reference Stock. Neither we nor any of our affiliates make any representation to you as to the performance of the
shares of the applicable Reference Stock. Information provided to or filed with the SEC under the Securities Exchange
Act of 1934 and the Investment Company Act of 1940 relating to the applicable Reference Stock may be obtained
through the SEC’s website at http://www.sec.gov.
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SPDR® S&P® Oil & Gas Exploration & Production ETF

In this section, Reference Stock Issuer refers to the SPDR® S&P® Oil & Gas Exploration & Production ETF (the
“XOP”), Reference Stock refers to the shares of the XOP, and Underlying Index refers to the S&P® Oil & Gas
Exploration & Production Select Industry® Index.

The Reference Stock is an investment portfolio maintained and managed by SSFM. The Reference Stock trades on the
NYSE Arca under the ticker symbol “XOP.” The inception date of the Reference Stock is June 19, 2006. Prior to
January 8, 2007, the Reference Stock was known as the SPDR® Oil & Gas Exploration & Production ETF.

Information provided to or filed with the SEC by the SPDR® Series Trust (“SPDR”) under the Securities Exchange Act
of 1934 can be located by reference to its Central Index Key, or CIK, 1064642 through the SEC’s website at
http://www.sec.gov. Additional information about SSFM and the Reference Stock may be obtained from other sources
including, but not limited to, press releases, newspaper articles and other publicly disseminated documents. We have
not made any independent investigation as to the accuracy or completeness of such information.

The Reference Stock seeks to provide investment results that correspond generally to the price and yield performance,
before fees and expenses, of the Underlying Index. The Underlying Index represents the oil and gas exploration and
production sub-industry portion of the S&P Total Market Index (“S&P TMI”), an index that measures the performance
of the U.S. equity market. The Reference Stock is composed of companies that are in the oil and gas sector
exploration and production.

The Reference Stock utilizes a sampling strategy, which means that it is not required to purchase all of the securities
represented in its Underlying Index. Instead, it may purchase a subset of the securities in the Underlying Index in an
effort to hold a portfolio of securities with generally the same risk and return characteristics of the Underlying Index.
Under normal market conditions, the Reference Stock will invest at least 80% of its total assets in common stocks that
comprise the Underlying Index.

The information above was compiled from the SPDR® website. We have not independently investigated the accuracy
of that information.  Information contained in the SPDR® website is not incorporated by reference in, and should not
be considered a part of, this document.

The Underlying Index: S&P® Oil & Gas Exploration & Production Select Industry® Index

We have derived all information contained in this document regarding the Underlying Index, including, without
limitation, its make-up, method of calculation and changes in its components, from publicly available information.
Such information reflects the policies of, and is subject to change by, S&P.

The Underlying Index is an equal-weighted index that is designed to measure the performance of the oil and gas
exploration and production sub-industry portion of the S&P TMI. The S&P TMI includes all U.S. common equities
listed on the NYSE (including NYSE Arca), the NYSE American, the NASDAQ Global Select Market, and the
NASDAQ Capital Market. Each of the component stocks in the Underlying Index is a constituent company within the
oil and gas exploration and production sub-industry portion of the S&P TMI.

To be eligible for inclusion in the Underlying Index, companies must be in the S&P TMI and must be included in the
relevant Global Industry Classification Standard (GICS) sub-industry.  The GICS was developed to establish a global
standard for categorizing companies into sectors and industries.  In addition to the above, companies must satisfy one
of the two following combined size and liquidity criteria:

·
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float-adjusted market capitalization above US$500 million and float-adjusted liquidity ratio above
90%; or

· float-adjusted market capitalization above US$400 million and float-adjusted liquidity ratio above
150%.
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All U.S. companies satisfying these requirements are included in the Underlying Index. The total number of
companies in the Underlying Index should be at least 35. If there are fewer than 35 stocks, stocks from a
supplementary list of highly correlated sub-industries that meet the market capitalization and liquidity thresholds
above are included in order of their float-adjusted market capitalization to reach 35 constituents. Minimum market
capitalization requirements may be relaxed to ensure there are at least 22 companies in the Underlying Index as of
each rebalancing effective date.

Eligibility factors include:

·
Market Capitalization:  Float-adjusted market capitalization should be at least US$400 million for inclusion in the
Underlying Index. Existing index components must have a float-adjusted market capitalization of US$300 million to
remain in the Underlying Index at each rebalancing.

·

Liquidity: The liquidity measurement used is a liquidity ratio, defined as dollar value traded over the previous
12-months divided by the float-adjusted market capitalization as of the Underlying Index rebalancing reference date.
Stocks having a float-adjusted market capitalization above US$500 million must have a liquidity ratio greater than
90% to be eligible for addition to the Underlying Index. Stocks having a float-adjusted market capitalization between
US$400 and US$500 million must have a liquidity ratio greater than 150% to be eligible for addition to the
Underlying Index. Existing index constituents must have a liquidity ratio greater than 50% to remain in the
Underlying Index at the quarterly rebalancing. The length of time to evaluate liquidity is reduced to the available
trading period for IPOs or spin-offs that do not have 12 months of trading history.

·

Takeover Restrictions:  At the discretion of S&P, constituents with shareholder ownership restrictions defined in
company bylaws may be deemed ineligible for inclusion in the Underlying Index. Ownership restrictions preventing
entities from replicating the index weight of a company may be excluded from the eligible universe or removed from
the Underlying Index.

·

Turnover:  S&P believes turnover in index membership should be avoided when possible. At times, a company may
appear to temporarily violate one or more of the addition criteria. However, the addition criteria are for addition to
the Underlying Index, not for continued membership. As a result, an index constituent that appears to violate the
criteria for addition to the Underlying Index will not be deleted unless ongoing conditions warrant a change in the
composition of the Underlying Index.
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Historical Information of the SPDR® S&P® Oil & Gas Exploration & Production ETF

The following table sets forth the high and low closing prices of the Reference Stock from the first quarter of 2008
through the Pricing Date.

High (in $) Low (in $)
2008First Quarter 55.79 45.14

Second Quarter 71.38 54.47
Third Quarter 71.06 42.70
Fourth Quarter 43.38 23.01

2009First Quarter 33.47 23.41
Second Quarter 38.25 27.58
Third Quarter 39.61 28.51
Fourth Quarter 43.37 36.91

2010First Quarter 44.07 39.22
Second Quarter 45.83 38.57
Third Quarter 42.85 38.03
Fourth Quarter 52.71 42.17

2011First Quarter 64.44 52.75
Second Quarter 64.97 54.71
Third Quarter 65.21 42.86
Fourth Quarter 57.56 39.99

2012First Quarter 61.34 52.67
Second Quarter 57.85 45.20
Third Quarter 59.35 48.73
Fourth Quarter 57.38 50.69

2013First Quarter 62.10 55.10
Second Quarter 62.61 54.71
Third Quarter 66.47 58.62
Fourth Quarter 72.74 65.02

2014First Quarter 71.83 64.04
Second Quarter 83.45 71.19
Third Quarter 82.08 68.83
Fourth Quarter 66.84 42.75

2015First Quarter 53.94 42.55
Second Quarter 55.63 46.43
Third Quarter  45.22 31.71
Fourth Quarter 40.53 28.64

2016First Quarter 30.96 23.60
Second Quarter 37.50 29.23
Third Quarter  39.12 32.75
Fourth Quarter 43.42 34.73
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2017First Quarter 42.21 35.17
Second Quarter 37.89 30.17
Third Quarter  34.37 29.09
Fourth Quarter (through the Pricing Date) 36.83 32.25
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The VanEck VectorsTM Gold Miners ETF

In this section, Reference Stock Issuer refers to the VanEck VectorsTM Gold Miners ETF (the “GDX”), Reference Stock
refers to the shares of the GDX, and the Underlying Index refers to the NYSE Arca Gold Miners Index.

The Reference Stock is an investment portfolio maintained, managed and advised by Van Eck. The VanEck
VectorsTM ETF Trust is a registered open-end investment company that consists of numerous separate investment
portfolios, including the Reference Stock.

The Reference Stock is an exchange traded fund that trades on NYSE Arca under the ticker symbol “GDX.”

The Reference Stock seeks to provide investment results that correspond generally to the price and yield performance,
before fees and expenses, of the Underlying Index. The Underlying Index was developed by the NYSE Amex and is
calculated, maintained and published by NYSE Arca. The Underlying Index is a modified market
capitalization-weighted index comprised of publicly traded companies involved primarily in mining for gold or silver.

The Reference Stock utilizes a “passive” or “indexing” investment approach in attempting to track the performance of the
Underlying Index. The Reference Stock will invest in all of the securities which comprise the Underlying Index. The
Reference Stock will normally invest at least 95% of its total assets in common stocks that comprise the Underlying
Index.

The information above was compiled from the SPDR® website. We have not independently investigated the accuracy
of that information.  Information contained in the SPDR® website is not incorporated by reference in, and should not
be considered a part of, this document.

The Underlying Index

We have derived all information contained in this pricing supplement regarding the Underlying Index, including,
without limitation, its make-up, method of calculation and changes in its components, from publicly available
information and information supplied by NYSE Arca. Such information reflects the policies of, and is subject to
change by, NYSE Arca. The Underlying Index was developed by the NYSE Amex (formerly the American Stock
Exchange) and is calculated, maintained and published by the NYSE Arca. The NYSE Arca has no obligation to
continue to publish, and may discontinue the publication of, the Underlying Index.

The Underlying Index includes common stocks, ADRs and GDRs of selected companies that are involved primarily in
mining for gold or silver and that are listed for trading and electronically quoted on a major stock market that is
accessible by foreign investors.  Generally, this will include exchanges in most developed markets and major
emerging markets, and will include companies that are cross-listed, e.g., both U.S. and Canadian listings. NYSE Arca
will use its discretion to avoid exchanges and markets that are considered “frontier” in nature or have major restrictions
to foreign ownership. The Underlying Index includes companies that derive at least 50% of their revenues from gold
mining and related activities (40% for companies that were included in the Underlying Index prior to September 23,
2013).  Also, the Underlying Index maintains exposure to companies with a significant revenue exposure to silver
mining in addition to gold mining, which will not exceed 20% of the Underlying Index weight at each rebalance.

Only companies with market capitalizations greater than $750 million that have an average daily volume of at least
50,000 shares over the past three months and an average daily value traded of at least $1 million over the past three
months are eligible for inclusion in the Underlying Index. Starting in December 2013, for companies that were
included in the Underlying Index prior to September 23, 2013, the market capitalization requirement at each rebalance
became $450 million, the average daily volume requirement will be at least 30,000 shares over the past three months
and the average daily value traded requirement will be at least $600,000 over the past three months. NYSE Arca has
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the discretion to not include all companies that meet the minimum criteria for inclusion. The Underlying Index’s
benchmark value was 500.00 at the close of trading on December 20, 2002.
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Calculation of the Underlying Index. The Underlying Index is calculated by NYSE Arca on a price return basis. The
calculation is based on the current modified market capitalization divided by a divisor. The divisor was determined on
the initial capitalization base of the Underlying Index and the base level and may be adjusted as a result of corporate
actions and composition changes, as described below.

Index Maintenance.  The Underlying Index is reviewed quarterly to ensure that at least 90% of the index weight is
accounted for by index components that continue to meet the initial eligibility requirements. NYSE Arca may at any
time and from time to time change the number of securities comprising the group by adding or deleting one or more
securities, or replacing one or more securities contained in the group with one or more substitute securities of its
choice, if in NYSE Arca’s discretion such addition, deletion or substitution is necessary or appropriate to maintain the
quality and/or character of the Underlying Index. Components will be removed from the Underlying Index during the
quarterly review if (1) the market capitalization falls below $450 million, or (2) the traded average daily shares for the
previous three months is lower than 30,000 shares and the traded average daily value for the previous three months is
less than $600,000.

At the time of the quarterly rebalance, the component security quantities will be modified to conform to the following
asset diversification requirements:

(1)the weight of any single component security may not account for more than 20% of the total value of the
Underlying Index;

(2)
the component securities are split into two subgroups–large and small, which are ranked by market capitalization
weight in the Underlying Index. Large securities are defined as having a starting index weight greater than or equal
to 5%. Small securities are defined as having a starting index weight below 5%; and

(3)the final aggregate weight of those component securities which individually represent more than 4.5% of the total
value of the Underlying Index may not account for more than 45% of the total index value.

The weights of the components securities (taking into account expected component changes and share adjustments)
are modified in accordance with the Underlying Index’s diversification rules.

Changes to the index composition and/or the component security weights in the Underlying Index are determined and
announced prior to taking effect, which typically occurs after the close of trading on the third Friday of each calendar
quarter month in connection with the quarterly index rebalance. The share quantities of each component security in
the index portfolio remains fixed between quarterly reviews except in the event of certain types of corporate actions
such as stock splits, reverse stock splits, stock dividends, or similar events. The share quantities used in the index
calculation are not typically adjusted for shares issued or repurchased between quarterly reviews. However, in the
event of a merger between two components, the share quantity of the surviving entity may be adjusted to account for
any stock issued in the acquisition.  NYSE Arca may substitute securities or change the number of securities included
in the Underlying Index, based on changing conditions in the industry or in the event of certain types of corporate
actions, including mergers, acquisitions, spin-offs, and reorganizations. In the event of component or share quantity
changes to the index portfolio, the payment of dividends other than ordinary cash dividends, spin-offs, rights
offerings, re-capitalization, or other corporate actions affecting a component security of the Underlying Index, the
index divisor may be adjusted to ensure that there are no changes to the index level as a result of nonmarket forces.
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Historical Information of the VanEck VectorsTM Gold Miners ETF

The following table sets forth the high and low closing prices of the Reference Stock from the first quarter of 2008
through the Pricing Date.

High (in $) Low (in $)

2008First Quarter 56.42 46.75
Second Quarter 51.43 42.53
Third Quarter 50.84 28.10
Fourth Quarter 33.77 16.37

2009First Quarter 38.57 28.20
Second Quarter 44.55 30.97
Third Quarter 48.00 35.14
Fourth Quarter 54.78 41.87

2010First Quarter 50.17 40.24
Second Quarter 54.06 46.40
Third Quarter 56.66 47.09
Fourth Quarter 63.80 54.28

2011First Quarter 60.80 53.12
Second Quarter 63.95 51.78
Third Quarter 66.63 53.74
Fourth Quarter 63.30 50.06

2012First Quarter 57.47 48.75
Second Quarter 50.37 39.34
Third Quarter 54.81 40.70
Fourth Quarter 54.25 44.85

2013First Quarter 47.09 35.91
Second Quarter 37.45 22.22
Third Quarter 30.43 22.90
Fourth Quarter 26.52 20.39

2014First Quarter 27.73 21.27
Second Quarter 26.45 22.04
Third Quarter 27.43 21.36
Fourth Quarter 21.94 16.59

2015First Quarter 22.94 17.67
Second Quarter 20.82 17.76
Third Quarter 17.85 13.04
Fourth Quarter 16.90 13.08

2016First Quarter 20.86 12.47
Second Quarter 27.70 19.53
Third Quarter 31.32 25.45
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Fourth Quarter 25.96 18.99

2017First Quarter 25.57 21.14
Second Quarter 24.57 21.10
Third Quarter 25.49 21.21
Fourth Quarter (through the Pricing Date) 23.84 22.43
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SPDR® S&P® Biotech ETF

In this section, Reference Stock Issuer refers to the SPDR® S&P® Biotech ETF (the “XBI”), Reference Stock refers to
the shares of the XBI, and the Underlying Index refers to the S&P® Biotechnology Select Industry® Index.

The Reference Stock is an investment portfolio maintained and managed by SSgA Funds Management, Inc. The
inception date of the Reference Stock is January 31, 2006. The Reference Stock is an exchange traded fund that trades
on NYSE Arca under the ticker symbol “XBI.”

The Reference Stock seeks to provide investment results that correspond generally to the price and yield performance,
before fees and expenses, of the Underlying Index. The Underlying Index was developed by the NYSE Amex and is
calculated, maintained and published by NYSE Arca. The Underlying Index is a modified market
capitalization-weighted index comprised of publicly traded companies involved primarily in mining for gold or silver.

The Reference Stock utilizes a “passive” or “indexing” investment approach in attempting to track the performance of the
Underlying Index. The Underlying Index represents the biotechnology sub-industry portion of the S&P Total Market
Index (“S&P TMI”), an index that measures the performance of the U.S. equity market. The Reference Stock is
composed of companies that are in the biotechnology sector.

The information above was compiled from the SPDR® website. We have not independently investigated the accuracy
of that information.  Information contained in the SPDR® website is not incorporated by reference in, and should not
be considered a part of, this document.

The Underlying Index

We have derived all information contained in this document regarding the Underlying Index, including, without
limitation, its make-up, method of calculation and changes in its components, from publicly available information.
Such information reflects the policies of, and is subject to change by, S&P.

The Underlying Index is an equal-weighted index that is designed to measure the performance of the biotechnology
sub-industry portion of the S&P TMI. The S&P TMI includes all U.S. common equities listed on the NYSE (including
NYSE Arca), the NYSE American, the NASDAQ Global Select Market, and the NASDAQ Capital Market. Each of
the component stocks in the underlying index is a constituent company within the biotechnology sub-industry portion
of the S&P TMI.

For additional information about this index and its eligibility requirements, please see the discussion above relating to
the S&P® Oil & Gas Exploration and Production Select Industry® Index.
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Historical Information of the SPDR® S&P® Biotech ETF

The following table sets forth the high and low closing prices of the Reference Stock from the first quarter of 2008
through the Pricing Date.

High (in $) Low (in $)

2008First Quarter 20.44 16.07
Second Quarter 20.06 18.18
Third Quarter 23.16 19.40
Fourth Quarter 20.18 14.79

2009First Quarter 18.72 14.43
Second Quarter 16.99 14.61
Third Quarter 18.90 15.77
Fourth Quarter 18.08 15.56

2010First Quarter 20.68 18.16
Second Quarter 20.53 17.22
Third Quarter 19.79 16.65
Fourth Quarter 21.47 19.44

2011First Quarter 22.26 20.42
Second Quarter 25.08 22.41
Third Quarter 25.18 18.45
Fourth Quarter 22.58 18.90

2012First Quarter 27.44 22.01
Second Quarter 29.55 24.63
Third Quarter 32.08 28.43
Fourth Quarter 31.85 27.24

2013First Quarter 33.55 30.41
Second Quarter 37.66 32.39
Third Quarter 43.74 36.24
Fourth Quarter 43.95 38.08

2014First Quarter 56.90 42.97
Second Quarter 51.35 40.27
Third Quarter 54.30 44.87
Fourth Quarter 63.45 48.48

2015First Quarter 79.33 61.43
Second Quarter 86.57 68.78
Third Quarter 90.36 60.02
Fourth Quarter 72.62 61.16

2016First Quarter 67.83 45.73
Second Quarter 59.87 49.55
Third Quarter 68.83 55.11

Edgar Filing: WisdomTree Trust - Form 40-APP

53



Fourth Quarter 68.13 53.31

2017First Quarter 72.32 59.59
Second Quarter 80.31 66.84
Third Quarter  86.57 74.47
Fourth Quarter (through the Pricing Date) 88.51 80.05
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Validity of the Notes

In the opinion of Osler, Hoskin & Harcourt LLP, the issue and sale of the notes has been duly authorized by all
necessary corporate action of the Bank in conformity with the Senior Indenture, and when this pricing supplement has
been attached to, and duly notated on, the master note that represents the notes, the notes will have been validly
executed and issued and, to the extent validity of the notes is a matter governed by the laws of the Province of
Ontario, or the laws of Canada applicable therein, and will be valid obligations of the Bank, subject to the following
limitations (i) the enforceability of the Senior Indenture may be limited by the Canada Deposit Insurance Corporation
Act (Canada), the Winding-up and Restructuring Act (Canada) and bankruptcy, insolvency, reorganization,
receivership, moratorium, arrangement or winding-up laws or other similar laws affecting the enforcement of creditors’
rights generally; (ii) the enforceability of the Senior Indenture may be limited by equitable principles, including the
principle that equitable remedies such as specific performance and injunction may only be granted in the discretion of
a court of competent jurisdiction; (iii) pursuant to the Currency Act (Canada) a judgment by a Canadian court must be
awarded in Canadian currency and that such judgment may be based on a rate of exchange in existence on a day other
than the day of payment; and (iv) the enforceability of the Senior Indenture will be subject to the limitations contained
in the Limitations Act, 2002 (Ontario), and such counsel expresses no opinion as to whether a court may find any
provision of the Senior Debt Indenture to be unenforceable as an attempt to vary or exclude a limitation period under
that Act. This opinion is given as of the date hereof and is limited to the laws of the Provinces of Ontario and the
federal laws of Canada applicable thereto. In addition, this opinion is subject to customary assumptions about the
Trustee’s authorization, execution and delivery of the Indenture and the genuineness of signatures and certain factual
matters, all as stated in the letter of such counsel dated April 27, 2017, which has been filed as Exhibit 5.3 to Bank of
Montreal’s Form 6-K filed with the SEC and dated April 27, 2017.

In the opinion of Morrison & Foerster LLP, when the pricing supplement has been attached to, and duly notated on,
the master note that represents the notes, and the notes have been issued and sold as contemplated by the prospectus
supplement and the prospectus, the notes will be valid, binding and enforceable obligations of Bank of Montreal,
entitled to the benefits of the Senior Indenture, subject to applicable bankruptcy, insolvency and similar laws affecting
creditors’ rights generally, concepts of reasonableness and equitable principles of general applicability (including,
without limitation, concepts of good faith, fair dealing and the lack of bad faith). This opinion is given as of the date
hereof and is limited to the laws of the State of New York. This opinion is subject to customary assumptions about the
Trustee’s authorization, execution and delivery of the Senior Indenture and the genuineness of signatures and to such
counsel’s reliance on the Bank and other sources as to certain factual matters, all as stated in the legal opinion dated
April 27, 2017, which has been filed as Exhibit 5.4 to the Bank’s Form 6-K dated April 27, 2017.
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