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PROSPECTUS

,2014

International Equity ETFs

WisdomTree Trust

WisdomTree

International Equity ETFs*
WisdomTree Japan Dividend Growth Fund ( )

*Principal U.S. Listing Exchange: [ ]

THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. WE MAY NOT SELL THESE
SECURITIES UNTIL THE REGISTRATION STATEMENT FILED WITH THE U.S. SECURITIES AND EXCHANGE
COMMISSION ( SEC ) IS EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER TO SELL THESE SECURITIES AND IS NOT
SOLICITING AN OFFER TO BUY THESE SECURITIES IN ANY JURISDICTION WHERE THE OFFER OR SALE IS NOT
PERMITTED.

THE SEC HAS NOT APPROVED OR DISAPPROVED THESE SECURITIES OR PASSED UPON THE ADEQUACY OF THIS
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
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WisdomTree Japan Dividend Growth Fund

Fund Summary
Investment Objective

The WisdomTree Japan Dividend Growth Fund (the Fund ) seeks to track the price and yield performance, before fees and expenses, of the
WisdomTree Japan Dividend Growth Index (the Index ).

Fees and Expenses of the Fund

The following table describes the fees and expenses you may pay if you buy and hold shares of the Fund. The fees are expressed as a percentage
of the Fund s average net assets.

Shareholder Fees (fees paid directly from your investment) None
Annual Fund Operating Expenses (expenses that you pay each year as a percentage of the value of your investment)

Management Fees [ 1%
Distribution and/or Service (12b-1) Fees None
Other Expenses* 0.00%
Total Annual Fund Operating Expenses [ 1%
* Other Expenses are based on estimated amounts for the current fiscal year.

Example

The following example is intended to help retail investors compare the cost of investing in the Fund with the cost of investing in other funds. It
illustrates the hypothetical expenses that such investors would incur over various periods if they were to invest $10,000 in the Fund for the time
periods indicated and then redeem all of the shares at the end of those periods. This example assumes that the Fund provides a return of 5% a
year and that operating expenses remain the same. This example does not include the brokerage commissions that retail investors may pay to
buy and sell shares of the Fund. Although your actual costs may be higher or lower, based on these assumptions, your costs would be:

1 Year 3 Years
S ] S ]

Portfolio Turnover

The Fund pays transaction costs, such as commissions, when it buys and sells securities (or turns over its portfolio). A higher portfolio turnover
rate may indicate higher transaction costs and may result in higher taxes when Fund shares are held in a taxable account. These costs, which are
not reflected in annual fund operating expenses or in the example, affect the Fund s performance. Because the Fund is newly organized, portfolio
turnover information is not yet available.

Principal Investment Strategies of the Fund

The Fund employs a passive management  or indexing investment approach designed to track the performance of the Index. The Fund generally
uses a representative sampling strategy to achieve its investment objective, meaning it generally will invest in a sample of the securities in the

Index whose risk, return and other characteristics resemble the risk, return and other characteristics of the Index as a whole. Under normal
circumstances, at least 80% of the Fund s total assets (exclusive of collateral held from securities lending) will be invested in the component
securities of the Index and investments that have economic characteristics that are substantially identical to the economic characteristics of such
component securities.

Table of Contents 6
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The Index is designed to provide exposure to dividend-paying common stocks of companies with growth characteristics that are incorporated in
Japan and listed on the Tokyo or Jasdaq Stock Exchanges. The Index is a fundamentally weighted index that is generally comprised of the 300
companies with the best combined rank of certain growth and quality factors: specifically long-term earnings growth expectations, return on
equity, and return on assets. The starting universe screening requirements include: (i) payment of at least $5 million in cash dividends on
common shares in the annual cycle prior to the annual Index screening date; (ii) market capitalization of at least $1 billion as of the Index
screening date; (iii) average daily trading volume of at least $100,000 for each of the three months preceding the Index screening date; (iv) a
calculated volume factor (the average daily trading volume for three months preceding the Index screening date divided by the weight of the
security in the Index) that is greater than $200 million; and (v) trading of at least 250,000 shares per month for each of the six months preceding
the Index screening date. Securities are weighted in the Index based on dividends paid over the prior annual cycle. Companies that pay more
total dollar amount of dividends are more heavily weighted. At the time of the

2 WisdomTree Trust Prospectus
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Index s annual rebalance, the maximum weight of any security in the Index is capped at 5% and the maximum weight of any one sector in the
Index is capped at 20%. In response to market conditions, security, sector and country weights may fluctuate above the specified cap between
annual Index rebalance dates. In the event that a company has a calculated volume factor that is less than $400 million as of the annual Index
rebalance, its weight in the Index will be reduced such that its weight equals its weight prior to the adjustment multiplied by a fraction of its
calculated volume factor divided by $400 million.

WisdomTree Investments, Inc. ( WisdomTree Investments ), as index provider, currently uses Standard & Poor s Global Industry Classification
Standards ( S&P GICS ) to define companies within a sector. The following sectors are included in the Index: [consumer discretionary, consumer
staples, energy, financials, health care, industrials, information technology, materials, telecommunication services, and utilities]. A sector is
comprised of multiple industries. For example, the energy sector is comprised of companies in, among others, the natural gas, oil and petroleum
industries.

To the extent the Index concentrates (i.e., holds 25% or more of its total assets) in the securities of a particular industry or group of industries,
the Fund will concentrate its investments to approximately the same extent as its Index.

Principal Risks of Investing in the Fund

You can lose money on your investment in the Fund. The Fund is subject to the risks described below. Some or all of these risks may adversely
affect the Fund s net asset value per share ( NAV ), trading price, yield, total return and/or ability to meet its objectives. For more information
about the risks of investing in the Fund, see the sections in the Fund s Prospectus, titled Additional Principal Risk Information About the Fund
and Additional Non-Principal Risk Information.

n Investment Risk. As with all investments, an investment in the Fund is subject to investment risk. Investors in the Fund could lose money,
including the possible loss of the entire principal amount of an investment, over short or long periods of time.

n Market Risk. The trading prices of equity securities and other instruments fluctuate in response to a variety of factors. The Fund s NAV and
market price may fluctuate significantly in response to these and other factors. As a result, an investor could lose money over short or long
periods of time.

n Shares of the Fund May Trade at Prices Other Than NAYV. As with all exchange-traded funds ( ETFs ), Fund shares may be bought and
sold in the secondary market at market prices. The trading prices of the Fund s shares in the secondary market generally differ from the Fund s
daily NAV, and there may be times when the market price of the shares is more than the NAV (premium) or less than the NAV (discount).

This risk is heightened in times of market volatility or periods of steep market declines.

n Cash Redemption Risk. The Fund s investment strategy will require it to redeem shares for cash or to otherwise include cash as part of its
redemption proceeds. The Fund may be required to sell or unwind portfolio investments in order to obtain the cash needed to distribute
redemption proceeds. This may cause the Fund to recognize a capital gain that it might not have recognized if it had made a redemption
in-kind. As a result, the Fund may pay out higher annual capital gain distributions than if the in-kind redemption process was used.

n Consumer Discretionary Investing. The Fund may invest in companies in the consumer discretionary sector. This sector consists of, for
example, automobile, retail and media companies. The consumer discretionary sector of the economy can be significantly affected by, among
other things, economic growth, worldwide demand and consumers disposable income levels and propensity to spend.

n Currency Exchange Rate Risk. The Fund may invest a relatively large percentage of its assets in investments denominated in non-U.S.
currencies or in securities that provide exposure to such currencies. Changes in currency exchange rates and the relative value of non-U.S.
currencies will affect the value of the Fund s investment and the value of your Fund shares. Currency exchange rates can be very volatile and
can change quickly and unpredictably. As a result, the value of an investment in the Fund may change quickly and without warning and you
may lose money.

Table of Contents 8
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n Foreign Securities Risk. Investments in non-U.S. securities involve certain risks that may not be present with investments in U.S. securities.
For example, investments in non-U.S. securities may be subject to risk of loss due to foreign currency fluctuations or to political or economic
instability. Investments in non-U.S. securities also may be subject to withholding or other taxes and may be subject to additional trading,
settlement, custodial, and operational risks. These and other factors can make investments in the Fund more volatile and potentially less liquid
than other types of investments.

n Geographic Concentration in Japan. Because the Fund invests primarily in the securities of companies in Japan, the Fund s performance is
expected to be closely tied to social, political, and economic conditions within Japan and to be more volatile than the performance of more
geographically diversified funds. The Japanese economy has only recently emerged from a prolonged economic downturn. Since the year
2000, Japan s economic growth rate has remained relatively low. The economy is characterized by government intervention and
protectionism, an unstable financial services sector, and

WisdomTree Trust Prospectus 3
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relatively high unemployment. Economic growth is heavily dependent on international trade, government support of the financial services
sector and other troubled sectors, and consistent government policy. The United States is Japan s largest single trading partner, but close to
half of Japan s trade is conducted with developing nations, almost all of which are in Southeast Asia. Slowdowns in the U.S. and China could
have a negative impact on Japan. Exposure to China, in terms of both imports and exports, has been increasing in recent years. These and
other factors could have a negative impact on the Fund s performance and increase the volatility of an investment in the Fund.

n Industrial Investing. The Fund may invest in companies in the industrial sector. The industrial sector can be significantly affected by, among
other things, worldwide economy growth, supply and demand for specific products and services, rapid technological developments, and
government regulation.

n Investment Style Risk. The Fund invests in the securities included in, or representative of, its Index regardless of their investment merit. The
Fund does not attempt to outperform its Index or take defensive positions in declining markets. As a result, the Fund s performance may be
adversely affected by a general decline in the market segments relating to its Index.

n Issuer-Specific Risk. Issuer-specific events, including changes in the financial condition of an issuer, can have a negative impact on the
value of the Fund.

n Large-Capitalization Investing. The Fund may invest [a relatively large percentage of its assets] in the securities of large-capitalization
companies. As a result, the Fund s performance may be adversely affected if securities of large-capitalization companies underperform
securities of smaller-capitalization companies or the market as a whole. The securities of large-capitalization companies may be relatively
mature compared to smaller companies and therefore subject to slower growth during times of economic expansion.

n Mid-Capitalization Investing. The Fund may invest in the securities of mid-capitalization companies. As a result, the Fund s performance
may be adversely affected if securities of mid-capitalization companies underperform securities of other capitalization ranges or the market as
a whole. Securities of smaller companies are often more vulnerable to market volatility than securities of larger companies.

n Non-Correlation Risk. As with all index funds, the performance of the Fund and its Index may differ from each other for a variety of
reasons.

n Non-Diversification Risk. Although the Fund intends to invest in a variety of securities and instruments, the Fund will be considered to be
non-diversified, which means that it may invest more of its assets in the securities of a single issuer or a smaller number of issuers than if it
were a diversified fund. As a result, the Fund may be more exposed to the risks associated with and developments affecting an individual
issuer or a smaller number of issuers than a fund that invests more widely. This may increase the Fund s volatility and cause the performance
of a relatively smaller number of issuers to have a greater impact on the Fund s performance.

Fund Performance

The Fund is new and therefore does not have a performance history.

Management

Investment Adviser and Sub-Adviser

WisdomTree Asset Management, Inc. serves as investment adviser to the Fund. [ ] serves as sub-adviser to the Fund.
Portfolio Managers

[ ], has been a portfolio manager of the Fund since its inceptionin [ ].
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[ 1, has been a portfolio manager of the Fund since its inceptionin [ ].

[ 1, has been a portfolio manager of the Fund since its inceptionin [ ].

Buying and Selling Fund Shares

The Fund is an ETF. This means that shares of the Fund are listed on a national securities exchange, such as NASDAQ, and trade at market
prices. Most investors will buy and sell shares of the Fund through brokers. Because Fund shares trade at market prices rather than NAV, shares
may trade at a price greater than NAV (premium) or less than NAV (discount).

The Fund issues and redeems shares at NAV only in large blocks of shares ( Creation Units ), which only certain institutions or large investors
(typically market makers or other broker-dealers) may purchase or redeem. Currently, Creation Units generally consist of 50,000 shares, though
this may change from time to time. Creation Units are not expected to consist of less than 50,000 shares. The Fund generally issues and redeems
Creation Units in exchange for a portfolio of securities closely approximating the holdings of the Fund and/or a designated amount of U.S. cash.

4 WisdomTree Trust Prospectus
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Tax Information

The Fund intends to make distributions that may be taxed as ordinary income, qualified dividend income, or capital gains.
Payments to Broker-Dealers and Other Financial Intermediaries

If you purchase shares of the Fund through a broker-dealer or other financial intermediary (such as a bank) (an Intermediary ), WisdomTree
Asset Management, Inc. or its affiliates may pay Intermediaries for certain activities related to the Fund, including participation in activities that
are designed to make Intermediaries more knowledgeable about exchange traded products, including the Fund, or for other activities, such as
marketing, educational training or other initiatives related to the sale or promotion of Fund shares. These payments may create a conflict of
interest by influencing the Intermediary and your salesperson to recommend the Fund over another investment. Any such arrangements do not
result in increased Fund expenses. Ask your salesperson or visit the Intermediary s website for more information.

WisdomTree Trust Prospectus 5
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Additional Information About the Fund

Additional Information About the Fund s Investment Objective. The Fund seeks to track the price and yield performance, before fees and
expenses, of the Index developed by WisdomTree Investments. The Index consists of securities in the market suggested by its name that meet
specific criteria developed by WisdomTree Investments. Since the Fund s investment objective has been adopted as a non-fundamental
investment policy, the Fund s investment objective may be changed without a vote of shareholders upon 60 days written notice to shareholders.

Additional Information About the Fund s Investment Strategy. The Fund will normally invest at least 80% of its net assets, plus the amount

of any borrowings for investment purposes, in the types of securities suggested by its name (i.e., investments connoted by its Index). The Fund
anticipates meeting this policy because, under normal circumstances, at least 80% of the Fund s total assets (exclusive of collateral held from
securities lending) will be invested in the component securities of its underlying Index and investments that have economic characteristics that

are substantially identical to the economic characteristics of such component securities. WisdomTree Asset Management, Inc. ( WisdomTree

Asset Management or the Adviser ) expects that, over time, the correlation between the Fund s performance and that of the Index, before fees and
expenses, will be 95% or better. A number of factors may affect the Fund s ability to achieve a high degree of correlation with its Index, and

there can be no guarantee that the Fund will achieve a high degree of correlation.

The quantity of holdings in the Fund using a representative sampling strategy will be based on a number of factors, including asset size of the
Fund. In addition, from time to time, securities are added to or removed from the Index and consequently the attributes of the Index, such as
sectors or industries represented in the Index and weightings, may change. The Fund may sell securities that are represented in the Index, or
purchase securities that are not yet represented in the Index, in anticipation of their removal from or addition to the Index or to reflect various
corporate actions or other changes to the Index. Further, the Fund may overweight or underweight securities in the Index, purchase or sell
securities not in the Index, or utilize various combinations of other available techniques, in seeking to track the Index.

Index. The Index is fundamentally weighted and differs from most traditional indexes in that the proportion, or weighting, of the securities in the
Index is based on cash dividends, a measure of fundamental value. Most traditional indexes and index funds weight their securities by looking
simply at the market capitalization of such securities.

The Index is weighted based on dividends paid over the prior annual cycle. This means that securities of companies that pay a higher total dollar
amount of dividends are more heavily weighted in the Index and the Fund. Only regular dividends (i.e., established or quarterly dividends as
opposed to non-recurring or special dividends) are included in the determination of dividends paid over the prior annual cycle.

Other Investment Information. The Fund may invest in other investments that the Fund believes will help it track its Index, including cash and
cash equivalents, as well as in shares of other investment companies (including affiliated investment companies), forward contracts, futures
contracts, options on futures contracts, options and swaps.

The Fund may lend its portfolio securities in an amount not to exceed one third (33 !/,%) of the value of its total assets via a securities lending
program through its securities lending agent, State Street Bank and Trust Company, to brokers, dealers and other financial institutions desiring to
borrow securities to complete transactions and for other purposes. A securities lending program allows the Fund to receive a portion of the
income generated by lending its securities and investing the respective collateral. The Fund will receive collateral for each loaned security which
is at least equal to the market value of that security, marked to market each trading day. In the securities lending program, the borrower generally
has the right to vote the loaned securities, however the Fund may call loans to vote proxies if a material issue affecting the Fund s economic
interest in the investment is to be voted upon. Security loans may be terminated at any time by the Fund.

Additional Principal Risk Information About the Fund

This section provides additional information regarding the principal risks described under Principal Risks of Investing in the Fund in the Fund
Summary. Each of the factors below could have a negative impact on Fund performance and trading prices.

Cash Redemption Risk

When the Fund s investment strategy requires it to redeem shares for cash or to otherwise include cash as part of its redemption proceeds, it may
be required to sell or unwind portfolio investments in order to obtain the cash needed to distribute redemption proceeds. This may cause the
Fund to recognize a capital gain that it might not have recognized if it had made a redemption in-kind (i.e., distribute securities as payment of
redemption proceeds). As a result, the Fund may pay out higher annual capital gain distributions than if the in-kind redemption process was

used.
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Currency Exchange Rate Risk

Changes in currency exchange rates and the relative value of non-U.S. currencies will affect the value of the Fund s investments and the value of
your Fund shares. Because the Fund s NAV is determined on the basis of U.S. dollars, the U.S. dollar value of your investment in the Fund may

go down if the value of the local currency of the non-U.S. markets in which the Fund invests depreciates against the U.S. dollar. This is true

even if the local currency value of securities in the Fund s holdings goes up. Conversely, the dollar value of your investment in the Fund may go
up if the value of the local currency appreciates against the U.S. dollar.

The value of the U.S. dollar measured against other currencies is influenced by a variety of factors. These factors include: national debt levels

and trade deficits, changes in balances of payments and trade, domestic and foreign interest and inflation rates, global or regional political,
economic or financial events, monetary policies of governments, actual or potential government intervention, and global energy prices. Political
instability, the possibility of government intervention and restrictive or opaque business and investment policies may also reduce the value of a
country s currency. Government monetary policies and the buying or selling of currency by a country s government may also influence exchange
rates. Currency exchange rates can be very volatile and can change quickly and unpredictably. As a result, the value of an investment in the

Fund may change quickly and without warning, and you may lose money.

Foreign Securities Risk

Investments in non-U.S. securities involve certain risks that may not be present with investments in U.S. securities. For example, investments in
non-U.S. securities may be subject to risk of loss due to foreign currency fluctuations or to political or economic instability. There may be less
information publicly available about a non-U.S. issuer than a U.S. issuer. Non-U.S. issuers may be subject to different accounting, auditing,
financial reporting and investor protection standards than U.S. issuers. Investments in non-U.S. securities may be subject to withholding or other
taxes and may be subject to additional trading, settlement, custodial, and operational risks. With respect to certain countries, there is the
possibility of government intervention and expropriation or nationalization of assets. Because legal systems differ, there is also the possibility
that it will be difficult to obtain or enforce legal judgments in certain countries. Since foreign exchanges may be open on days when the Fund
does not price its shares, the value of the securities in the Fund s portfolio may change on days when shareholders will not be able to purchase or
sell the Fund s shares. Conversely, Fund shares may trade on days when foreign exchanges are closed. Each of these factors can make
investments in the Fund more volatile and potentially less liquid than other types of investments.

Geographic Concentration in Japan

The Fund invests primarily in the securities of companies in Japan, it is more likely to be impacted by events or conditions affecting Japan. For
example, political and economic conditions and changes in regulatory, tax, or economic policy in Japan could significantly affect the market in
that country and in surrounding or related countries and have a negative impact on the Fund s performance. Currency developments or
restrictions, political and social instability, and changing economic conditions may result in significant market volatility. Further, economic
growth in Japan is heavily dependent on international trade, government support, and consistent government policy. Slowdowns in the
economies of key trading partners such as the United States, China and countries in Southeast Asia could have a negative impact on the Japanese
economy as a whole.

Investment Risk

As with all investments, an investment in the Fund is subject to investment risk. Investors in the Fund could lose money, including the possible
loss of the entire principal amount of an investment, over short or long periods of time. An investment in the Fund is not a bank deposit and it is
not insured or guaranteed by the Federal Deposit Insurance Corporation or any other government agency.

Investment Style Risk

The Fund invests in the securities included in, or representative of, its Index regardless of their investment merit. The Fund does not attempt to
outperform its Index or take defensive positions in declining markets. As a result, the Fund s performance may be adversely affected by a general
decline in the market segments relating to its Index. The returns from the types of securities in which the Fund invests may underperform returns
from the various general securities markets or different asset classes. This may cause the Fund to underperform other investment vehicles that
invest in different asset classes. Different types of securities (for example, large-, mid- and small-capitalization stocks) tend to go through cycles
of doing better or worse than the general securities markets. In the past, these periods have lasted for as long as several years.

Issuer-Specific Risk
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Changes in the financial condition of an issuer or counterparty, changes in specific economic or political conditions that affect a particular type

of security or issuer, and changes in general economic or political conditions can affect a security s or instrument s value. The value of securities
of smaller, less well-known issuers can be more volatile than that of larger issuers. Issuer-specific events can have a negative impact on the

value of the Fund.

WisdomTree Trust Prospectus 7
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The trading prices of equity securities, fixed income securities, currencies, commodities, and other instruments fluctuate in response to a variety
of factors. These factors include events impacting the entire market or specific market segments, such as political, market and economic
developments, as well as events that impact specific issuers. The Fund s NAV and market price, like security and commodity prices generally,
may fluctuate significantly in response to these and other factors. As a result, an investor could lose money over short or long periods of time.

Market Capitalization Risk
Large-Capitalization Investing

The securities of large-capitalization companies may be relatively mature compared to smaller companies and therefore subject to slower growth
during times of economic expansion. Large-capitalization companies may also be unable to respond quickly to new competitive challenges, such
as changes in technology and consumer tastes.

Mid-Capitalization Investing

The securities of mid-capitalization companies may be more vulnerable to adverse issuer, market, political, or economic developments than
securities of large-capitalization companies. The securities of mid-capitalization companies generally trade in lower volumes and are subject to
greater and more unpredictable price changes than large capitalization stocks or the stock market as a whole. Some medium capitalization
companies have limited product lines, markets, financial resources, and management personnel and tend to concentrate on fewer geographical
markets relative to large-capitalization companies.

Non-Correlation Risk

As with all index funds, the performance of the Fund and its Index may vary somewhat for a variety of reasons. For example, the Fund incurs
operating expenses and portfolio transaction costs, while also managing cash flows and potential operational inefficiencies, not incurred by its
Index. In addition, the Fund may not be fully invested in the securities of its Index at all times or may hold securities not included in its Index.
For example, it may take several business days for additions and deletions to the Index to be reflected in the portfolio composition of the Fund.
The use of sampling techniques may affect the Fund s ability to achieve close correlation with its Index. The Fund uses a representative sampling
strategy and generally can be expected to have a greater non-correlation risk and this risk may be heightened during times of market volatility or
other unusual market conditions.

Non-Diversification Risk

Although the Fund intends to invest in a variety of securities and instruments, the Fund will be considered to be non-diversified. This means that
the Fund may invest more of its assets in the securities of a single issuer or a smaller number of issuers than if it was a diversified fund. As a
result, the Fund may be more exposed to the risks associated with and developments affecting an individual issuer or a smaller number of issuers
than a fund that invests more widely. This may increase the Fund s volatility and cause the performance of a relatively smaller number of issuers
to have a greater impact on the Fund s performance.

Sector Risks
Consumer Discretionary Investing

The consumer discretionary sector consists of, for example, automobile, retail and media companies. The consumer discretionary sector may be
affected by changes in domestic and international economies, exchange and interest rates, worldwide demand, competition, consumers
disposable income levels, propensity to spend and consumer preferences, social trends and marketing campaigns. Companies in the consumer
discretionary sector have historically been characterized as relatively cyclical and therefore more volatile in times of change.

Industrial Investing

The industrial sector can be significantly affected by, among other things, worldwide economic growth, supply and demand for specific products
and services, rapid technological developments, international political and economic developments, environmental issues, and tax and
governmental regulatory policies. As the demand for, or prices of, industrials increase, the value of a Fund s investments generally would be
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expected to also increase. Conversely, declines in the demand for, or prices of, industrials generally would be expected to contribute to declines
in the value of such securities. Such declines may occur quickly and without warning and may negatively impact the value of a Fund and your
investment.

Shares of the Fund May Trade at Prices Other Than NAV

As with all ETFs, Fund shares may be bought and sold in the secondary market at market prices. Although it is expected that the market price of
the shares of the Fund will approximate the Fund s NAV, there may be times when the market price and

8 WisdomTree Trust Prospectus
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the NAV vary significantly, including due to supply and demand of the Fund s shares and/or during periods of market volatility. Thus, you may
pay more (or less) than NAV when you buy shares of the Fund in the secondary market, and you may receive more (or less) than NAV when
you sell those shares in the secondary market. If an investor purchases Fund shares at a time when the market price is at a premium to the NAV
of the Fund s shares or sells at a time when the market price is at a discount to the NAV of the Fund s shares, an investor may sustain losses.

Additional Non-Principal Risk Information

Trading. Although the Fund s shares are listed for trading on [ ] (the Listing Exchange ) and may be listed or traded on U.S. and non-U.S. stock
exchanges other than the Listing Exchange, there can be no assurance that an active trading market for such shares will develop or be

maintained. Trading in shares may be halted due to market conditions or for reasons that, in the view of the Listing Exchange, make trading in
shares inadvisable. In addition, trading in shares on the Listing Exchange is subject to trading halts caused by extraordinary market volatility
pursuant to Listing Exchange circuit breaker rules. There can be no assurance that the requirements of the Listing Exchange necessary to
maintain the listing of the Fund will continue to be met or will remain unchanged or that Fund shares will trade with any volume, or at all, on

any stock exchange.

Costs of Buying or Selling Shares. Investors buying or selling Fund shares in the secondary market will pay brokerage commissions or other

charges imposed by brokers, as determined by that broker. Brokerage commissions are often a fixed amount and may be a significant

proportional cost for investors seeking to buy or sell relatively small amounts of Fund shares. In addition, secondary market investors will also

incur the cost of the difference between the price at which an investor is willing to buy shares (the bid price) and the price at which an investor is
willing to sell shares (the ask price). This difference in bid and ask prices is often referred to as the spread or bid/ask spread. The bid/ask spread
varies over time for shares based on trading volume and market liquidity, and is generally lower if the Fund s shares have more trading volume

and market liquidity and higher if the Fund s shares have little trading volume and market liquidity. Further, increased market volatility may

cause increased bid/ask spreads. Due to the costs of buying or selling Fund shares, including bid/ask spreads, frequent trading of Fund shares

may significantly reduce investment results and an investment in shares may not be advisable for investors who anticipate regularly making

small investments.

Securities Lending. Although the Fund is indemnified by the Fund s lending agent for losses incurred in connection with a borrower s default
with respect to a loan, the Fund bears the risk of loss of investing cash collateral and may be required to make payments to a borrower upon
return of loaned securities if invested collateral has declined in value. Furthermore, because of the risks in delay of recovery, the Fund may lose
the opportunity to sell the securities at a desirable price, and the Fund will generally not have the right to vote securities while they are being
loaned. These events could also trigger negative tax consequences for the Fund.

Portfolio Holdings Information

Information about the Fund s daily portfolio holdings is available at www.wisdomtree.com. In addition, the Fund will disclose its complete
portfolio holdings as of the end of its fiscal year (March 31) and its second fiscal quarter (September 30) in its reports to shareholders. The Fund
files its complete portfolio holdings as of the end of its first and third fiscal quarters (June 30 and December 31, respectively) with the SEC on
Form N-Q no later than 60 days after the relevant fiscal period. You can find the SEC filings on the SEC s website, www.sec.gov. A summarized
description of the Fund s policies and procedures with respect to the disclosure of the Fund s portfolio holdings is available in the Fund s
Statement of Additional Information ( SAI ).

WisdomTree Trust Prospectus 9
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Management
Investment Adviser

As investment adviser, WisdomTree Asset Management has overall responsibility for the general management and administration of
WisdomTree Trust (the Trust ) and each of its separate investment portfolios called Funds. WisdomTree Asset Management is a registered
investment adviser with offices located at 245 Park Avenue, 35th Floor, New York, NY 10167 and is a leader in ETF management. As of

[ 1,2014, WisdomTree Asset Management had assets under management totaling approximately $[ ] billion. WisdomTree
Investments* is the parent company of WisdomTree Asset Management. WisdomTree Asset Management provides an investment program for
the Fund. WisdomTree Asset Management also arranges for sub-advisory, transfer agency, custody, fund administration, securities lending, and
all other non-distribution related services necessary for the Fund to operate. For its services, WisdomTree Asset Management expects to receive
fees from the Fund, based on a percentage of the Fund s average daily net assets, as shown in the following table:

Name of Fund Management Fee
WisdomTree Japan Dividend Growth Fund [ 1%
Under the Investment Advisory Agreement for the Fund, WisdomTree Asset Management has agreed to pay generally all expenses of the Fund,
subject to certain exceptions. For a detailed description of the Investment Advisory Agreement for the Fund, please see the Management of the
Trust section of the SAI Pursuant to a separate contractual arrangement, WisdomTree Asset Management arranges for the provision of chief
compliance officer ( CCO ) services with respect to the Fund, and is liable and responsible for, and administers, payments to the CCO, the
Independent Trustees and counsel to the Independent Trustees. WisdomTree Asset Management receives a fee of up to 0.0044% of the Fund s
average daily net assets for providing such services and paying such expenses. WisdomTree Asset Management provides CCO services to the
Trust.

The basis for the Board of Trustees approval of the Fund s Investment Advisory Agreement will be available in the Trust s Semi-Annual Report
to Shareholders for the period ended September 30, 2014.

Sub-Adviser

[ 101 ] ) is responsible for the day-to-day management of the Fund. [ ], a registered investment adviser, is a leading innovator
in the investment industry and manages global quantitative-based investment strategies for institutional and private investors. Its principal office

is located at [ ]. Asof [ 1,2014, [ ] had assets under management totaling approximately $[ ] billion. [ lisa
wholly-owned indirect subsidiary of [ ], a publicly traded financial holding company. [ ] chooses the portfolio investments of the
Fund and places orders to buy and sell the portfolio investments. WisdomTree Asset Management pays [ ] for providing sub-advisory
services to the Fund.

The basis for the Board of Trustees approval of the investment Sub-Advisory Agreement will be available in the Trust s Semi-Annual Report to
Shareholders for the period ended September 30, 2014.

WisdomTree Asset Management, as the investment adviser for the Fund, may hire one or more sub-advisers to oversee the day-to-day activities
of the Fund. The sub-advisers are subject to oversight by WisdomTree Asset Management. WisdomTree Asset Management and the Trust have
received an exemptive order from the SEC that permits WisdomTree Asset Management, with the approval of the Independent Trustees of the
Trust, to retain unaffiliated investment sub-advisers for the Fund without submitting the sub-advisory agreement to a vote of the Fund s
shareholders. The Trust will notify shareholders in the event of any change in the identity of such sub-adviser or sub-advisers. WisdomTree
Asset Management has ultimate responsibility for the investment performance of the Fund due to its responsibility to oversee each sub-adviser
and recommend their hiring, termination and replacement. WisdomTree Asset Management is not required to disclose fees paid to any
sub-adviser retained pursuant to the order.

Portfolio Managers

The Fund is managed by [ ] s Portfolio management team. The individual members of the team responsible for the day-to-day
management of the Fund s portfolio are described below.

[PM bios to be provided by amendment]
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The Fund s SAI provides additional information about the Portfolio Managers compensation, other accounts managed by the Portfolio Managers,
and the Portfolio Managers ownership of shares in the Fund.

*  WisdomTree is a registered mark of WisdomTree Investments and has been licensed for use by the Trust. WisdomTree Investments has patent applications

pending on the methodology and operation of its Indexes and the Funds.
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Additional Information on Buying and Selling Fund Shares

Most investors will buy and sell shares of the Fund through brokers. Shares of the Fund trade on the Listing Exchange and elsewhere during the
trading day and can be bought and sold throughout the trading day like other shares of publicly traded securities. When buying or selling shares
through a broker, most investors will incur customary brokerage commissions and charges. Shares of the Fund trade under the trading symbol
listed on the cover of this Prospectus.

Share Trading Prices

Transactions in Fund shares will be priced at NAV only if you are an institutional investor (e.g., broker-dealer) that has signed an agreement
with the Distributor (as defined below) and you thereafter purchase or redeem shares directly from the Fund in Creation Units. As with other
types of securities, the trading prices of shares in the secondary market can be affected by market forces such as supply and demand, economic
conditions and other factors. The price you pay or receive when you buy or sell your shares in the secondary market may be more or less than
the NAV of such shares.

The approximate value of shares of the Fund is disseminated every 15 seconds throughout the trading day by the Listing Exchange or by other
information providers. This approximate value should not be viewed as a real-time update of the Fund s NAV, because the approximate value
may not be calculated in the same manner as the NAV, which is computed once per day. The approximate value generally is determined by

using current market quotations, price quotations obtained from broker-dealers that may trade in the portfolio securities and instruments held by
the Fund, and/or amortized cost for securities with remaining maturities of 60 days or less. The Fund, the adviser and their affiliates are not
involved in, or responsible for, the calculation or dissemination of the approximate value and makes no warranty as to its accuracy.

Determination of Net Asset Value

The NAV of the Fund s shares is calculated each day the national securities exchanges are open for trading as of the close of regular trading on
the Listing Exchange, generally 4:00 p.m. New York time (the NAYV Calculation Time ). NAV per share is calculated by dividing the Fund s net
assets by the number of Fund shares outstanding.

In calculating its NAV, the Fund generally values its assets on the basis of market quotations, last sale prices, or estimates of value furnished by
a pricing service or brokers who make markets in such instruments. Debt obligations with maturities of 60 days or less are valued at amortized
cost.

Fair value pricing is used by the Fund when reliable market valuations are not readily available or are not deemed to reflect current market

values. Securities that may be valued using fair value pricing may include, but are not limited to, securities for which there are no current market
quotations or whose issuer is in default or bankruptcy, securities subject to corporate actions (such as mergers or reorganizations), securities
subject to non-U.S. investment limits or currency controls, and securities affected by significant events. An example of a significant event is an
event occurring after the close of the market in which a security trades but before the Fund s next NAV Calculation Time that may materially
affect the value of the Fund s investment (e.g., government action, natural disaster, or significant market fluctuation). When fair-value pricing is
employed, the prices of securities used by the Fund to calculate its NAV may differ from quoted or published prices for the same securities.

Dividends and Distributions

The Fund intends to pay out dividends on a quarterly basis. Nonetheless, the Fund may not make a dividend payment every quarter. The Fund
intends to distribute its net realized capital gains to investors annually. The Fund occasionally may be required to make supplemental
distributions at some other time during the year. Distributions in cash may be reinvested automatically in additional whole shares only if the
broker through whom you purchased shares makes such option available. Your broker is responsible for distributing the income and capital gain
distributions to you.

Book Entry

Shares of the Fund are held in book-entry form, which means that no stock certificates are issued. The Depository Trust Company ( DTC ) or its
nominee is the record owner of all outstanding shares of the Fund.

Investors owning shares of the Fund are beneficial owners as shown on the records of DTC or its participants. DTC serves as the securities
depository for all shares of the Fund. Participants include DTC, securities brokers and dealers, banks, trust companies, clearing corporations, and
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other institutions that directly or indirectly maintain a custodial relationship with DTC. As a beneficial owner of shares, you are not entitled to
receive physical delivery of stock certificates or to have shares registered in your name, and you are not considered a registered owner of shares.
Therefore, to exercise any right as an owner of shares, you must rely upon the procedures of DTC and its participants. These procedures are the
same as those that apply to any securities that you hold in book-entry or street name form. Your broker will provide you with account
statements, confirmations of your purchases and sales, and tax information.
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Delivery of Shareholder Documents Householding

Householding is an option available to certain investors of the Fund. Householding is a method of delivery, based on the preference of the
individual investor, in which a single copy of certain shareholder documents can be delivered to investors who share the same address, even if
their accounts are registered under different names. Householding for the Fund is available through certain broker-dealers. If you are interested
in enrolling in householding and receiving a single copy of prospectuses and other shareholder documents, please contact your broker-dealer. If
you are currently enrolled in householding and wish to change your householding status, please contact your broker-dealer.

Frequent Purchases and Redemptions of Fund Shares

The Fund has adopted policies and procedures with respect to frequent purchases and redemptions of Creation Units of Fund shares. Since the
Fund is an ETF, only a few institutional investors (known as Authorized Participants ) are authorized to purchase and redeem shares directly
from the Fund. Because purchase and redemption transactions with Authorized Participants are an essential part of the ETF process and may
help keep ETF trading prices in line with NAV, the Fund accommodates frequent purchases and redemptions by Authorized Participants.
Frequent purchases and redemptions for cash may increase index tracking error and portfolio transaction costs and may lead to the realization of
capital gains. Frequent in-kind creations and redemptions generally do not give rise to these concerns. The Fund reserves the right to reject any
purchase order at any time. The Fund reserves the right to impose restrictions on disruptive, excessive, or short-term trading.

Investments by Registered Investment Companies

Section 12(d)(1) of the Investment Company Act of 1940 restricts investments by registered investment companies in the securities of other
investment companies, including shares of the Fund. Registered investment companies are permitted to invest in the Fund beyond the limits set
forth in section 12(d)(1), subject to certain terms and conditions set forth in an SEC exemptive order issued to the Trust, including that such
investment companies enter into an agreement with the Fund.

Additional Tax Information

The following discussion is a summary of some important U.S. federal income tax considerations generally applicable to investments in the
Fund. Your investment in the Fund may have other tax implications. Please consult your tax advisor about the tax consequences of an
investment in Fund shares, including the possible application of foreign, state, and local tax laws.

The Fund intends to qualify each year for treatment as a regulated investment company. If it meets certain minimum distribution requirements, a
regulated investment company is not subject to tax at the fund level on income and gains from investments that are timely distributed to
shareholders. However, the Fund s failure to qualify as a regulated investment company or to meet minimum distribution requirements would
result (if certain relief provisions were not available) in fund-level taxation and, consequently, a reduction in income available for distribution to
shareholders.

Unless your investment in Fund shares is made through a tax-exempt entity or tax-deferred retirement account, such as an individual retirement
account, you need to be aware of the possible tax consequences when:

n The Fund makes distributions;

n  You sell Fund shares; and

n  You purchase or redeem Creation Units (institutional investors only).
Taxes on Distributions

For federal income tax purposes, distributions of investment income are generally taxable as ordinary income or qualified dividend income.
Taxes on distributions of capital gains (if any) are determined by how long the Fund owned the investments that generated them, rather than how
long a shareholder has owned his or her Fund shares. Sales of assets held by the Fund for more than one year generally result in long-term
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capital gains and losses, and sales of assets held by the Fund for one year or less generally result in short-term capital gains and losses.
Distributions of the Fund s net capital gain (the excess of net long-term capital gains over net short-term capital losses) that are properly reported
by the Fund as capital gain dividends ( Capital Gain Dividends ) will be taxable as long-term capital gains. For noncorporate shareholders,
long-term capital gains are generally subject to tax at reduced rates. Distributions of short-term capital gain will be taxable as ordinary income.
Distributions of investment income reported by the Fund as qualified dividend income are generally taxed to noncorporate shareholders at rates
applicable to long-term capital gains, provided holding period and other requirements are met.

In general, your distributions are subject to federal income tax for the year in which they are paid. Certain distributions paid in January,
however, may be treated as paid on December 31 of the prior year. Distributions are generally taxable even if they are paid from income or gains
earned by the Fund before your investment (and thus were included in the price you paid for your shares).
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Dividends and distributions from the Fund and capital gain on the sale of Fund shares are generally taken into account in determining a
shareholder s net investment income for purposes of the Medicare contribution tax applicable to certain individuals, estates and trusts.

Unlike many ETFs, the redemption of Creation Units of the Fund generally incorporates a payment of cash by the Fund in addition to, or in
place of, the delivery of a basket of securities. To meet this requirement, the Fund may be required to sell portfolio securities in order to obtain
the cash needed to distribute redemption proceeds. This may cause the Fund to recognize capital gains or losses that it might not have recognized
if it had completely satisfied the redemption in-kind. As a result, the Fund may be less tax efficient than if the in-kind redemption process was
used.

Distributions (other than Capital Gain Dividends) paid to individual shareholders that are neither citizens nor residents of the U.S. or to foreign
entities will generally be subject to a U.S. withholding tax at the rate of 30%, unless a lower treaty rate applies. However, for taxable years

beginning before January 1, 2014, distributions reported by the Fund as either interest-related dividends or short-term capital gain dividends and
paid to a foreign shareholder will be eligible for an exemption from this withholding tax.

The Fund (or financial intermediaries, such as brokers, through which shareholders own Fund shares) generally is required to withhold and to
remit to the U.S. Treasury a percentage of the taxable distributions and the sale or redemption proceeds paid to any shareholder who fails to
properly furnish a correct taxpayer identification number, who has under-reported dividend or interest income, or who fails to certify that he, she
or it is not subject to such withholding.

Taxes When Fund Shares Are Sold

Any capital gain or loss realized upon a sale of Fund shares is generally treated as a long-term gain or loss if the shares have been held for more
than one year. Any capital gain or loss realized upon a sale of Fund shares held for one year or less is generally treated as a short-term gain or
loss, except that any capital loss on a sale of shares held for six months or less is treated as long-term capital loss to the extent that Capital Gain
Dividends were paid with respect to such shares. The ability to deduct capital losses may be limited depending on your circumstances.

Taxes on Creation and Redemption of Creation Units

An Authorized Participant having the U.S. dollar as its functional currency for U.S. federal tax purposes that exchanges securities for Creation
Units generally will recognize a gain or loss equal to the difference between (i) the sum of the market value of the Creation Units at the time of
the exchange and any amount of cash received by the Authorized Participant in the exchange and (ii) the sum of the exchanger s aggregate basis
in the securities surrendered and any amount of cash paid for such Creation Units. A person who redeems Creation Units for securities will
generally recognize a gain or loss equal to the difference between the exchanger s basis in the Creation Units and the sum of the aggregate U.S.
dollar market value of the securities plus the amount of any cash received for such Creation Units. The Internal Revenue Service, however, may
assert that a loss that is realized by an Authorized Participant upon an exchange of securities for Creation Units cannot be currently deducted
under the rules governing wash sales, or on the basis that there has been no significant change in economic position.

Gain or loss recognized by an Authorized Participant upon an issuance of Creation Units in exchange for non-U.S. currency will generally be
treated as ordinary income or loss. Gain or loss recognized by an Authorized Participant upon an issuance of Creation Units in exchange for
securities, or upon a redemption of Creation Units, may be capital or ordinary gain or loss depending on the circumstances. Any capital gain or
loss realized upon an issuance of Creation Units in exchange for securities will generally be treated as long-term capital gain or loss if the
securities have been held for more than one year. Any capital gain or loss realized upon the redemption of a Creation Unit will generally be
treated as long-term capital gain or loss if the Fund shares comprising the Creation Unit have been held for more than one year. Otherwise, such
capital gains or losses are treated as short-term capital gains or losses.

A person subject to U.S. federal income tax who receives non-U.S. currency upon a redemption of Creation Units and does not immediately
convert the non-U.S. currency into U.S. dollars may, upon a later conversion of the non-U.S. currency into U.S. dollars, recognize as ordinary
gains or losses any gains or losses resulting from fluctuations in the value of the non-U.S. currency relative to the U.S. dollar since the date of
the redemption.

Persons exchanging securities or non-U.S. currency for Creation Units should consult their own tax advisors with respect to the tax treatment of
any creation or redemption transaction. If you purchase or redeem Creation Units, you will be sent a confirmation statement showing how many
Fund shares you purchased or redeemed and at what price.

Foreign Investments by the Fund
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taxes. For instance, the income tax treaty between the U.S. and Japan generally reduces to 5% or 10% the rate of Japanese tax on dividends paid
from a Japanese corporation to a U.S. shareholder. If as of the close of a taxable year more than 50% of the total assets of the Fund consist of

stock or securities of foreign corporations, the Fund intends to elect to pass through to investors the amount of foreign income and similar taxes
(including withholding taxes) paid by the Fund during that taxable year. If the Fund elects to pass through such foreign taxes, then investors will
be considered to have received as additional income their respective shares of such foreign taxes, but may be entitled to either a corresponding

tax deduction in calculating taxable income, or, subject to certain limitations, a credit in calculating federal income tax.

Distribution

ALPS Distributors, Inc. (the Distributor ) serves as the distributor of Creation Units for the Fund on an agency basis. The Distributor does not
maintain a secondary market in shares of the Fund. The Distributor s principal address is 1290 Broadway, Suite 1100, Denver, Colorado 80203.
The Distributor has no role in determining the policies of the Fund or the securities that are purchased or sold by the Fund.

Premium/Discount and NAV Information

Information regarding the Fund s NAV and how often shares of the Fund traded on the Listing Exchange at a price above (i.e., at a premium) or
below (i.e., at a discount) the NAV of the Fund during the past calendar year and most recent calendar quarter will be able to be found at
www.wisdomtree.com.

Additional Notices
Listing Exchange

Shares of the Fund are not sponsored, endorsed, or promoted by the Listing Exchange. The Listing Exchange makes no representation or
warranty, express or implied, to the owners of the shares of the Fund or any member of the public regarding the ability of the Fund to track the
total return performance of the Index or the ability of the Index identified herein to track stock market performance. The Listing Exchange is not
responsible for, nor has it participated in, the determination of the compilation or the calculation of the Index, nor in the determination of the
timing of, prices of, or quantities of the shares of the Fund to be issued, nor in the determination or calculation of the equation by which the
shares are redeemable. The Listing Exchange has no obligation or liability to owners of the shares of the Fund in connection with the
administration, marketing, or trading of the shares of the Fund.

The Listing Exchange does not guarantee the accuracy and/or the completeness of the Index or the data included therein. The Listing Exchange
makes no warranty, express or implied, as to results to be obtained by the Trust on behalf of the Fund, owners of the shares, or any other person
or entity from the use of the Index or the data included therein. The Listing Exchange makes no express or implied warranties, and hereby
expressly disclaims all warranties of merchantability or fitness for a particular purpose with respect to the Index or the data included therein.
Without limiting any of the foregoing, in no event shall the Listing Exchange have any liability for any lost profits or indirect, punitive, special,
or consequential damages even if notified of the possibility thereof.

WisdomTree and the Fund

WisdomTree Investments and WisdomTree Asset Management (together, WisdomTree ) and the Fund make no representation or warranty,
express or implied, to the owners of shares of the Fund or any member of the public regarding the advisability of investing in securities generally

or in the Fund particularly or the ability of the Index to track general stock market performance. WisdomTree Investments is the licensor of

certain trademarks, service marks and trade names of the Fund. WisdomTree Investments has no obligation to take the needs of the Fund or the
owners of shares of the Fund into consideration in determining, composing, or calculating the Index. WisdomTree Investments is not responsible
for, and has not participated in, the determination of the timing of, prices of, or quantities of shares of the Fund to be issued or in the

determination or calculation of the equation by which the shares of the Fund are redeemable. WisdomTree and the Fund do not guarantee the
accuracy, completeness, or performance of the Index or the data included therein and shall have no liability in connection with the Index or

Index calculation. WisdomTree Investments has contracted with Standard & Poor s ( S&P ) to maintain and calculate the Index used by the Fund.
S&P shall have no liability for any errors or omissions in calculating the Index.

Financial Highlights

Financial information for the Fund will be available after the Fund has completed a fiscal year of operations.
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WisdomTree Trust
245 Park Avenue, 35th Floor

New York, NY 10167

The Trust s current SAI provides additional detailed information about the Fund. The Trust has electronically filed the SAI with the SEC. It is
incorporated by reference in this Prospectus.

Additional information about the Fund s investments will be available in the Fund s annual and semi-annual reports to shareholders. In the annual
report you will find a discussion of the market conditions and investment strategies that significantly affected the Fund s performance after the
first fiscal year the Fund is in operation.

To make shareholder inquiries, for more detailed information on the Fund, or to request the SAI or annual or semi-annual shareholder reports
(once available) free of charge, please:

Call: 1-866-909-9473 Write:  WisdomTree Trust
Monday through Friday c/o ALPS Distributors, Inc.
8:00 am. 8:00 p.m. (Eastern time) 1290 Broadway, Suite 1100
Denver, Colorado 80203
Visit: www.wisdomtree.com

Information about the Fund (including the SAI) can be reviewed and copied at the SEC s Public Reference Room in Washington, D.C., and
information on the operation of the Public Reference Room may be obtained by calling the SEC at 1-202-551-8090. Reports and other
information about the Fund are available on the EDGAR Database on the SEC s Internet site at www.sec.gov, and copies of this information may
be obtained, after paying a duplicating fee, by electronic request at the following e-mail address: publicinfo@sec.gov, or by writing the SEC s
Public Reference Section, Washington, D.C. 20549-1520.

No person is authorized to give any information or to make any representations about the Fund and its shares not contained in this Prospectus
and you should not rely on any other information. Read and keep this Prospectus for future reference.

©2014 WisdomTree Trust
WisdomTree Funds are distributed by
ALPS Distributors, Inc.

1290 Broadway, Suite 1100

Denver, Colorado 80203
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WISDOMTREE® TRUST
WisdomTree Japan Dividend Growth Fund
Ticker:
Principal U.S. Listing Exchange: [ ]
STATEMENT OF ADDITIONAL INFORMATION
,2014

This Statement of Additional Information ( SAI ) is not a prospectus. It should be read in conjunction with the current prospectus (the Prospectus )
for the WisdomTree Japan Dividend Growth Fund (the Fund ), a separate series of WisdomTree Trust (the Trust ), as may be revised from time to
time.

The current Prospectus for the Fund is dated [ ], 2014. Capitalized terms used herein that are not defined have the same meaning as
in the Prospectus, unless otherwise noted. The Fund s audited financial statements for the most recent fiscal year (when available) are
incorporated in this SAI by reference to the Fund s most recent Annual Report to Shareholders (File No. 811-21864). When available, you may
obtain a copy of the Fund s Annual Report at no charge by request to the Fund at the address or phone number noted below.

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

THE INFORMATION HEREIN IS NOT COMPLETE AND MAY BE CHANGED. WE MAY NOT SELL THESE SECURITIES UNTIL THE
REGISTRATION STATEMENT FILED WITH THE SEC IS EFFECTIVE. THIS SAI IS NOT AN OFFER TO SELL THESE SECURITIES
AND IS NOT SOLICITING AN OFFER TO BUY THESE SECURITIES IN ANY JURISDICTION IN WHICH THE OFFER OR SALE IS
NOT PERMITTED.

A copy of the Prospectus for the Fund may be obtained, without charge, by calling 1-866-909-9473, visiting www.wisdomtree.com, or writing to
WisdomTree Trust, c/o ALPS Distributors, Inc., 1290 Broadway, Suite 1100, Denver, Colorado 80203.
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GENERAL DESCRIPTION OF THE TRUST AND THE FUND

The Trust was organized as a Delaware statutory trust on December 15, 2005 and is authorized to issue multiple series or portfolios. The Trust is
an open-end management investment company, registered under the Investment Company Act of 1940, as amended (the 1940 Act ). The offering
of the Trust s shares is registered under the Securities Act of 1933, as amended (the Securities Act ).

The Fund described in this SAI seeks to track the price and yield performance, before fees and expenses, of the WisdomTree Japan Dividend

Growth Index (the Index ). The Index is created using proprietary methodology developed by WisdomTree Investments, Inc. ( WisdomTree

Investments ). WisdomTree Investments is the parent company of WisdomTree Asset Management, Inc. ( WisdomTree Asset Management or the
Adviser ), the investment adviser to the Fund. [ 101 ] orthe Sub-Adviser ) is the investment sub-adviser to the Fund. The Adviser

and the Sub-Adviser may be referred to together as the Advisers . ALPS Distributors, Inc. serves as the distributor (the Distributor ) of the shares

of the Fund.

The Fund issues and redeems shares at net asset value per share ( NAV ) only in large blocks of shares, typically 50,000 shares or more ( Creation
Units or Creation Unit Aggregations ). Currently, Creation Units generally consist of 50,000 shares, though this may change from time to time.
Creation Units are not expected to consist of less than 50,000 shares. These transactions are usually in exchange for a basket of securities and an
amount of cash. As a practical matter, only institutions or large investors purchase or redeem Creation Units. Except when aggregated in

Creation Units, shares of the Fund are not redeemable securities.

Shares of the Fund are listed on a national securities exchange, such as [ 101 ] orthe Listing Exchange ), and trade throughout the
day on the Listing Exchange and other secondary markets at market prices that may differ from NAV. As in the case of other publicly traded
securities, brokers commissions on transactions will be based on commission rates charged by the applicable broker.

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

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

INVESTMENT STRATEGIES AND RISKS

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

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

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

The Fund s investment strategy, known as indexing, may eliminate some of the risks of active portfolio management, such as poor security
selection. In addition, indexing may also help increase after-tax investment performance by keeping portfolio turnover low in comparison to
more actively managed investment strategies.
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GENERAL RISKS

An investment in the Fund should be made with an understanding that the value of the Fund s portfolio securities may fluctuate in accordance
with changes in the financial condition of an issuer or counterparty, changes in specific economic or political conditions that affect a particular
security or issuer and changes in general economic or political conditions. An investor in the Fund could lose money over short or long periods
of time.

An investment in the Fund should also be made with an understanding of the risks inherent in an investment in equity securities, including the
risk that the financial condition of issuers may become impaired or that the general condition of the stock market may deteriorate (either of
which may cause a decrease in the value of the Fund s portfolio securities and therefore a decrease in the value of shares of the Fund). Common
stocks are susceptible to general stock market fluctuations and to volatile increases and decreases in value as market confidence and perceptions
change. These investor perceptions are based on various and unpredictable factors, including expectations regarding government, economic,
monetary and fiscal policies; inflation and interest rates; economic expansion or contraction; and global or regional political, economic or
banking crises.

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

Although all of the securities in the Index are listed on the Tokyo or Jasdaq Stock Exchanges, there can be no guarantee that a liquid market for
such securities will be maintained. The existence of a liquid trading market for certain securities may depend on whether dealers will make a
market in such securities. There can be no assurance that a market will be made or maintained or that any such market will be or remain liquid.
The price at which securities may be sold and the value of the Fund s shares will be adversely affected if trading markets for the Fund s portfolio
securities are limited or absent, or if bid/ask spreads are wide.

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

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

SPECIFIC INVESTMENT STRATEGIES

A description of certain investment strategies and types of investments used by the Fund is set forth below.

CURRENCY TRANSACTIONS. The Fund may enter into foreign currency forward and foreign currency futures contracts to facilitate local
securities settlements or to protect against currency exposure in connection with distributions to shareholders.
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Forward Foreign Currency Contracts. A forward foreign currency exchange contract ( forward contract ) involves an obligation to purchase or
sell a specific currency at a future date, which may be any fixed number of days from the date of the contract agreed upon by the parties, at a

price set at the time of the contract. These contracts are principally traded in the interbank market conducted directly between currency traders
(usually large commercial banks) and their customers. Forward contracts are contracts between parties in which one party agrees to make a
payment to the other party (the counterparty) based on the market value or level of a specified currency. In return, the counterparty agrees to

make payment to the first party based on the return of a different specified currency. A forward contract generally has no margin deposit
requirement, and no commissions are charged at any stage for trades. These contracts typically are settled by physical delivery of the underlying
currency or currencies in the amount of the full contract value.

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

Foreign Currency Futures Contracts. A foreign currency futures contract is a contract involving an obligation to deliver or acquire the
specified amount of a specific currency, at a specified price and at a specified future time. Futures contracts may be settled on a net cash
payment basis rather than by the sale and delivery of the underlying currency.

Currency exchange transactions involve a significant degree of risk and the markets in which currency exchange transactions are effected are
highly volatile, highly specialized and highly technical. Significant changes, including changes in liquidity and prices, can occur in such markets
within very short periods of time, often within minutes. Currency exchange trading risks include, but are not limited to, exchange rate risk,
maturity gap, interest rate risk, and potential interference by foreign governments through regulation of local exchange markets, foreign
investment or particular transactions in foreign currency. If the Fund utilizes foreign currency transactions at an inappropriate time, such
transactions may not serve their intended purpose of improving the correlation of the Fund s return with the performance of its underlying Index
and may lower the Fund s return. The Fund could experience losses if the value of any currency forwards and futures positions is poorly
correlated with its other investments or if it could not close out its positions because of an illiquid market. Such contracts are subject to the risk
that the counterparty will default on its obligations. In addition, the Fund will incur transaction costs, including trading commissions, in
connection with certain foreign currency transactions.

DEPOSITARY RECEIPTS. To the extent the Fund invests in stocks of foreign corporations, the Fund s investment in such stocks may be in

the form of Depositary Receipts or other similar securities convertible into securities of foreign issuers. Depositary Receipts may not necessarily

be denominated in the same currency as the underlying securities into which they may be converted. American Depositary Receipts ( ADRs ) are
receipts typically issued by an American bank or trust company that evidence ownership of underlying securities issued by a foreign corporation.
European Depositary Receipts ( EDRs ) are receipts issued in Europe that evidence a similar ownership arrangement. Global Depositary Receipts
( GDRs ) are receipts issued throughout the world that evidence a similar arrangement. Non-Voting Depository Receipts ( NVDRs ) are receipts
issued in Thailand that evidence a similar arrangement. Generally, ADRs, in registered form, are designed for use in the U.S. securities markets,
and EDRs, in bearer form, are designed for use in European securities markets. GDRs are tradable both in the United States and in Europe and

are designed for use throughout the world. NVDRs are tradable on the Stock Exchange of Thailand.

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

DERIVATIVES. The Fund may use derivative instruments as part of its investment strategies. The Fund will not use derivatives to increase
leverage and the Fund will provide margin or collateral, as applicable, with respect to investments in derivatives in such amounts as determined
under applicable law, regulatory guidance or related interpretations.

Generally, derivatives are financial contracts whose value depends upon, or is derived from, the value of an underlying asset, reference rate or
index, and may relate to bonds, interest rates, currencies, commodities, and related indexes. Examples of derivative instruments include forward
contracts, currency and interest rate swaps, currency options, futures contracts, options on futures contracts and swap agreements. The Fund s use
of derivative instruments will be underpinned by investments in short-term, high-quality instruments, such as U.S. money market securities.

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

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

Effective April 24, 2012, the U.S. Commodity Futures Trading Commission ( CFTC ) revised, among other things, CFTC Rule 4.5 and rescinded
CFTC Rule 4.13(a)(4). The CFTC has adopted amendments to its regulations of commodity pool operators ( CPOs ) managing funds registered
under the 1940 Act that harmonize the SEC s and the CFTC s regulatory schemes. The adopted amendments to the CFTC regulations allow CPOs
to registered investment companies to satisfy certain recordkeeping, reporting and disclosure requirements that would otherwise apply to them

under Part 4 of the CFTC s regulations by continuing to comply with comparable SEC requirements. To the extent that the CFTC recordkeeping,
disclosure and reporting requirements deviate from the comparable SEC requirements, such deviations are not expected to materially adversely

affect the ability of the Fund to continue to operate and achieve its investment objective. If, however, these requirements or future regulatory

changes result in the Fund having difficulty in achieving its investment objective, the Trust may determine to reorganize or close the Fund,

materially change the Fund s investment objective and strategies, or operate the Fund as a regulated commodity pool pursuant to WisdomTree

Asset Management s CPO registration.

With regard to the Fund, WisdomTree Asset Management will continue to claim relief from the definition of CPO under revised CFTC Rule 4.5.
Specifically, pursuant to CFTC Rule 4.5, WisdomTree Asset Management may claim exclusion from the definition of CPO, and thus from

having to register as a CPO, with regard to a Fund that enters into commodity futures, commodity options or swaps solely for bona fide hedging
purposes, or that limits its investment in commodities to a de minimis amount, as defined in CFTC rules, so long as the shares of such Fund are
not marketed as interests in a commodity pool or other vehicle for trading in commodity futures, commodity options or swaps.

Foreign Currency Transactions. The Fund may engage in foreign currency transactions. The Fund may invest directly in foreign currencies in
the form of bank and financial institution deposits, certificates of deposit, and bankers acceptances denominated in a specified non-U.S.
currency. The Fund may enter into
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foreign currency exchange transactions. The Fund will conduct its foreign currency exchange transactions either on a spot (i.e., cash) basis at the
spot rate prevailing in the foreign currency exchange market, or by entering into forward currency contracts to purchase or sell foreign
currencies or forward currency swaps to exchange cash flows based on the notional difference among two or more currencies.

Foreign exchange transactions involve a significant degree of risk and the markets in which foreign exchange transactions are effected are highly
volatile, highly specialized and highly technical. Significant changes, including changes in liquidity and prices, can occur in such markets within
very short periods of time, often within minutes. If the Fund utilizes foreign exchange transactions at an inappropriate time, such transactions
may not serve their intended purpose. The Fund could experience losses if the value of any currency forwards, options and futures positions is
poorly correlated with its other investments or if it could not close out its positions because of an illiquid market. In addition, the Fund will incur
transaction costs, including trading commissions, in connection with certain foreign currency transactions.

The Fund may buy or sell government bonds, commercial paper, corporate debt obligations, notes and other fixed income securities
denominated in currencies other than the U.S. dollar. Any security or instrument denominated in a currency other than the U.S. dollar is subject
to foreign currency risk.

Forward Foreign Currency Contracts. The Fund may enter into forward foreign currency contracts ( forward contracts ). A forward contract is
a privately negotiated contract to purchase or sell a specific currency at a future date (usually less than one year) at a price set at the time of the
contract. These contracts generally are traded directly between currency traders (usually large commercial banks) and their customers. The Fund
may enter into forward contracts in order to lock in the exchange rate between the currency it will deliver and the currency it will receive for the
duration of the contract. A forward contract generally has no margin deposit requirement, and no commissions are charged at any stage for

trades. The settlement of the contracts may occur with the physical delivery of a specified amount of currency equivalent to the market value of
the contract. This is sometimes referred to as a deliverable forward contract.

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

The Fund may invest in a combination of forward contracts and U.S. dollar-denominated money market securities in an attempt to obtain an
investment result that is similar to a direct investment in a foreign currency denominated instrument. This investment technique, if successful,
creates a synthetic position in the particular foreign currency instrument the Fund is trying to duplicate. Forward contracts are subject to the risk
that the counterparty will default on its obligations.

Futures Contracts and Options on Futures Contracts. The Fund may use futures contracts and related options: (i) to attempt to gain exposure
to foreign currencies, and (ii) to attempt to gain exposure to a particular market, instrument or index.

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

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

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

Futures Contracts. A futures contract is a standardized contract traded on a recognized exchange in which two parties agree to exchange either a
specified financial asset or the cash equivalent of said asset of standardized quantity and quality for a price agreed today (the futures price or the
strike price) with delivery occurring at a specified future date. The Fund s investments in listed futures contracts will be backed by investments in
U.S. government securities in an amount equal to the exposure of such contracts. The Fund may take long or short positions in listed futures
contracts.

The Fund may transact in listed currency futures contracts and listed U.S. Treasury futures contracts. When the Fund purchases a listed futures
contract, it agrees to purchase a specified reference asset (i.e., commodity, currency or Treasury security) at a specified future date. When the
Fund sells a listed futures contract, it agrees to sell a specified reference asset (i.e., commodity, currency or Treasury security) at a specified
future date. The price at which the purchase and sale will take place is fixed when the Fund enters into the contract. The exchange clearing
corporation is the ultimate counterparty for all exchange listed contracts, so credit risk is limited to the creditworthiness of the exchange s
clearing corporation. Margin deposits are posted as performance bonds with the clearing broker and, in turn, with the exchange clearing
corporation.

The Fund may buy and sell index futures contracts with respect to any index traded on a recognized exchange or board of trade. An index futures
contract is a bilateral agreement pursuant to which two parties agree to take or make delivery of an amount of cash equal to a specified dollar
amount times the difference between the index value at the close of trading of the contract and the price at which the futures contract is
originally struck. No physical delivery of the securities comprising the index is made. Instead, settlement in cash must occur upon the
termination of the contract, with the settlement being the difference between the contract price, and the actual level of the stock index at the
expiration of the contract. Generally, contracts are closed out prior to the expiration date of the contract.

When the Fund purchases or sells a futures contract, the Fund will segregate its assets as described above.

There are significant risks associated with the Fund s use of futures contracts including the following: (1) the success of a strategy may depend
on the Adviser s ability to predict movements in the prices of currencies or securities, fluctuations in markets and movements in interest rates;
(2) there may be an imperfect or no correlation between the changes in market value of the currencies or securities and the prices of futures
contracts; (3) although the Fund intends to enter into futures contracts only if there is an active market for such contracts, there is no assurance
that an active market will exist for the contracts at any particular time; (4) trading restrictions or limitations may be imposed by an exchange;
and (5) government regulations may restrict trading in futures contracts.

Options Contracts. The Fund reserves the right to buy or sell options on listed futures contracts. An option on a futures contract gives the
purchaser the right, in exchange for payment of a premium, to assume a position in a futures contract at a specified exercise price during the
term of the option. A put option gives the purchaser of the option the right to sell, and the writer of the option the obligation to buy, the
underlying security or instrument at any time during the option period. A call option on a security gives the purchaser of the option the right to
buy, and the writer of the option the obligation to sell, the underlying security or instrument at any time during the option period. A premium is
paid to the writer of an option as consideration for undertaking the obligation in the contract.

The Fund may purchase and write options on an exchange or over the counter ( OTC ). OTC options differ from exchange traded options in
several respects. They are transacted directly with dealers and not
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with a clearing corporation, and therefore entail the risk of non-performance by the dealer. OTC options are available for a greater variety of
securities and for a wider range of expiration dates and exercise prices than are available for exchange traded options. Because OTC options are
not traded on an exchange, pricing is done normally by reference to information from a market maker. It is the SEC s position that OTC options
are generally illiquid.

When the Fund purchases or sells an options contract, the Fund will segregate its assets as described above.

There are significant risks associated with the Fund s use of options contracts, including the following: (1) the success of a strategy may depend
on the Adviser s ability to predict movements in the prices of individual currencies or securities, fluctuations in markets and movements in
interest rates; (2) there may be an imperfect or no correlation between the changes in market value of the currencies or securities and the price of
options; (3) although the Fund intends to enter into options contracts only if there is an active market for such contracts, there is no assurance
that an active market will exist for the contracts at any particular time; (4) trading restrictions or limitations may be imposed by an exchange;
and (5) government regulations may restrict trading in options contracts.

Swap Agreements. The Fund may enter into swap agreements, including interest rate swaps, currency swaps, credit default swaps and total
return swaps. Swaps agreements can be structured to provide for periodic payments over the term of the swap contract or a single payment at
maturity (also known as a bullet swap ). Swap agreements may be used to hedge or achieve exposure to, for example, currencies and interest
rates without actually purchasing such currencies or securities. Swap agreements will tend to shift the Fund s investment exposure from one type
of investment to another or from one payment stream to another. Depending on their structure, swap agreements may increase or decrease the
Fund s exposure to long- or short-term interest rates (in the United States or abroad), and foreign currencies, and may increase or decrease the
overall volatility of the Fund s investments and its share price. Swaps may be used to enhance leverage. Leverage is a technique used to multiply
gains or losses. When the Fund purchases or sells a swap contract, the Fund is required to cover its position in order to limit the risk associated
with the use of leverage and other related risks. As discussed above under Derivatives, to cover its position, the Fund will maintain with its
custodian bank (and mark-to-market on a daily basis) a segregated account consisting of cash or liquid securities that, when added to any
amounts deposited as margin, are equal to the market value of the swap contract or otherwise cover its position in a manner consistent with the
1940 Act or the rules and SEC interpretations thereunder. If the Fund continues to engage in the described securities trading practices and
properly segregates assets, the segregated account will function as a practical limit on the amount of leverage which the Fund may undertake and
on the potential increase in the speculative character of the Fund s outstanding portfolio securities. Additionally, such segregated accounts will
generally ensure the availability of adequate funds to meet the obligations of the Fund arising from such investment activities.

Interest Rate. Currency, Credit Default and Total Return Swaps. A typical interest rate swap involves the exchange of a floating interest rate
payment for a fixed interest payment. A typical foreign currency swap involves the exchange of cash flows based on the notional differences
among two or more currencies (e.g., the U.S. dollar and the Japanese yen). A typical credit default swap ( CDS ) involves an agreement to make a
series of payments by the buyer in exchange for receipt of payment by the seller if the loan defaults. In the event of default the buyer of the CDS
receives compensation (usually the face value of the loan), and the seller of the CDS takes possession of the defaulted loan. In the event that the
Fund acts as a protection seller of a CDS, the Fund will segregate assets equivalent to the full notional value of the CDS. A typical total return
swap involves the payment of the total return on a reference asset in return for payments equal to a rate of return on another reference asset. The
total return includes appreciation or depreciation on the reference asset, plus any interest or dividend payments. Swap agreements will tend to

shift the Fund s investment exposure from one type of investment to another or from one payment stream to another.

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

FIXED INCOME SECURITIES. The Fund may invest in fixed income securities, such as corporate debt, bonds and notes. Fixed income
securities change in value in response to interest rate changes and other factors, such as the perception of the issuer s creditworthiness. For
example, the value of fixed income securities will generally decrease when interest rates rise, which may cause the value of the Fund to
decrease. In addition, investments in fixed income securities with longer maturities will generally fluctuate more in response to interest rate
changes.

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

INVESTMENT COMPANY SECURITIES. The Fund may invest in the securities of other investment companies. The 1940 Act generally
prohibits a fund from acquiring more than 3% of the outstanding voting shares of an investment company and limits such investments to no

more than 5% of the fund s total assets in any single investment company and no more than 10% in any combination of two or more investment
companies. The Fund may purchase or otherwise invest in shares of affiliated exchange-traded funds ( ETFs ) and affiliated money market funds.

MONEY MARKET INSTRUMENTS. The Fund may invest a portion of its assets in high-quality money market instruments on an ongoing

basis to provide liquidity or for other reasons. The instruments in which the Fund may invest include: (i) short-term obligations issued by the

U.S. Government; (ii) negotiable certificates of deposit ( CDs ), fixed time deposits and bankers acceptances of U.S. and foreign banks and

similar institutions; (iii) commercial paper rated at the date of purchase Prime-1 by Moody sor A-1+ or A-1 by Standard & Poor s ( S&P ) or,
unrated, of comparable quality as determined by the Fund; and (iv) repurchase agreements. CDs are short-term negotiable obligations of

commercial banks. Time deposits are non-negotiable deposits maintained in banking institutions for specified periods of time at stated interest

rates. Banker s acceptances are time drafts drawn on commercial banks by borrowers, usually in connection with international transactions.

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

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

Set forth below for certain markets in which the Fund may invest are brief descriptions of some of the conditions and risks in each such market.

Investments in Japan. The Fund invests primarily in companies organized in Japan. The Japanese economy is characterized by government
intervention and protectionism, an unstable financial services sector, and relatively high unemployment. Economic growth is heavily dependent
on international trade, government support and consistent government policy. Slowdowns in the economies of key trading partners such as the
United States, China and countries in Southeast Asia could have a negative impact on the Japanese economy as a whole. These and other factors
could have a negative impact on a Fund s performance.

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

REPURCHASE AGREEMENTS. The Fund may enter into repurchase agreements with counterparties that are deemed to present acceptable
credit risks. A repurchase agreement is a transaction in which the Fund purchases securities or other obligations from a bank or securities dealer
(or its affiliate) and simultaneously commits to resell them to a counterparty at an agreed-upon date or upon demand and at a price reflecting a
market rate of interest unrelated to the coupon rate or maturity of the purchased obligations. The Fund maintains custody of the underlying
obligations prior to their repurchase, either through its regular custodian or through a special triparty custodian or sub-custodian that maintains
separate accounts for both the Fund and its counterparty. Thus, the obligation of the counterparty to pay the repurchase price on the date agreed
to or upon demand is, in effect, secured by such obligations.
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Repurchase agreements carry certain risks not associated with direct investments in securities, including a possible decline in the market value of
the underlying obligations. If their value becomes less than the repurchase price, plus any agreed-upon additional amount, the counterparty must
provide additional collateral so that at all times the collateral is at least equal to the repurchase price plus any agreed-upon additional amount.
The difference between the total amount to be received upon repurchase of the obligations and the price that was paid by the Fund upon
acquisition is accrued as interest and included in its net investment income. Repurchase agreements involving obligations other than U.S.
Government securities (such as commercial paper and corporate bonds) may be subject to special risks and may not have the benefit of certain
protections in the event of the counterparty s insolvency. If the seller or guarantor becomes insolvent, the Fund may suffer delays, costs and
possible losses in connection with the disposition of collateral.

REVERSE REPURCHASE AGREEMENTS. The Fund may enter into reverse repurchase agreements, which involve the sale of securities
held by the Fund subject to its agreement to repurchase the securities at an agreed-upon date or upon demand and at a price reflecting a market
rate of interest. Reverse repurchase agreements are subject to the Fund s limitation on borrowings and may be entered into only with banks or
securities dealers or their affiliates. While a reverse repurchase agreement is outstanding, the Fund will maintain the segregation, either on its
records or with the Trust s custodian, of cash or other liquid securities, marked-to-market daily, in an amount at least equal to its obligations
under the reverse repurchase agreement.

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

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

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

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

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

The Trust has adopted as its proxy voting policies for the Fund the proxy voting guidelines of the Sub-Adviser. The Trust has delegated to the
Sub-Adviser the authority and responsibility for voting proxies on the portfolio securities held by the Fund. The remainder of this section
discusses the Fund s proxy voting guidelines and the Sub-Adviser s role in implementing such guidelines.

The Sub-Adviser, through its participation on [ 1C [ ] ) Corporation s Proxy Policy Committee ( PPC ), has adopted a proxy voting
policy, related procedures, and voting guidelines which are applied to those client accounts over which it has been delegated the authority to vote
proxies. In voting proxies, the Sub-Adviser seeks to act solely in the best financial and economic interest of the applicable client. The
Sub-Adviser will carefully review proposals that would limit shareholder control or could affect the value of a client s investment. It will
generally oppose proposals designed to insulate an issuer s management unnecessarily from the wishes of a majority of shareholders. It will
generally support proposals designed to provide management with short-term insulation from outside influences so as to enable management to
negotiate effectively and otherwise achieve long-term goals. On questions of social responsibility where economic performance does not appear
to be an issue, the Sub-Adviser will attempt to ensure that management reasonably responds to the social issues. Responsiveness will be
measured by management s efforts to address the proposal including, where appropriate, assessment of the implications of the proposal to the
ongoing operations of the company. The PPC will pay particular attention to repeat issues where management has failed in its commitment in
the intervening period to take action on issues. The Sub-Adviser recognizes its duty to vote proxies in the best interests of its clients. The
Sub-Adviser seeks to avoid material conflicts of interest through its participation in the PPC, which applies detailed, predetermined proxy voting
guidelines in an objective and consistent manner across client accounts, based on internal and external research and recommendations provided
by a third-party vendor, and without consideration of any client relationship factors. Further, the Sub-Adviser and its affiliates engage a third
party as an independent fiduciary to vote all proxies for [ ] securities and affiliated mutual fund securities.

Proxy voting proposals are reviewed, categorized, analyzed and voted in accordance with the Sub-Adviser s voting guidelines. These guidelines
are reviewed periodically and updated as necessary to reflect new issues and any changes in policies on specific issues. Items that can be
categorized under these voting guidelines will be voted in accordance with any applicable guidelines or referred to the PPC, if the applicable
guidelines so require. Proposals that cannot be categorized under these voting guidelines will be referred to the PPC for discussion and vote.
Additionally, the PPC may review any proposal where it has identified a particular company, industry or issue for special scrutiny. With regard
to voting proxies of foreign companies, the Sub-Adviser may weigh the cost of voting, and potential inability to sell the securities (which may
occur during the voting process), against the benefit of voting the proxies to determine whether or not to vote.

In evaluating proposals regarding incentive plans and restricted stock plans, the PPC typically employs a shareholder value transfer model. This
model seeks to assess the amount of shareholder equity flowing out of the company to executives as options are exercised. After determining the
cost of the plan, the PPC evaluates whether the cost is reasonable based on a number of factors, including industry classification and historical
performance information. The PPC generally votes against proposals that permit the repricing or replacement of stock options without
shareholder approval.

A complete copy of the Sub-Adviser s proxy voting policy may be obtained by calling 1-866-909-9473 or by writing to: WisdomTree Trust, c/o
ALPS Distributors, Inc., 1290 Broadway, Suite 1100, Denver, Colorado 80203.

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

PORTFOLIO HOLDINGS DISCLOSURE POLICIES AND PROCEDURES

The Trust has adopted a Portfolio Holdings Policy (the Policy ) designed to govern the disclosure of Fund portfolio holdings and the use of
material non-public information about Fund holdings. The Policy applies to all officers, employees, and agents of the Fund, including the
Advisers. The Policy is designed to ensure that the disclosure of information about the Fund s portfolio holdings is consistent with applicable
legal requirements and otherwise in the best interest of the Fund.
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As an exchange-traded fund, information about the Fund s portfolio holdings is made available on a daily basis in accordance with the provisions
of any Order of the SEC applicable to the Fund, regulations of the Fund s Listing Exchange and other applicable SEC regulations, orders and
no-action relief. Such information typically reflects all or a portion of the Fund s anticipated portfolio holdings as of the next Business Day. A

Business Day is any day on which the Fund s Listing Exchange is open for business. As of the date of this SAI, the Listing Exchange observes
the following holidays: New Year s Day, Martin Luther King, Jr. Day, Presidents Day, Good Friday, Memorial Day (observed), Independence
Day, Labor Day, Thanksgiving Day, and Christmas Day. This information is used in connection with the creation and redemption process and is
disseminated on a daily basis through the facilities of the Listing Exchange, the National Securities Clearing Corporation ( NSCC ) and/or
third-party service providers.

The Fund may disclose on its website at the start of each Business Day the identities and quantities of the securities and other assets held by the
Fund that will form the basis of the Fund s calculation of its NAV on that Business Day. The portfolio holdings so disclosed will be based on
information as of the close of business on the prior Business Day and/or trades that have been completed prior to the opening of business on that
Business Day and that are expected to settle on that Business Day.

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

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

The Fund will disclose its complete portfolio holdings schedule in public filings with the SEC on a quarterly basis, based on the Fund s fiscal
year, within sixty (60) days of the end of the quarter, and will provide that information to shareholders, as required by federal securities laws and
regulations thereunder.

No person is authorized to disclose the Fund s portfolio holdings or other investment positions except in accordance with the Policy. The Board
reviews the implementation of the Policy on a periodic basis.

INDEX DESCRIPTION

A description of the Fund s underlying Index is provided in the Prospectus under Principal Investment Strategies of the Fund with certain
additional details provided below. Additional information about the Index, including the components and weightings of the Index, as well as the
rules that govern inclusion and weighting in the Index, is available at www.wisdomtree.com.

WisdomTree Japan Dividend Growth Index
Number of Components: approximately [XXX]

Index Rebalance. The Index is rebalanced or reconstituted on an annual basis. New securities are added to the Index only during the annual
rebalance. The annual rebalance of the Index takes place in June of each year.

During the annual rebalance, securities are screened to determine whether they comply with WisdomTree s proprietary index methodology and
are eligible to be included in the Index. The date of the determination is sometimes referred to as the Index measurement date or the screening
date. Based on this screening, securities that meet index requirements are added to the Index, and securities that do not meet such requirements
are dropped from the Index.

In response to market conditions, security and sector weights may fluctuate above or below a specified cap between annual Index rebalance
dates.

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

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

Index Calculation Agent. In order to minimize any potential for conflicts caused by the fact that WisdomTree Investments and its affiliates act as
Index provider and investment adviser to the Fund, WisdomTree Investments has retained an unaffiliated third party to calculate the Index (the

Calculation Agent ). The Calculation Agent, using the rules-based methodology, will calculate, maintain and disseminate the Index on a daily
basis. WisdomTree Investments will monitor the results produced by the Calculation Agent to help ensure that the Index is being calculated in
accordance with the rules-based methodology. In addition, WisdomTree Investments and WisdomTree Asset Management have established
policies and procedures designed to prevent non-public information about pending changes to the Index from being used or disseminated in an
improper manner. Furthermore, WisdomTree Investments and WisdomTree Asset Management have established policies and procedures
designed to prevent improper use and dissemination of non-public information about the Fund s portfolio strategies and to prevent the Fund s
portfolio managers from having any influence on the construction of the Index methodology.

INVESTMENT LIMITATIONS

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

the Fund s investment policies and limitations.

The Fund s fundamental investment policies cannot be changed without the approval of the holders of a majority of the Fund s outstanding voting
securities as defined under the 1940 Act. The Fund, however, may change the non-fundamental investment policies described below, its
investment objective, and its underlying Index without a shareholder vote provided that it obtains Board approval and notifies its shareholders

with at least sixty (60) days prior written notice of any such change.

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

The Fund, as a fundamental investment policy, may not:
Senior Securities

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

Borrow money, except as permitted under the 1940 Act.
Underwriting

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

Concentration

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

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

Commodities

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

Loans

Lend any security or make any other loan except as permitted under the 1940 Act.

This means that no more than 33 I/3% of the Fund s total assets would be lent to other parties. This limitation does not apply to purchases of debt
securities or to repurchase agreements, or to acquis
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