
KESSLER DANIEL A
Form 4
July 24, 2008

FORM 4
Check this box
if no longer
subject to
Section 16.
Form 4 or
Form 5
obligations
may continue.
See Instruction
1(b).

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940

OMB APPROVAL

OMB
Number: 3235-0287

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

KESSLER DANIEL A
2. Issuer Name and Ticker or Trading

Symbol
WEIS MARKETS INC [WMK]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

_____ Director _____ 10% Owner
__X__ Officer (give title
below)

_____ Other (specify
below)

VP Procurement

(Last) (First) (Middle)

1000 SOUTH SECOND
STREET, P.O. BOX 471

3. Date of Earliest Transaction
(Month/Day/Year)
07/24/2008

(Street)

SUNBURY, PA 17801-0471

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check
Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities Acquired (A)
or Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6.
Ownership
Form:
Direct (D)
or Indirect
(I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or
(D) Price

Common
Stock 07/24/2008 07/24/2008 M 200 A $

34.3125 850 D

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

Edgar Filing: KESSLER DANIEL A - Form 4

1



1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5. Number
of
Derivative
Securities
Acquired
(A) or
Disposed
of (D)
(Instr. 3, 4,
and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and Amount of
Underlying Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

Stock
Option $ 34.3125 07/24/2008 07/24/2008 M 200 08/01/1998 07/31/2008 Common

Stock 200 $
34.3125 0 D

Stock
Option $ 37.9375 08/01/1999 07/31/2009 Common

Stock 300 300 D

Stock
Option $ 35.125 08/01/2000 07/31/2010 Common

Stock 300 300 D

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

KESSLER DANIEL A
1000 SOUTH SECOND STREET
P.O. BOX 471
SUNBURY, PA 17801-0471

  VP Procurement

Signatures
 /S/ Daniel A.
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** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. nd Securities upon redemptions or could not do so without first registering the Fund
Securities under such laws.

In-Kind Redemptions. The ability of the Trust to effect in-kind creations and redemptions is subject, among other things, to the condition that,
within the time period from the date of the order to the date of delivery of the securities, there are no days that are holidays in the applicable
foreign market. For every occurrence of one or more intervening holidays in the applicable foreign market that are not holidays observed in the
U.S. equity market, the redemption settlement cycle may be extended by the number of such intervening holidays. In addition to holidays, other
unforeseeable closings in a foreign market due to emergencies may also prevent the Trust from delivering securities within the normal settlement
period. The Fund will not suspend or postpone redemption beyond seven days, except as permitted under Section 22(e) of the 1940 Act.
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Section 22(e) provides that the right of redemption may be suspended or the date of payment postponed with respect to any Fund (1) for any
period during which the New York Stock Exchange (�NYSE�) is closed (other than customary weekend and holiday closings); (2) for any period
during which trading on the NYSE is suspended or restricted; (3) for any period during which an emergency exists as a result of which disposal
of the shares of the Fund�s portfolio securities or determination of its NAV is not reasonably practicable; or (4) in such other circumstance as is
permitted by the SEC.
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TAXES

The following discussion of certain U.S. federal income tax consequences of investing in the Fund is based on the Code, U.S. Treasury
regulations, and other applicable authority, all as in effect as of the date of the filing of this SAI. These authorities are subject to change by
legislative or administrative action, possibly with retroactive effect. The following discussion is only a summary of some of the important U.S.
federal income tax considerations generally applicable to investments in the Fund. There may be other tax considerations applicable to particular
shareholders. Shareholders should consult their own tax advisors regarding their particular situation and the possible application of foreign, state,
and local tax laws.

Qualification as a Regulated Investment Company (RIC). The Fund has elected or intends to elect to be treated, and intends to qualify each
year, as a RIC under Subchapter M of the Code. In order to qualify for the special tax treatment accorded RICs and their shareholders, the Fund
must, among other things:

(a) derive at least 90% of its gross income each year from (i) dividends, interest, payments with respect to securities loans, gains from the
sale or other disposition of stock or securities or foreign currencies, or other income (including but not limited to gains from options,
futures or forward contracts) derived with respect to its business of investing in such stock, securities or currencies, and (ii) net income
derived from interests in �qualified publicly traded partnerships� (as defined below);

(b) diversify its holdings so that, at the end of each quarter of its taxable year, (i) at least 50% of the market value of the Fund�s total assets
consists of cash and cash items, U.S. government securities, securities of other RICs and other securities, with investments in such
other securities limited with respect to any one issuer to an amount not greater than 5% of the value of the Fund�s total assets and not
greater than 10% of the outstanding voting securities of such issuer, and (ii) not more than 25% of the value of the Fund�s total assets is
invested in (1) the securities (other than those of the U.S. government or other RICs) of any one issuer or two or more issuers that are
controlled by the Fund and that are engaged in the same, similar or related trades or businesses or (2) the securities of one or more
qualified publicly traded partnerships; and

(c) distribute with respect to each taxable year an amount equal to or greater than the sum of 90% of its investment company taxable
income (as that term is defined in the Code without regard to the deduction for dividends paid � generally taxable ordinary income and
the excess, if any, of net short-term capital gains over net long-term capital losses) and 90% of its net tax-exempt interest income.

In general, for purposes of the 90% test described in (a) above, income derived from a partnership will be treated as qualifying income only to
the extent such income is attributable to items of income of the partnership that would be qualifying income if realized directly by the Fund.
However, 100% of the net income derived from an interest in a �qualified publicly traded partnership� (generally, a partnership (i) interests in
which are traded on an established securities market or are readily tradable on a secondary market or the substantial equivalent thereof, and
(ii) that derives less than 90% of its income from the qualifying income described in (a)(i) of the description of the 90% test applicable to RICs,
above) will be treated as qualifying income. In addition, although in general the passive loss rules of the Code do not apply to RICs, such rules
do apply to a RIC with respect to items attributable to an interest in a qualified publicly traded partnership.

Taxation of the Fund. If the Fund qualifies for treatment as a RIC, the Fund will not be subject to federal income tax on income and gains that
are distributed in a timely manner to its shareholders in the form of dividends.

If, for any taxable year, the Fund were to fail to qualify as a RIC or were to fail to meet the distribution requirement, it would be taxed in the
same manner as an ordinary corporation and distributions to its shareholders would not be deductible by the Fund in computing its taxable
income. In addition, the Fund�s distributions, to the extent derived from the Fund�s current and accumulated earnings and profits, including any
distributions of net long-term capital gains, would be taxable to shareholders as ordinary dividend income for federal income tax purposes.
However, such dividends would be eligible, subject to any generally applicable limitations, (i) to be treated as qualified dividend income in the
case of shareholders taxed as individuals and (ii) for the dividends-received deduction in the case of corporate shareholders. Moreover, the Fund
would be required to pay out its earnings and profits accumulated in that year in order to qualify for treatment as a RIC in a subsequent year.
Under certain circumstances, the Fund may be able to cure a failure to qualify as a RIC, but in order to do so the Fund may incur significant
Fund-level taxes and may be forced to dispose of certain assets. If the Fund failed to qualify as a RIC for a period greater than two taxable years,
the Fund would generally be required to recognize any net built-in gains with respect to certain of its assets upon a disposition of such assets
within ten years of qualifying as a RIC in a subsequent year.
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The Fund intends to distribute at least annually to its shareholders substantially all of its investment company taxable income and net capital gain
(the excess of the Fund�s net long-term capital gain over its net short-term capital loss). Investment company taxable income that is retained by
the Fund will be subject to tax at regular corporate rates. If the Fund retains any net capital gain, that gain will be subject to tax at corporate
rates, but the Fund may designate the retained amount as undistributed capital gains in a notice to its shareholders who (i) will be required to
include in income for federal income tax purposes, as long-term capital gain, their shares of such undistributed amount, (ii) will be deemed to
have paid their proportionate shares of the tax paid by the Fund on such
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undistributed amount against their federal income tax liabilities, if any, and (iii) will be entitled to claim refunds on a properly filed U.S. tax
returns to the extent the credit exceeds such liabilities. For federal income tax purposes, the tax basis of shares owned by a shareholder of the
Fund will be increased by an amount equal to the difference between the amount of undistributed capital gains included in the shareholder�s gross
income and the tax deemed paid by the shareholder.

If the Fund fails to distribute in a calendar year an amount at least equal to the sum of 98% of its ordinary income for such year and 98.2% of its
capital gain net income for the one-year period ending October 31 of such year, plus any retained amount from the prior year, the Fund will be
subject to a non-deductible 4% excise tax on the undistributed amount. For these purposes, the Fund will be treated as having distributed any
amount on which it has been subject to corporate income tax in the taxable year ending within the calendar year. The Fund intends to declare and
pay dividends and distributions in the amounts and at the times necessary to avoid the application of the 4% excise tax, although there can be no
assurance that it will be able to do so.

The Fund may elect to treat part or all of any �qualified late year loss� as if it had been incurred in the succeeding taxable year in determining the
Fund�s taxable income, net capital gain, net short-term capital gain, and earnings and profits. A �qualified late year loss� generally includes net
capital loss, net long-term capital loss, or net short-term capital loss incurred after October 31 of the current taxable year, and certain other
late-year losses.

If the Fund has a �net capital loss� (that is, capital losses in excess of capital gains) for a taxable year beginning after December 22, 2010 (a
�Post-2010 Loss�), the excess of the Fund�s net short-term capital losses over its net long-term capital gains is treated as a short-term capital loss
arising on the first day of the Fund�s next taxable year, and the excess (if any) of the Fund�s net long-term capital losses over its net short-term
capital gains is treated as a long-term capital loss arising on the first day of the Fund�s next taxable year. The Fund�s unused capital loss
carryforwards that arose in tax years that began on or before December 22, 2010 (�Pre-2011 Losses�) are available to be applied against future
capital gains, if any, realized by the Fund prior to the expiration of those carryforwards, generally eight taxable years after the year in which they
arose. The Fund�s Post-2010 Losses must be fully utilized before the Fund will be permitted to utilize any carryforwards of Pre-2011 Losses.

Fund Distributions. Distributions are generally taxable whether shareholders receive them in cash or reinvest them in additional shares.
Moreover, distributions on the Fund�s shares are generally subject to federal income tax as described herein to the extent they do not exceed the
Fund�s realized income and gains, even though such distributions may economically represent a return of a particular shareholder�s investment.
Investors may therefore wish to avoid purchasing shares at a time when the Fund�s NAV reflects gains that are either unrealized, or realized but
not distributed. Realized income and gains must generally be distributed even when the Fund�s NAV also reflects unrealized losses.

Dividends and other distributions by the Fund are generally treated under the Code as received by the shareholders at the time the dividend or
distribution is made. However, if any dividend or distribution is declared by the Fund in October, November or December of any calendar year
and payable to its shareholders of record on a specified date in such a month but is actually paid during the following January, such dividend or
distribution will be deemed to have been received by each shareholder on December 31 of the year in which the dividend was declared.

Distributions by the Fund of investment income are generally taxable as ordinary income. Taxes on distributions of capital gains are determined
by how long the Fund owned the investments that generated those gains, 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 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 from the Fund�s net capital gain that are properly
reported by the Fund as capital gain dividends (�Capital Gain Dividends�) will be taxable as long-term capital gains. For individuals, long-term
capital gains are subject to tax at reduced maximum tax rates. Distributions of gains from the sale of investments that the Fund owned for one
year or less will be taxable as ordinary income.

For noncorporate shareholders, distributions of investment income reported by the Fund as derived from �qualified dividend income� will be taxed
at the rates applicable to long-term capital gain, provided holding period and other requirements are met at both the shareholder and Fund level.
In order for some portion of the dividends received by the Fund shareholder to be �qualified dividend income,� the Fund making the distribution
must meet holding period and other requirements with respect to some portion of the dividend-paying stocks in its portfolio and the shareholder
must meet holding period and other requirements with respect to the Fund�s shares. A dividend will not be treated as qualified dividend income
(at either the Fund or shareholder level) (1) if the dividend is received with respect to any share of stock held for fewer than 61 days during the
121-day period beginning on the date that is 60 days before the date on which such share becomes ex-dividend with respect to such dividend (or,
in the case of certain preferred stock, 91 days during the 181-day period beginning 90 days before the ex-dividend date), (2) to the extent that the
recipient is under an obligation (whether pursuant to a short sale or otherwise) to make related payments with respect to positions in substantially
similar or related property, (3) if the recipient elects to have the dividend income treated as investment income for purposes of the limitation on
deductibility of investment interest, or (4) if the dividend is received from a foreign corporation that is (a) not eligible for the benefits
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of a comprehensive income tax treaty with the United States (with the exception of dividends paid on stock of such a foreign corporation that is
readily tradable on an established securities market in the United States) or (b) treated as a passive foreign investment company.

In general, distributions of investment income reported by the Fund as derived from qualified dividend income will be treated as qualified
dividend income by a shareholder taxed as an individual, provided the shareholder meets the holding period and other requirements described
above with respect to the Fund�s shares. If the aggregate qualified dividend income received by the Fund during any taxable year represents 95%
or more of its gross income (excluding net long-term capital gain over net short-term capital loss), then 100% of the Fund�s dividends (other than
Capital Gain Dividends) will be eligible to be reported as qualified dividend income. To the extent that the Fund makes a distribution of income
received by the Fund in lieu of dividends (a �substitute payment�) with respect to securities on loan pursuant to a securities lending transaction,
such income will not constitute qualified dividend income to individual shareholders and will not be eligible for the dividends received
deduction for corporate shareholders.

Since the Fund will invest primarily in investments other than the stock of U.S. corporations, the Fund does not expect a substantial portion of its
dividends will qualify for the dividends-received deduction available to corporate shareholders.

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.

If the Fund makes distributions in excess of the Fund�s current and accumulated earnings and profits in any taxable year, the excess distribution
to each shareholder will be treated as a return of capital to the extent of the shareholder�s tax basis in its shares, and, after the shareholder�s basis
has been reduced to zero, as capital gain, assuming the shareholder holds his or her shares as capital assets. A return of capital is not taxable, but
reduces a shareholder�s tax basis in its shares, thus reducing any loss or increasing any gain on a subsequent taxable disposition by the
shareholder of its shares.

Sale or Exchange of Shares. A sale or exchange of shares in the Fund may give rise to a gain or loss. In general, any gain or loss realized upon
a taxable disposition of shares will be treated as long-term capital gain or loss if the shares have been held for more than 12 months. Otherwise,
the gain or loss on the taxable disposition of shares will be treated as short-term capital gain or loss. However, any loss realized upon a taxable
disposition of shares held for six months or less will be treated as long-term, rather than short-term, to the extent of any long-term capital gain
distributions received (or deemed received) by the shareholder with respect to the shares. All or a portion of any loss realized upon a taxable
disposition of shares will be disallowed if substantially identical shares of the Fund are purchased within 30 days before or after the disposition.
In such a case, the basis of the newly purchased shares will be adjusted to reflect the disallowed loss.

Backup Withholding. The Fund (or a financial intermediary, such as a broker, through which a shareholder holds Fund shares) generally is
required to withhold and to remit to the U.S. Treasury a percentage of the taxable distributions and 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. The backup withholding rate is currently 28%.

Federal Tax Treatment of Certain Fund Investments. Transactions of the Fund in options, futures contracts, hedging transactions, forward
contracts, swap agreements, straddles and foreign currencies may be subject to various special and complex tax rules, including mark-to-market,
constructive sale, straddle, wash sale and short sale rules. These rules could affect whether gains and losses recognized by the Fund are treated as
ordinary income or capital gain, accelerate the recognition of income to the Fund and/or defer the Fund�s ability to recognize losses. These rules
may in turn affect the amount, timing or character of the income distributed to shareholders by the Fund.

The Fund is required, for federal income tax purposes, to mark to market and recognize as income for each taxable year its net unrealized gains
and losses as of the end of such year on certain regulated futures contracts, foreign currency contracts and options that qualify as Section 1256
contracts in addition to the gains and losses actually realized with respect to such contracts during the year. Except as described below under
�Certain Foreign Currency Tax Issues,� gain or loss from Section 1256 contracts that are required to be marked to market annually will generally
be 60% long-term and 40% short-term capital gain or loss. Application of this rule may alter the timing and character of distributions to
shareholders.

Some debt obligations that may be acquired by the Fund may be treated as having original issue discount (�OID�). Generally, the Fund will be
required to include OID in taxable income over the term of the debt security, even though payment of the OID is not received until a later time,
usually when the debt security matures. If the Fund holds such debt instruments, it may be required to pay
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out as distributions each year an amount that is greater than the total amount of cash interest the Fund actually received. Such distributions may
be made from the cash assets of the Fund or by liquidation of portfolio securities, if necessary.

The Fund may invest in inflation-linked debt securities. Any increase in the principal amount of an inflation-linked debt security will be OID,
which is taxable as ordinary income and is required to be distributed, even though the Fund will not receive the principal, including any increase
thereto, until maturity. If the Fund invests in securities that have OID, it may be required to liquidate other investments, including at times when
it is not advantageous to do so, in order to satisfy its distribution requirements and to eliminate any possible taxation at the Fund level.
Moreover, the Fund may realize gains or losses from such liquidations. In the event the Fund realizes net gains from such transactions, its
shareholders may receive larger distributions than they would have in the absence of such transactions.

Certain Foreign Currency Tax Issues. The Fund, which will have the U.S. dollar as its functional currency, gain or loss on foreign currency
denominated debt securities and on certain other financial instruments, such as forward currency contracts and currency swaps, that is
attributable to fluctuations in exchange rates occurring between the date of acquisition and the date of settlement or disposition of such securities
or instruments generally will be treated under Section 988 of the Code as ordinary income or loss. The Fund may elect out of the application of
Section 988 of the Code with respect to the tax treatment of each of its foreign currency forward contracts to the extent that (i) such contract is a
capital asset in the hands of the Fund and is not part of a straddle transaction and (ii) the Fund makes an election by the close of the day the
contract is entered into to treat the gain or loss attributable to such contract as capital gain or loss.

The Fund�s forward contracts may qualify as so-called �Section 1256 contracts� if the underlying currencies are currencies for which there are
futures contracts that are traded on and subject to the rules of a qualified board or exchange. However, a forward currency contract that is a
Section 1256 contract would, absent an election out of Section 988 of the Code as described in the preceding paragraph, be subject to
Section 988. Accordingly, although such a forward currency contract would be marked to market annually like other Section 1256 contracts, the
resulting gain or loss would be ordinary. If the Fund were to elect out of Section 988 with respect to forward currency contracts that qualify as
Section 1256 contracts, the tax treatment generally applicable to Section 1256 contracts would apply to those forward currency contracts: that is,
the contracts would be marked to market annually and gains and losses with respect to the contracts would be treated as long-term capital gains
or losses to the extent of 60% thereof and short-term capital gains or losses to the extent of 40% thereof. If the Fund were to elect out of
Section 988 with respect to any of its forward currency contracts that do not qualify as Section 1256 contracts, such contracts would not be
marked to market annually and the Fund would recognize short-term or long-term capital gain or loss depending on the Fund�s holding period
therein. The Fund may elect out of Section 988 with respect to some, all or none of its forward currency contracts.

Finally, regulated futures contracts and non-equity options that qualify as Section 1256 contracts and are entered into by the Fund with respect to
foreign currencies or foreign currency denominated debt instruments will be subject to the tax treatment generally applicable to Section 1256
contracts unless the Fund elects to have Section 988 apply to determine the character of gains and losses from all such regulated futures
contracts and non-equity options held or later acquired by the Fund.

Foreign Investments. Income received by the Fund from sources within foreign countries (including, for example, dividends or interest on stock
or securities of non-U.S. issuers) may be subject to withholding and other taxes imposed by such countries. Tax treaties between such countries
and the U.S. may reduce or eliminate such taxes. If more than 50% of the value of the Fund�s assets at the close of any taxable year consists of
stock or securities of foreign corporations, which for this purpose may include obligations of foreign governmental issuers, the Fund may elect,
for U.S. federal income tax purposes, to treat any foreign income or withholding taxes paid by the Fund as paid by its shareholders. For any year
that the Fund is eligible for and makes such an election, each shareholder of that Fund will be required to include in income an amount equal to
his or her allocable share of qualified foreign income taxes paid by the Fund, and shareholders will be entitled, subject to certain holding period
requirements and other limitations, to credit their portions of these amounts against their U.S. federal income tax due, if any, or to deduct their
portions from their U.S. taxable income, if any. No deductions for foreign taxes paid by the Fund may be claimed, however, by non-corporate
shareholders who do not itemize deductions. Foreign taxes paid by the Fund will reduce the return from the Fund�s investments.

If the Fund holds shares in a �passive foreign investment company� (�PFIC�), it may be subject to U.S. federal income tax on a portion of any �excess
distribution� or gain from the disposition of such shares even if such income is distributed as a taxable dividend by the Fund to its shareholders.
Additional charges in the nature of interest may be imposed on the Fund in respect of deferred taxes arising from such distributions or gains.

The Fund may be eligible to treat a PFIC as a �qualified electing fund� under the Code in which case, in lieu of the foregoing requirements, the
Fund will be required to include in income each year a portion of the ordinary earnings and net capital gains of the qualified electing fund, even
if not distributed to the Fund, and such amounts will be subject to the 90% and excise tax distribution requirements described above. In order to
make this election, the Fund would be required to obtain certain annual information from
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the PFICs in which it invests, which may be difficult or impossible to obtain. Alternatively, the Fund may make a mark-to-market election that
will result in such Fund being treated as if it had sold and repurchased its PFIC stock at the end of each year. In such case, the Fund would report
any gains resulting from such deemed sales as ordinary income and would deduct any losses resulting from such deemed sales as ordinary losses
to the extent of previously recognized gains. The election must be made separately for each PFIC owned by the Fund and, once made, is
effective for all subsequent taxable years, unless revoked with the consent of the Internal Revenue Service (the �IRS�). By making the election, the
Fund could potentially ameliorate the adverse tax consequences with respect to its ownership of shares in a PFIC, but in any particular year may
be required to recognize income in excess of the distributions it receives from PFICs and its proceeds from dispositions of PFIC stock. The Fund
may have to distribute this excess income to satisfy the 90% distribution requirement and to avoid imposition of the 4% excise tax. In order to
distribute this income and avoid a tax at the Fund level, the Fund might be required to liquidate portfolio securities that it might otherwise have
continued to hold, potentially resulting in additional taxable gain or loss.

Foreign Currency Transactions. Under the Code, gains or losses attributable to fluctuations in exchange rates which occur between the time the
Fund accrues income or other receivables or accrues expenses or other liabilities denominated in a foreign currency and the time the Fund
actually collects such income or receivables or pays such expenses or liabilities generally are treated as ordinary income or loss. Similarly, on
disposition of debt securities denominated in a foreign currency and on disposition of certain other instruments, gains or losses attributable to
fluctuations in the value of the foreign currency between the date of acquisition of the security or contract and the date of disposition are also
treated as ordinary gain or loss. The gains and losses may increase or decrease the amount of the Fund�s income to be distributed to its
shareholders as ordinary income.

Tax-Exempt Shareholders. Under current law, income of a RIC that would be treated as unrelated business taxable income (�UBTI�) if earned
directly by a tax-exempt entity generally will not be attributed as UBTI to a tax-exempt entity that is a shareholder in the RIC. Notwithstanding
this �blocking� effect, a tax-exempt shareholder could realize UBTI by virtue of its investment in the Fund if shares in the Fund constitute
debt-financed property in the hands of the tax-exempt shareholder within the meaning of Code Section 514(b) or if the Fund invests in REITs
that hold residual interests in REMICs.

Non-U.S. Shareholders. In general, dividends other than Capital Gain Dividends paid by the Fund to a shareholder that is not a �U.S. person�
within the meaning of the Code (a �foreign person�) are subject to withholding of U.S. federal income tax at a rate of 30% (or lower applicable
treaty rate) even if they are funded by income or gains (such as portfolio interest, short-term capital gains, or foreign-source dividend and
interest income) that, if paid to a non-U.S. person directly, would not be subject to withholding.

A beneficial holder of shares who is a non-U.S. person is not, in general, subject to U.S. federal income tax on gains (and is not allowed a U.S.
income tax deduction for losses) realized on a sale of shares of the Fund or on Capital Gain Dividends unless (i) such gain or dividend is
effectively connected with the conduct of a trade or business carried on by such holder within the United States or (ii) in the case of an
individual holder, the holder is present in the United States for a period or periods aggregating 183 days or more during the year of the sale or
the receipt of the Capital Gain Dividend and certain other conditions are met.

Ordinary dividends, redemption payments and certain capital gain dividends paid after June 30, 2014 to a non-U.S. shareholder that fails to
make certain required certifications, or that is a �foreign financial institution� as defined in Section 1471 of the Code and that does not meet the
requirements imposed on foreign financial institutions by Section 1471, are generally subject to withholding tax at a 30% rate. Under current
IRS guidance, withholding on such payments will begin at different times depending on the type of payment, the type of payee, and when the
shareholder�s account is opened. Withholding with respect to ordinary dividends is scheduled to begin on July 1, 2014 (or, in certain case, on
later dates). Withholding on redemption payments and certain Capital Gain Dividends is currently scheduled to begin on January 1, 2017. The
extent, if any, to which such withholding tax may be reduced or eliminated by an applicable tax treaty is unclear. A non-U.S. shareholder may be
exempt from the withholding described in this paragraph under an intergovernmental agreement between the U.S. and a foreign government,
provided that the shareholder and the applicable foreign government comply with the terms of such agreement.

In order for a non-U.S. investor to qualify for an exemption from backup withholding, the non-U.S. investor must comply with special
certification and filing requirements. Non-U.S. investors in the Fund should consult their tax advisors in this regard. Backup withholding is not
an additional tax. Any amounts withheld may be credited against the shareholder�s U.S. federal income tax liability, provided the appropriate
information is furnished to the IRS.

A beneficial holder of shares who is a non-U.S. person may be subject to state and local tax and to the U.S. federal estate tax in addition to the
federal income tax consequences referred to above. If a shareholder is eligible for the benefits of a tax treaty, any effectively connected income
or gain will generally be subject to U.S. federal income tax on a net basis only if it is also attributable to a permanent establishment maintained
by the shareholder in the United States.
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Creation and Redemption of Creation Units. An Authorized Participant having the U.S. dollar as its functional currency for U.S. federal
income tax purposes that exchanges securities or non-U.S. currency 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 cash received by the Authorized
Participant in the exchange, and (ii) the sum of the exchanger�s aggregate basis in the securities or non-U.S. currency surrendered and any cash
paid for such Creation Units. All or a portion of any gain or loss recognized by an Authorized Participant exchanging a currency other than its
functional currency for Creation Units may be treated as ordinary income or loss. A person who redeems Creation Units for securities or
non-U.S. currency 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 or non-U.S. currency plus the amount of any cash received for such Creation Units.
The IRS, however, may assert that a loss that is realized by an Authorized Participant upon an exchange of securities or non-U.S. currency 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. All or some portion of any capital gain or loss realized upon the creation of Creation Units in exchange for securities will
generally be treated as long-term capital gain or loss if securities exchanged for such Creation Unit Aggregations have been held for more than
one year.

Any capital gain or loss realized upon the redemption of Creation Units will generally be treated as long-term capital gain or loss if the Creation
Units have been held for more than one year. Otherwise, such capital gains or losses will be 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, or upon the use of the
non-U.S. currency to pay expenses or acquire assets, 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.

Section 351. The Trust on behalf of the Fund has the right to reject an order for a purchase of shares of the Trust if the purchaser (or any group
of purchasers) would, upon obtaining the shares so ordered, own 80% or more of the outstanding shares of a given Fund and if, pursuant to
Section 351 of the Code, that Fund would have a basis in the securities different from the market value of such securities on the date of deposit.
The Trust also has the right to require information necessary to determine beneficial share ownership for purposes of the 80% determination.

Certain Reporting Regulations. Under U.S. Treasury regulations, generally, if a shareholder recognizes a loss of $2 million or more for an
individual shareholder or $10 million or more for a corporate shareholder, the shareholder must file with the IRS a disclosure statement on Form
8886. Direct shareholders of portfolio securities are in many cases excepted from this reporting requirement, but under current guidance,
shareholders of a RIC are not excepted. The fact that a loss is reportable under these regulations does not affect the legal determination of
whether the taxpayer�s treatment of the loss is proper. Shareholders should consult their tax advisors to determine the applicability of these
regulations in light of their individual circumstances.

Tax Implications of Investment in the WisdomTree Subsidiaries. Each WisdomTree Subsidiary is classified as a corporation for U.S. federal
income tax purposes. A foreign corporation, such as each WisdomTree Subsidiary, will generally not be subject to U.S. federal income taxation
unless it is deemed to be engaged in a U.S. trade or business. It is expected that each WisdomTree Subsidiary will conduct its activities in a
manner so as to meet the requirements of a safe harbor under Section 864(b)(2) of the Code (the �Safe Harbor�) pursuant to which each
WisdomTree Subsidiary, provided it is not a dealer in stocks, securities or commodities, may engage in the following activities without being
deemed to be engaged in a U.S. trade or business: (1) trading in stocks or securities (including contracts or options to buy or sell securities) for
its own account; and (2) trading, for its own account, in commodities that are �of a kind customarily dealt in on an organized commodity
exchange� if the transaction is of a kind customarily consummated at such place. Thus, each WisdomTree Subsidiary�s securities and commodities
trading activities are not expected to constitute a U.S. trade or business. However, if certain of a WisdomTree Subsidiary�s activities were
determined not to be of the type described in the Safe Harbor or if a WisdomTree Subsidiary�s gains are attributable to investments in securities
that constitute U.S. real property interests (which is not expected), then the activities of that WisdomTree Subsidiary may constitute a U.S. trade
or business, or be taxed as such.

In general, a foreign corporation that does not conduct a U.S. trade or business is nonetheless subject to tax at a flat rate of 30 percent (or lower
tax treaty rate), generally payable through withholding, on the gross amount of certain U.S.-source income that is not effectively connected with
a U.S. trade or business. There is presently no tax treaty in force between the U.S. and the Cayman Islands that would reduce this rate of
withholding tax. Income subject to such a flat tax includes dividends and certain interest income. The 30% tax does not apply to U.S.-source
capital gains (whether long-term or short-term) or to interest paid to a foreign corporation on its deposits with U.S. banks. The 30 percent tax
also does not apply to interest which qualifies as �portfolio interest.� The term �portfolio interest� generally includes interest (including original
issue discount) on an obligation in registered form which has been issued after
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July 18, 1984 and with respect to which the person, who would otherwise be required to deduct and withhold the 30% tax, received the required
statement that the beneficial owner of the obligation is not a U.S. person within the meaning of the Code. Under certain circumstances, interest
on bearer obligations may also be considered portfolio interest.

In general, each �U.S. Shareholder� is required to file IRS Form 5471 with its U.S. federal income tax (or information) returns providing
information about its ownership of the CFC. In addition, a �U.S. Shareholder� may in certain circumstances be required to report a disposition of
shares in the WisdomTree Subsidiary by attaching IRS Form 5471 to its U.S. federal income tax (or information) return that it would normally
file for the taxable year in which the disposition occurs. In general, these filing requirements will apply to investors of the Fund if the investor is
a U.S. person who owns directly, indirectly or constructively (within the meaning of Sections 958(a) and (b) of the Code) 10% or more of the
total combined voting power of all classes of voting stock of a foreign corporation that is a CFC for an uninterrupted period of thirty (30) days or
more during any tax year of the foreign corporation, and who owned that stock on the last day of that year.

General Considerations. The federal income tax discussion set forth above is for general information only. Prospective investors should consult
their tax advisors regarding the specific federal income tax consequences of purchasing, holding and disposing of shares of the Fund, as well as
the effect of state, local and foreign tax law and any proposed tax law changes.

DETERMINATION OF NAV

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 �NAV Calculation Time�). NAV per share is calculated by dividing the Fund�s net
assets by the number of Fund shares outstanding.

In calculating the Fund�s NAV, Fund investments generally are valued using market valuations. Short-term debt securities with remaining
maturities of sixty (60) days or less generally are valued on the basis of amortized cost, which approximates fair value. U.S. fixed income assets
may be valued as of the announced closing time for such securities on any day that the Securities Industry and Financial Markets Association
announces an early closing time. The values of any assets or liabilities denominated in a currency other than the U.S. dollar are converted into
U.S. dollars using an exchange rate deemed appropriate by the Fund.

In certain instances, such as when reliable market valuations are not readily available or are not deemed to reflect current market values, the
Fund�s investments will be valued in accordance with the Fund�s pricing policy and procedures. 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). Price movements in U.S. markets that are deemed to affect the value
of foreign securities, or reflect changes to the value of such securities, also may cause securities to be �fair valued.� 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.

Fund shares are purchased or sold on a national securities exchange at market prices, which may be higher or lower than NAV. No secondary
sales will be made to brokers or dealers at a concession by the Distributor or by the Fund. Purchases and sales of shares in the secondary market,
which will not involve the Fund, will be subject to the customary brokerage commissions and charges. Transactions in Fund shares will be
priced at NAV only if you purchase or redeem shares directly from the Fund in Creation Units.

DIVIDENDS AND DISTRIBUTIONS

The Fund intends to pay out dividends, if any, on an annual basis. The Fund distributes its net realized capital gains, if any, to investors annually.
The Fund may occasionally 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.

The Trust reserves the right to declare special distributions if, in its reasonable discretion, such action is necessary or advisable to preserve the
status of the Fund as a RIC or to avoid imposition of income or excise taxes on undistributed income.
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FINANCIAL STATEMENTS

The audited financial statements, including the financial highlights appearing in the Trust�s Annual Report to Shareholders for the fiscal year
ended August 31, 2014 and filed electronically with the SEC, are incorporated by reference and made part of this SAI. You may request a copy
of the Trust�s Annual Report at no charge by calling 1-866-909-9473 or through the Trust�s website at www.wisdomtree.com.

MISCELLANEOUS INFORMATION

Counsel. Bingham McCutchen LLP, with offices located at 2020 K Street, NW, Washington, DC 20006 serves as legal counsel to the Trust.

Independent Registered Public Accounting Firm. Ernst & Young LLP, with offices located at 5 Times Square, New York, New York 10036,
serves as the independent registered public accounting firm to the Trust.

WIS-SAI-054-1014
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PART C. Other Information

Item 28. Exhibits

    (a)(1) Trust Instrument of WisdomTree Trust (the �Trust� or the �Registrant�) dated December 15, 2005 is
incorporated herein by reference to Exhibit (a) of the Registrant�s Initial Registration Statement on Form
N-1A, as filed with the U.S. Securities Exchange Commission (the �SEC�) on March 13, 2006.

        (2) Schedule A, as last revised April 28, 2014, to the Trust Instrument dated December 15, 2005 is
incorporated herein by reference to Exhibit (a)(2) of the Registrant�s Post-Effective Amendment No. 361
filing, as filed with the SEC on April 30, 2014.

        (3) Revised Schedule A, reflecting the addition of WisdomTree Japan Hedged Dividend Growth Fund,
WisdomTree Japan Dividend Growth Fund and WisdomTree Emerging Markets ex-State-Owned
Enterprises Fund, to the Trust Instrument dated December 15, 2005, to be filed by amendment.

        (4) Certificate of Trust, as filed with the State of Delaware on December 15, 2005, is incorporated herein by
reference to Exhibit (a)(2) of the Registrant�s Initial Registration Statement on Form N-1A, as filed with
the SEC on March 13, 2006.

    (b) Registrant�s By-Laws are incorporated herein by reference to Exhibit (b) of the Registrant�s Initial
Registration Statement on Form N-1A, as filed with the SEC on March 13, 2006.

    (c) Portions of the Registrant�s Trust Instrument and By-Laws defining the rights of holders of shares of the
Registrant are incorporated herein by reference to Article II, Sections 2, 3 and 8, and Articles III, IV, V,
VI, VII, VIII, IX and X of the Registrant�s Trust Instrument dated December 15, 2005, filed as Exhibit
(a)(1) to the Registrant�s Initial Registration Statement on Form N-1A, as filed with the SEC on March
13, 2006; and to Articles I, V, and VI of the Registrant�s By-Laws, filed as Exhibit (b) to the Registrant�s
Initial Registration Statement on Form N-1A, as filed with SEC on March 13, 2006.

    (d)(1) Investment Advisory Agreement dated November 20, 2012 between the Registrant and WisdomTree
Asset Management, Inc. is incorporated herein by reference to Exhibit (d)(1) of the Registrant�s
Post-Effective Amendment No. 142 filing, as filed with the SEC on December 28, 2012.

        (2) Schedule A, as revised January 31, 2013, to the Investment Advisory Agreement dated November 20,
2012 between the Registrant and WisdomTree Asset Management, Inc. is incorporated herein by
reference to Exhibit (d)(2) of the Registrant�s Post-Effective Amendment No. 198 filing, as filed with the
SEC on July 29, 2013.

        (3) Investment Advisory Agreement dated March 26, 2013 between the Registrant and WisdomTree Asset
Management, Inc. is incorporated herein by reference to Exhibit (d)(3) of the Registrant�s Post-Effective
Amendment No. 198 filing, as filed with the SEC on July 29, 2013.

        (4) Schedule A, as last revised April 28, 2014, to the Investment Advisory Agreement dated March 26, 2013
between the Registrant and WisdomTree Asset Management, Inc. is incorporated herein by reference to
Exhibit (d)(4) of the Registrant�s Post-Effective Amendment No. 361 filing, as filed with the SEC on
April 30, 2014.

        (5) Revised Schedule A to the Investment Advisory Agreement between the Registrant and WisdomTree
Asset Management, Inc., reflecting the addition of WisdomTree Japan Hedged Dividend Growth Fund,
WisdomTree Japan Dividend Growth Fund and WisdomTree Emerging Markets ex-State-Owned
Enterprises Fund, to be filed by amendment.
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        (6) Amended and Restated Sub-Advisory Agreement dated January 1, 2013 between WisdomTree Asset
Management, Inc. and Mellon Capital Management Corporation is incorporated herein by reference to
Exhibit (d)(6) of the Registrant�s Post-Effective Amendment No. 144 filing, as filed with the SEC on
January 11, 2013.

        (7) Appendix A, as last amended April 8, 2014, to the Amended and Restated Sub-Advisory Agreement
dated January 1, 2013 between WisdomTree Asset Management, Inc. and Mellon Capital Management
Corporation is incorporated herein by reference to Exhibit (d)(7) to the Registrant�s Post-Effective
Amendment No. 361 filing, as filed with the SEC on April 30, 2014.

        (8) Amended and Restated Investment Sub-Advisory Agreement dated December 5, 2012 between
WisdomTree Asset Management, Inc. and Western Asset Management Company, Western Asset
Management Company Ltd., and Western Asset Management Company Pte., Ltd. in Singapore, is
incorporated herein by reference to Exhibit (d)(8) of the Registrant�s Post-Effective Amendment No. 144
filing, as filed with the SEC on January 11, 2013.

        (9) Form of Letter Agreement adding Appendix C to the Amended and Restated Investment Sub-Advisory
Agreement dated December 5, 2012 between WisdomTree Asset Management, Inc. and Western Asset
Management Company, Western Asset Management Company Ltd., Western Asset Management
Company Pte., Ltd. in Singapore, and Western Asset Management Company Ltd. (Japan) is
incorporated herein by reference to Exhibit (d)(33) of the Registrant�s Post-Effective Amendment No.
266 filing, as filed with the SEC on December 12, 2013.

        (10) Sub-Advisory Agreement between WisdomTree Asset Management, Inc., on behalf of the WisdomTree
Japan Hedged Dividend Growth Fund, and [SUB-ADVISER], to be filed by amendment.

        (11) Sub-Advisory Agreement between WisdomTree Asset Management, Inc., on behalf of the WisdomTree
Japan Dividend Growth Fund, and [SUB-ADVISER], to be filed by amendment.

        (12) Revised Appendix A to the Amended and Restated Sub-Advisory Agreement between WisdomTree
Asset Management, Inc. and Mellon Capital Management Corporation, reflecting the addition of the
WisdomTree Emerging Markets ex-State-Owned Enterprises Fund, to be filed by amendment.

        (13) Investment Advisory Agreement dated February 14, 2008 between WisdomTree Asset Management,
Inc. and WisdomTree India Investment Portfolio, Inc. is incorporated herein by reference to Exhibit
(d)(7) of the Registrant�s Post-Effective Amendment No. 14 filing, as filed with the SEC on April 4,
2008.

        (14) Form of Sub-Advisory Agreement dated November 20, 2012 between WisdomTree Asset Management,
Inc., on behalf of the WisdomTree India Investment Portfolio Inc., and Mellon Capital Management
Corporation is incorporated herein by reference to Exhibit (d)(10) of the Registrant�s Post-Effective
Amendment No. 142 filing, as filed with the SEC on December 28, 2012.

        (15) Letter Agreement dated June 26, 2013 updating Appendices A and B to the Sub-Advisory Agreement
dated December 5, 2012 between WisdomTree Asset Management, Inc., Western Asset Management
Company, Western Asset Management Company Ltd., and Western Asset Management Company Pte.
Ltd. is incorporated herein by reference to Exhibit (d)(15) of the Registrant�s Post-Effective Amendment
No. 376 filing, as filed with the SEC on September 25, 2014.
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    (e)(1) Distribution Agreement dated November 1, 2011 between the Registrant and ALPS Distributors, Inc. is
incorporated herein by reference to Exhibit (e)(1) of the Registrant�s Post-Effective Amendment No. 198
filing, as filed with the SEC on July 29, 2013.

        (2) Amendment and revised Exhibit A, dated May 1, 2014, to the Distribution Agreement dated November
1, 2011 between the Registrant and ALPS Distributors, Inc. is incorporated herein by reference to Exhibit
(e)(2) of the Registrant�s Post-Effective Amendment No. 361 filing, as filed with the SEC on April 30,
2014.

        (3) Amendment and revised Exhibit A, reflecting the addition of the WisdomTree Japan Hedged Dividend
Growth Fund, WisdomTree Japan Dividend Growth Fund and WisdomTree Emerging Markets
ex-State-Owned Enterprises Fund, to the Distribution Agreement dated November 1, 2011 between the
Registrant and ALPS Distributors, Inc., to be filed by amendment.

        (4) Form of Authorized Participant Agreement is incorporated herein by reference to Exhibit (e)(2) of the
Registrant�s Initial Registration Statement on Form N-1A, as filed with the SEC on March 13, 2006.

    (f) Not applicable.

    (g)(1) Master Custodian Agreement dated September 27, 2013, between the Registrant and State Street Bank
and Trust Company is incorporated herein by reference to Exhibit (g)(1) of the Registrant�s Post-Effective
Amendment No. 346 filing, as filed with the SEC on March 31, 2014.

        (2) Form of Appendix A, as last revised April 2014, to the Master Custodian Agreement dated September
27, 2013 between the Registrant and State Street Bank and Trust Company is incorporated herein by
reference to Exhibit (g)(2) of the Registrant�s Post-Effective Amendment No. 372 filing, as filed with the
SEC on July 29, 2014.

        (3) Revised Appendix A, reflecting the addition of the WisdomTree Japan Hedged Dividend Growth Fund,
WisdomTree Japan Dividend Growth Fund, and WisdomTree Emerging Markets ex-State-Owned
Enterprises Fund to the Master Custodian Agreement dated September 27, 2013, between the Registrant
and State Street Bank and Trust Company, to be filed by amendment.

    (h)(1) Administration Agreement dated September 27, 2013, between the Registrant and State Street Bank and
Trust Company is incorporated herein by reference to Exhibit (h)(1) of the Registrant�s Post-Effective
Amendment No. 346 filing, as filed with the SEC on March 31, 2014.

        (2) Form of Schedule A, as last revised April 2014, to the Administration Agreement dated September 27,
2013 between the Registrant and State Street Bank and Trust Company is incorporated herein by
reference to Exhibit (h)(2) of the Registrant�s Post-Effective Amendment No. 372 filing, as filed with the
SEC on July 29, 2014.

        (3) Revised Schedule A, reflecting the addition of the WisdomTree Japan Hedged Dividend Growth Fund,
WisdomTree Japan Dividend Growth Fund, and WisdomTree Emerging Markets ex-State-Owned
Enterprises Fund to the Administration Agreement dated September 27, 2013, between the Registrant
and State Street Bank and Trust Company, to be filed by amendment.
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        (4) Transfer Agency and Service Agreement dated September 27, 2013, between the Registrant and State
Street Bank and Trust Company is incorporated herein by reference to Exhibit (h)(5) of the Registrant�s
Post-Effective Amendment No. 346 filing, as filed with the SEC on March 31, 2014.

        (5) Form of Schedule A, as last revised April 2014, to the Transfer Agency and Service Agreement dated
September 27, 2013 between the Registrant and State Street Bank and Trust Company is incorporated
herein by reference to Exhibit (h)(5) of the Registrant�s Post-Effective Amendment No. 372 filing, as
filed with the SEC on July 29, 2014.

        (6) Revised Appendix A, reflecting the addition of the WisdomTree Japan Hedged Dividend Growth Fund,
WisdomTree Japan Dividend Growth Fund, and WisdomTree Emerging Markets ex-State-Owned
Enterprises Fund to the Transfer Agency and Service Agreement dated September 27, 2013, between the
Registrant and State Street Bank and Trust Company, to be filed by amendment.

        (7) License Agreement dated March 21, 2006 between the Registrant and WisdomTree Investments, Inc. is
incorporated herein by reference to Exhibit (h)(3) of the Registrant�s Post-Effective Amendment No. 2
filing, as filed with the SEC on September 29, 2006.

        (8) Exhibit A, as last revised April 28, 2014, to the License Agreement dated March 21, 2006 between the
Registrant and WisdomTree Investments, Inc. is incorporated herein by reference to Exhibit (h)(6) of the
Registrant�s Post-Effective Amendment No. 361 filing, as filed with the SEC on April 30, 2014.

        (9) Revised Exhibit A, reflecting the addition of the WisdomTree Japan Hedged Dividend Growth Fund,
WisdomTree Japan Dividend Growth Fund and WisdomTree Emerging Markets ex-State-Owned
Enterprises Fund, to the License Agreement dated March 21, 2006 between the Registrant and
WisdomTree Investments, Inc., to be filed by amendment.

        (10) Form of Schedule B, as last revised April 2014, to the Securities Lending Authorization Agreement
dated September 27, 2013, between the Registrant and State Street Bank and Trust Company is
incorporated herein by reference to Exhibit (h)(10) of the Registrant�s Post-Effective Amendment No.
372 filing, as filed with the SEC on July 29, 2014.

        (11) Securities Lending Authorization Agreement dated September 27, 2013, between the Registrant and
State Street Bank and Trust Company is incorporated herein by reference to Exhibit (h)(8) of the
Registrant�s Post-Effective Amendment No. 346 filing, as filed with the SEC on March 31, 2014.

        (12) Chief Compliance Officer Services Agreement dated October 1, 2009 between the Registrant and
WisdomTree Asset Management, Inc. is incorporated herein by reference to Exhibit (h)(10) of the
Registrant�s Post-Effective Amendment No. 27 filing, as filed with the SEC on October 15, 2009.

        (13) Exhibit C, as last revised April 28, 2014, to the Chief Compliance Officer Services Agreement dated
October 1, 2009 between the Registrant and WisdomTree Asset Management, Inc. is incorporated herein
by reference to Exhibit (h)(10) of the Registrant�s Post-Effective Amendment No. 361 filing, as filed
with the SEC on April 30, 2014.

        (14) Revised Exhibit C, reflecting the addition of WisdomTree Japan Hedged Dividend Growth Fund,
WisdomTree Japan Dividend Growth Fund and WisdomTree Emerging Markets ex-State-Owned
Enterprises Fund, to the Chief Compliance Officer Services Agreement dated October 1, 2009 between
the Registrant and WisdomTree Asset Management, Inc., to be filed by amendment.
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        (15) Fund Services Agreement dated June 15, 2009 between the Registrant and WisdomTree Asset
Management, Inc. is incorporated herein by reference to Exhibit (h)(11) of the Registrant�s Post-Effective
Amendment No. 131 filing, as filed with the SEC on September 10, 2012.

        (16) WisdomTree Rules-Based Earnings-Weighted Methodology, dated June 2014, is incorporated herein by
reference to Exhibit (h)(16) of the Registrant�s Post-Effective Amendment No. 372 filing, as filed with
the SEC on July 29, 2014.

        (17) WisdomTree Rules-Based Methodology (Domestic and International Dividend Indexes), dated June
2014, is incorporated herein by reference to Exhibit (h)(17) of the Registrant�s Post-Effective
Amendment No. 372 filing, as filed with the SEC on July 29, 2014.

        (18) WisdomTree Rules-Based Methodology (Hedged Equity Indexes), dated June 2014, is incorporated
herein by reference to Exhibit (h)(18) of the Registrant�s Post-Effective Amendment No. 372 filing, as
filed with the SEC on July 29, 2014.

        (19) WisdomTree Rules-Based Methodology (Global and Global ex-US Dividend Indexes), dated June 2014,
is incorporated herein by reference to Exhibit (h)(19) of the Registrant�s Post-Effective Amendment No.
372 filing, as filed with the SEC on July 29, 2014.

        (20) WisdomTree Rules-Based Methodology (Emerging Market Earnings Indexes), dated June 2014, is
incorporated herein by reference to Exhibit (h)(20) of the Registrant�s Post-Effective Amendment No.
372 filing, as filed with the SEC on July 29, 2014.

        (21) WisdomTree Rules-Based Methodology (Emerging Market Dividend Indexes), dated June 2014, is
incorporated herein by reference to Exhibit (h)(21) of the Registrant�s Post-Effective Amendment No.
372 filing, as filed with the SEC on July 29, 2014.

        (22) WisdomTree Rules-Based Methodology (Global ex-US Dividend Growth Index), dated June 2014, is
incorporated herein by reference to Exhibit (h)(22) of the Registrant�s Post-Effective Amendment No.
372 filing, as filed with the SEC on July 29, 2014.

        (23) WisdomTree Rules-Based Earnings-Weighted Value Index Methodology, dated June 2014, is
incorporated herein by reference to Exhibit (h)(23) of the Registrant�s Post-Effective Amendment No.
372 filing, as filed with the SEC on July 29, 2014.

        (24) WisdomTree Rules-Based Methodology (Middle East Dividend Index), dated June 2014, is incorporated
herein by reference to Exhibit (h)(24) of the Registrant�s Post-Effective Amendment No. 372 filing, as
filed with the SEC on July 29, 2014.

        (25) WisdomTree Rules-Based Methodology (Emerging Market Consumer Growth Index), dated June 2014,
is incorporated herein by reference to Exhibit (h)(25) of the Registrant�s Post-Effective Amendment No.
372 filing, as filed with the SEC on July 29, 2014.

        (26) WisdomTree Index Methodology (WisdomTree Japan Interest Rate Strategy Index), dated December
2013, is hereby incorporated by reference to Exhibit (h)(31) of the Registrant�s Post-Effective
Amendment No. 272 filing, as filed with the SEC on December 16, 2013.

        (27) WisdomTree Rules-Based Methodology (WisdomTree China Dividend ex-Financials Index), dated June
2014, is incorporated herein by reference to Exhibit (h)(27) of the Registrant�s Post-Effective
Amendment No. 372 filing, as filed with the SEC on July 29, 2014.
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        (28) WisdomTree Index Methodology (WisdomTree Japan Hedged Sector Index Funds), dated June 2014, is
incorporated herein by reference to Exhibit (h)(28) of the Registrant�s Post-Effective Amendment No.
372 filing, as filed with the SEC on July 29, 2014.

        (29) WisdomTree Index Methodology (WisdomTree Emerging Markets ex-State-Owned Enterprises Fund),
is incorporated herein by reference to Exhibit (h)(29) of the Registrant�s Post-Effective Amendment No.
376 filing, as filed with the SEC on September 25, 2014.

        (30) WisdomTree Index Methodology (WisdomTree Japan Hedged Index Funds), to be filed by amendment.

        (31) WisdomTree Index Methodology (WisdomTree Japan Hedged Dividend Growth Fund), to be filed by
amendment.

        (32) WisdomTree Index Methodology (WisdomTree Japan Dividend Growth Fund), to be filed by
amendment.

    (i)(1) Opinion of counsel, Bingham McCutchen LLP, relating to the WisdomTree Currency Income Funds,
WisdomTree Fixed Income Funds and WisdomTree Alternative Funds is incorporated herein by
reference to Exhibit (i)(1) of the Registrant�s Post-Effective Amendment No. 283 filing, as filed with the
SEC on December 23, 2013.

        (2) Opinion of counsel, Bingham McCutchen LLP, relating to the WisdomTree International Equity ETFs
and WisdomTree U.S. Equity ETFs, is incorporated herein by reference to Exhibit (i)(2) of the
Registrant�s Post-Effective Amendment No. 198 filing, as filed with the SEC on July 29, 2013.

        (3) Opinion of counsel, Bingham McCutchen LLP, relating to the WisdomTree Emerging Markets
Consumer Growth Fund, is incorporated herein by reference to Exhibit (i)(3) of the Registrant�s
Post-Effective Amendment No. 221 filing, as filed with the SEC on September 19, 2013.

        (4) Opinion of counsel, Bingham McCutchen LLP, relating to the WisdomTree Germany Hedged Equity
Fund, is incorporated herein by reference to Exhibit (i)(4) of the Registrant�s Post-Effective Amendment
No. 234 filing, as filed with the SEC on October 3, 2013.

        (5) Opinion of counsel, Bingham McCutchen LLP, relating to the WisdomTree Korea Hedged Equity Fund,
is incorporated herein by reference to Exhibit (i)(5) of the Registrant�s Post-Effective Amendment No.
243 filing, as filed with the SEC on October 25, 2013.

        (6) Opinion of counsel, Bingham McCutchen LLP, relating to the WisdomTree Bloomberg U.S. Dollar
Bullish Fund, is incorporated herein by reference to Exhibit (i)(6) of the Registrant�s Post-Effective
Amendment No. 271 filing, as filed with the SEC on December 13, 2013.

        (7) Opinion of counsel, Bingham McCutchen LLP, relating to the WisdomTree BofA Merrill Lynch High
Yield Bond Zero Duration Fund (formerly the WisdomTree Short-Term High Yield Corporate Bond
Zero Duration Fund) is incorporated herein by reference to Exhibit (i)(7) of the Registrant�s
Post-Effective Amendment No. 272 filing, as filed with the SEC on December 16, 2013.

        (8) Opinion of counsel, Bingham McCutchen LLP, relating to the WisdomTree BofA Merrill Lynch High
Yield Bond Negative Duration Fund (formerly the WisdomTree Short-Term High Yield Corporate Bond
Negative Duration Fund) is incorporated herein by reference to Exhibit (i)(8) of the Registrant�s
Post-Effective Amendment No. 273 filing, as filed with the SEC on December 16, 2013.
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        (9) Opinion of counsel, Bingham McCutchen LLP, relating to the WisdomTree Barclays U.S. Aggregate
Bond Zero Duration Fund (formerly the WisdomTree Government/Corporate Bond Zero Duration Fund)
is incorporated herein by reference to Exhibit (i)(9) of the Registrant�s Post-Effective Amendment No.
274 filing, as filed with the SEC on December 16, 2013.

        (10) Opinion of counsel, Bingham McCutchen LLP, relating to the WisdomTree Barclays U.S. Aggregate
Bond Negative Duration Fund (formerly the WisdomTree Government/Corporate Bond Negative
Duration Fund) is incorporated herein by reference to Exhibit (i)(10) of the Registrant�s Post-Effective
Amendment No. 275 filing, as filed with the SEC on December 16, 2013.

        (11) Opinion of counsel, Bingham McCutchen LLP, relating to the WisdomTree Japan Interest Rate Strategy
Fund, is incorporated herein by reference to Exhibit (i)(7) of the Registrant�s Post-Effective Amendment
No. 266 filing, as filed with the SEC on December 12, 2013.

        (12) Opinion of counsel, Bingham McCutchen LLP, relating to the WisdomTree Japan Hedged Real Estate
Fund, is incorporated herein by reference to Exhibit (i)(12) of the Registrant�s Post-Effective
Amendment No. 304 filing, as filed with the SEC on January 22, 2014.

        (13) Opinion of counsel, Bingham McCutchen LLP, relating to the WisdomTree Japan Hedged Financials
Fund, is incorporated herein by reference to Exhibit (i)(13) of the Registrant�s Post-Effective
Amendment No. 305 filing, as filed with the SEC on January 22, 2014.

        (14) Opinion of counsel, Bingham McCutchen LLP, relating to the WisdomTree Japan Hedged Tech, Media
and Telecom Fund, is incorporated herein by reference to Exhibit (i)(14) of the Registrant�s
Post-Effective Amendment No. 306 filing, as filed with the SEC on January 22, 2014.

        (15) Opinion of counsel, Bingham McCutchen LLP, relating to the WisdomTree Japan Hedged Capital
Goods Fund, is incorporated herein by reference to Exhibit (i)(15) of the Registrant�s Post-Effective
Amendment No. 307 filing, as filed with the SEC on January 22, 2014.

        (16) Opinion of counsel, Bingham McCutchen LLP, relating to the WisdomTree Japan Hedged Health Care
Fund, is incorporated herein by reference to Exhibit (i)(16) of the Registrant�s Post-Effective
Amendment No. 308 filing, as filed with the SEC on January 22, 2014.

        (17) Opinion of counsel, Bingham McCutchen LLP, relating to the WisdomTree Bloomberg Floating Rate
Treasury Fund, is incorporated herein by reference to Exhibit (i)(17) of the Registrant�s Post-Effective
Amendment No. 310 filing, as filed with the SEC on January 28, 2014.

        (18) Opinion of counsel, Bingham McCutchen LLP, relating to the WisdomTree Europe Dividend Growth
Fund, is incorporated herein by reference to Exhibit (i)(18) of the Registrant�s Post-Effective
Amendment No. 361 filing, as filed with the SEC on April 30, 2014.

        (19) Opinion of counsel, Bingham McCutchen LLP, relating to the WisdomTree International Hedged
Dividend Growth Fund, is incorporated herein by reference to Exhibit (i)(18) of the Registrant�s
Post-Effective Amendment No. 362 filing, as filed with the SEC on April 30, 2014.
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        (20) Opinion of counsel, Bingham McCutchen LLP, relating to the WisdomTree Emerging Markets
ex-State-Owned Enterprises Fund, is incorporated herein by reference to Exhibit (i)(20) of the
Registrant�s Post-Effective Amendment No. 376 filing, as filed with the SEC on September 25, 2014.

        (21) Opinion of counsel, Bingham McCutchen LLP, relating to the WisdomTree Japan Hedged Dividend
Growth Fund, to be filed by amendment.

        (22) Opinion of counsel, Bingham McCutchen LLP, relating to the WisdomTree Japan Dividend Growth
Fund, to be filed by amendment.

    (j) Not applicable.

    (k) Not applicable.

    (l) Form of Letter of Representations between the Registrant and The Depository Trust Company is
incorporated herein by reference to Exhibit (l) of the Registrant�s Pre-Effective Amendment No. 2 filing,
as filed with the SEC on June 9, 2006.

    (m) Not applicable.

    (n) Not applicable.

    (o) Not applicable.

    (p)(1) Code of Ethics of the Registrant is incorporated herein by reference to Exhibit (p)(1) of the Registrant�s
Post-Effective Amendment No. 27 filing, as filed with the SEC on October 15, 2009.

        (2) Code of Ethics of WisdomTree Asset Management, Inc. is incorporated herein by reference to Exhibit
(p)(2) of the Registrant�s Post-Effective Amendment No. 124 filing, as filed with the SEC on July 27,
2012.

        (3) Code of Ethics of BNY Mellon is incorporated herein by reference to Exhibit (p)(3) of the Registrant�s
Post-Effective Amendment No. 124 filing, as filed with the SEC on July 27, 2012.

        (4) Code of Ethics of ALPS Distributors, Inc. is incorporated herein by reference to Exhibit (p)(4) of the
Registrant�s Post-Effective Amendment No. 124 filing, as filed with the SEC on July 27, 2012.

        (5) Code of Ethics of Western Asset Management Company is incorporated herein by reference to Exhibit
(p)(5) of the Registrant�s Post-Effective Amendment No. 97 filing, as filed with the SEC on February 9,
2012.

        (6) Code of Ethics of [SUB-ADVISER], sub-adviser to the WisdomTree Japan Hedged Dividend Growth
Fund, to be filed by amendment.

        (7) Code of Ethics of [SUB-ADVISER], sub-adviser to the WisdomTree Japan Dividend Growth Fund, to
be filed by amendment.

    (q)(1) Powers of Attorney for David Castano, Joel Goldberg, Toni Massaro, Jonathan Steinberg and Victor
Ugolyn are incorporated herein by reference to Exhibit (q) of the Registrant�s Post-Effective Amendment
No. 222 filing, as filed with the SEC on September 24, 2013.
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        (2) Powers of Attorney for David Chrencik and Melinda Raso Kirstein are incorporated herein by reference
to Exhibit (q)(1) of the Registrant�s Post-Effective Amendment No. 346 filing, as filed with the SEC on
March 31, 2014.

        (3) Secretary�s Certificate related to certain signatory authority is incorporated herein by reference to Exhibit
(r) of the Registrant�s Post-Effective Amendment No. 222 filing, as filed with the SEC on September 24,
2013.

Item 29. Persons Controlled by or Under Common Control with the Registrant

Not applicable.

Item 30. Indemnification

Reference is made to Article IX of the Registrant�s Trust Instrument included as Exhibit (a)(1) to this Registration
Statement with respect to the indemnification of the Registrant�s trustees and officers, which is set forth below:

Section 1. Limitation of Liability.

All Persons contracting with or having any claim against the Trust or a particular Series shall look only to the assets of
the Trust or Assets belonging to such Series, respectively, for payment under such contract or claim; and neither the
Trustees nor any of the Trust�s officers, employees, or agents, whether past, present, or future, shall be personally
liable therefor. Every written instrument or obligation on behalf of the Trust or any Series shall contain a statement to
the foregoing effect, but the absence of such statement shall not operate to make any Trustee or officer of the Trust
liable thereunder. Provided they have exercised reasonable care and have acted under the reasonable belief that their
actions are in the best interest of the Trust, the Trustees and officers of the Trust shall not be responsible or liable for
any act or omission or for neglect or wrongdoing of them or any officer, agent, employee, Investment Adviser, or
independent contractor of the Trust, but nothing contained in this Trust Instrument or in the Delaware Act shall protect
any Trustee or officer of the Trust against liability to the Trust or to Shareholders to which he would otherwise be
subject by reason of willful misfeasance, bad faith, gross negligence, or reckless disregard of the duties involved in the
conduct of his office.

Section 2. Indemnification.

(a) Subject to the exceptions and limitations contained in subsection (b) below:

(i) every Person who is, or has been, a Trustee or an officer, employee, or agent of the Trust (�Covered Person�) shall be
indemnified by the Trust or the appropriate Series (out of Assets belonging to that Series) to the fullest extent
permitted by law against liability and against all expenses reasonably incurred or paid by him in connection with any
claim, action, suit, or proceeding in which he becomes involved as a party or otherwise by virtue of his being or
having been a Covered Person and against amounts paid or incurred by him in the settlement thereof; provided that the
transfer agent of the Trust or any Series shall not be considered an agent for these purposes unless expressly deemed
to be such by the Trustees in a resolution referring to this Article.

(ii) as used herein, the words �claim,� �action,� �suit,� or �proceeding� shall apply to all claims, actions, suits, or proceedings
(civil, criminal, or other, including appeals), actual or threatened, and the words �liability� and �expenses� shall include
attorney�s fees, costs, judgments, amounts paid in settlement, fines, penalties, and other liabilities.
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(b) No indemnification shall be provided hereunder to a Covered Person:

(i) who has been adjudicated by a court or body before which the proceeding was brought:

(A) to be liable to the Trust or its Shareholders by reason of willful misfeasance, bad faith, gross negligence, or
reckless disregard of the duties involved in the conduct of his office or

(B) not to have acted in good faith in the reasonable belief that his action was in the best interest of the Trust; or

(ii) in the event of a settlement, unless there has been a determination that such Covered Person did not engage in
willful misfeasance, bad faith, gross negligence, or reckless disregard of the duties involved in the conduct of his
office (A) by the court or other body approving the settlement, (B) by at least a majority of those Trustees who are
neither Interested Persons of the Trust nor are parties to the matter based on a review of readily available facts (as
opposed to a full trial-type inquiry), or (C) by written opinion of independent legal counsel based on a review of
readily available facts (as opposed to a full trial-type inquiry).

(c) The rights of indemnification herein provided may be insured against by policies maintained by the Trust, shall be
severable, shall not be exclusive of or affect any other rights to which any Covered Person may now or hereafter be
entitled, and shall inure to the benefit of the heirs, executors, and administrators of a Covered Person.

(d) To the maximum extent permitted by applicable law, expenses in connection with the preparation and presentation
of a defense to any claim, action, suit, or proceeding of the character described in subsection (a) of this Section shall
be paid by the Trust or applicable Series from time to time prior to final disposition thereof on receipt of an
undertaking by or on behalf of such Covered Person that such amount will be paid over by him to the Trust or
applicable Series if it is ultimately determined that he is not entitled to indemnification under this Section, provided
that either (i) such Covered Person has provided appropriate security for such undertaking, (ii) the Trust is insured
against losses arising out of any such advance payments, or (iii) either a majority of the Trustees who are neither
Interested Persons of the Trust nor parties to the matter, or independent legal counsel in a written opinion, has
determined, based on a review of readily available facts (as opposed to a full trial-type inquiry) that there is reason to
believe that such Covered Person will not be disqualified from indemnification under this Section.

(e) Any repeal or modification of this Article IX by the Shareholders, or adoption or modification of any other
provision of this Trust Instrument or the By-laws inconsistent with this Article, shall be prospective only, to the extent
that such repeal, modification, or adoption would, if applied retrospectively, adversely affect any limitation on the
liability of any Covered Person or indemnification available to any Covered Person with respect to any act or
omission that occurred prior to such repeal, modification, or adoption.

Reference is made to Article VI of the Registrant�s By-Laws included as Exhibit (b) to this Registration Statement with
respect to the indemnification of the Registrant�s trustees and officers, which is set forth below:

Section 6.2. Limitation of Liability.

The Declaration refers to the Trustees as Trustees, but not as individuals or personally; and no Trustee, officer,
employee or agent of the Trust shall be held to any personal liability, nor shall resort be had to their private property
for the satisfaction of any obligation or claim or otherwise in connection with the affairs of the Trust; provided, that
nothing contained in the Declaration or the By-Laws shall protect any Trustee or officer of the Trust from any liability
to the Trust or its Shareholders to which he would otherwise be subject by reason of willful misfeasance, bad faith,
gross negligence or reckless disregard of the duties involved in the conduct of his office.
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Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended, may be provided to
trustees, officers and controlling persons of the Trust, pursuant to the foregoing provisions or otherwise, the Trust has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Securities Act of 1933, as amended, and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the Trust of expenses incurred or paid by
a trustee, officer or controlling person of the Trust in connection with the successful defense of any action, suit or
proceeding or payment pursuant to any insurance policy) is asserted against the Trust by such trustee, officer or
controlling person in connection with the securities being registered, the Trust will, unless in the opinion of its counsel
the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by it is against public policy as expressed in the Act and will be governed by the final
adjudication of such issue.

Item 31. Business and Other Connections of the Investment Adviser

WisdomTree Asset Management, Inc. (�WTAM�), 245 Park Avenue, 35th Floor, New York, NY 10167, a
wholly-owned subsidiary of WisdomTree Investments, Inc., is a registered investment adviser and serves as
investment adviser for each series of the Trust. The description of WTAM under the caption of
�Management-Investment Adviser� in the Prospectus and under the caption �Management of the Trust� in the Statement
of Additional Information constituting Parts A and B, respectively, of this Registration Statement are incorporated
herein by reference.

Each of the directors and officers of WTAM will also generally have substantial responsibilities (as noted below) as
directors and/or officers of WisdomTree Investments, Inc., 245 Park Avenue, 35th Floor, New York, NY 10167. To
the knowledge of the Registrant, except as set forth below or otherwise disclosed in the Prospectus or Statement of
Additional Information as noted above, none of the directors or executive officers of WTAM is or has been at any
time during the past two fiscal years engaged in any other business, profession, vocation or employment of a
substantial nature.

Name Position with WTAM

Principal Business(es)

During Last Two Fiscal Years

Jonathan Steinberg Chief Executive Officer,
President, and Director

Dual officer/director of WisdomTree Investments, Inc.

Bruce Lavine Director and Vice Chairman Dual officer/director of WisdomTree Investments, Inc.

Peter Ziemba Chief Legal Officer and EVP
of Business and Legal
Affairs

Dual officer of WisdomTree Investments, Inc.

Amit Muni Chief Financial Officer and
EVP of Finance

Dual officer of WisdomTree Investments, Inc.

Luciano Siracusano Chief Investment Strategist
and EVP of Sales

Dual officer of WisdomTree Investments, Inc.

Gregory Barton Chief Operating Officer and
EVP of Operations

Dual officer of WisdomTree Investments, Inc.
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Terry Feld Chief Compliance Officer None

Ryan Louvar General Counsel None
WTAM, with the approval of the Trust�s Board of Trustees, selects the sub-adviser for each of the Trust�s series, as
applicable. Western Asset Management Company (�Western Asset Management�), Western
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Asset Management Company Limited (�Western Asset London�), Western Asset Management Company Pte. Ltd. in
Singapore (�Western Asset Singapore�) and Western Asset Management Company Pte. Ltd. (Japan) (�Western Asset
Japan�) serve as sub-advisers for the Trust�s WisdomTree Emerging Markets Corporate Bond Fund, WisdomTree
Strategic Corporate Bond Fund, WisdomTree Brazil Real Strategy Fund, WisdomTree Global Real Return Fund, and
WisdomTree Japan Interest Rate Strategy Fund. Mellon Capital Management Corporation serves as sub-adviser for
each other series of the Trust.

To the knowledge of the Registrant, except as set forth below, none of the directors or executive officers of the
sub-advisers is or has been at any time during the past two fiscal years engaged in any other business, profession,
vocation or employment of a substantial nature.

Mellon Capital Management Corporation

Name

Position Held with Mellon

Capital Management
Corporation

Principal Business(es)

During the Last Two Fiscal Years

William Fouse Board of Directors and
Chairman Emeritus

Dual officer of The Bank of New York

Thomas Hazuka Board of Directors None

David Kwan Managing Director, Head of
Fixed Income Management

Dual officer of The Bank of New York, employee of The
Dreyfus Corporation

Thomas Loeb Board of Directors and
Chairman Emeritus

Dual officer of The Bank of New York

Gabriella Parcella Board of Directors,
Chairman, and Chief
Executive Officer

Dual officer of The Bank of New York, employee of The
Dreyfus Corporation

Name

Position Held with Mellon

Capital Management
Corporation

Principal Business(es)

During the Last Two Fiscal Years

Linda Lillard Executive Vice President,
Chief Operating Officer

Dual officer of The Bank of New York

Warren Chiang Managing Director, Head of
Active Equity Strategies

Dual officer of The Bank of New York, employee of The
Dreyfus Corporation

Chris Appler Managing Director, Chief
Compliance Officer

Dual officer of The Bank of New York

Sinead Colton Managing Director, Global
Investment Strategist

None

William S. Cazalet None
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Managing Director, Global
Investment Strategist

Ronald P. Gala Managing Director, Senior
Portfolio Manager

Dual officer of The Bank of New York, employee of The
Dreyfus Corporation

Keiko Kai Managing Director, Head of
International Consumer,
Institutional and Sovereign
Wealth

Dual officer of The Bank of New York

Eric Goodbar Managing Director, Global
Investment Strategist

Dual officer of The Bank of New York
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Andrew Pellegrino Managing Director, Head of
Global Consultant Relations,
Product Development and
Product Management

Dual officer of The Bank of New York

Karen Wong Managing Director, Head of
Equity Portfolio
Management

Dual officer of The Bank of New York, employee of The
Dreyfus Corporation

Jeffrey Zhang Executive Vice President,
Chief Investment Officer,
Active Strategies and Board
of Directors.

Dual officer of The Bank of New York, employee of The
Dreyfus Corporation

David Manuel Director, Chief Financial
Officer

None
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Name

Position Held with Mellon

Capital Management
Corporation

Principal Business(es)

During the Last Two Fiscal Years

Rose Huening-Clark Managing Director, Head of
Global Client Experience and
Solutions Delivery

None

Mitchell Harris Board of Directors Alcentra Investments Limited � Director, President, Alcentra
NY, LLC � Manager (Board)

Alcentra US, Inc. � Director

Alternative Holdings I, LLC � Manager (Board), President

BNY Alcentra Group Holdings, Inc. � Director

BNY Mellon Asset Management Operations LLC � Executive
Chairman, Manager (Board)

BNY Mellon International Asset Management (Holdings)
Limited � Director

BNY Mellon International Asset Management (Holdings) No.
1 Limited � Director

BNY Mellon International Asset Management Group Limited �
Director

BNY Mellon Investment Management Holdings (Germany)
Limited � Director

BNY Mellon National Association � Senior Executive Vice
President

EACM Advisors LLC � Manager (Board) Insight Investment
Funds Management Limited � Director

Insight Investment Management (Global) Limited � Director

Insight Investment Management Limited � Director

MAM (MA) Holding Trust � President, Trustee

Newton Management Limited � Director/Chair
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Pareto Investment Management Limited � Director

Pareto New York LLC � Manager (Board)

Standish Mellon Asset Management Company LLC � Manager
(Board)

The Bank of New York Mellon � Senior Executive Vice
President

The Bank of New York Mellon Corporation � Senior Executive
Vice President

The Boston Company Asset Management, LLC � Manager
(Board)

The Dreyfus Corporation � Director

Walter Scott & Partners Limited � Director

Meriten Investment Management GmbH � Director

David Dirks Managing Director, Head of
North American Institutional

Dual officer of The Bank of New York

Alexander Huberts President, Board of Directors Dual officer of The Bank of New York

Vassilis Dagioglu Managing Director, Head of
Asset Allocation Portfolio
Management

Dual officer of The Bank of New York, employee of The
Dreyfus Corporation
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Name

Position Held with Mellon

Capital Management
Corporation

Principal Business(es)

During the Last Two Fiscal Years

Anjun Zhou Managing Director, Head of
Multi-Asset Research

None

Nicholas Fohl Managing Director, Chief
Administrative Officer, IT
Infrastructure and Office
Management

None

Richard Watson Executive Vice President,
Head of Global Distribution

Dual officer of The Bank of New York

Sheryl Linck Managing Director, Head of
North American Consumer
Solutions

Dual officer of The Bank of New York

Cynthia Fryer

Steer

Board of Directors None

Janine O�Neill Managing Director, Head of
Human Resources

None

Brett Thunstrom Managing Director, Head of
Global Trading

Dual officer of The Bank of New York

Thomas Durante Managing Director, Senior
Portfolio Manager

Dual officer of The Bank of New York, employee of The
Dreyfus Corporation

Western Asset Management

Name

Position Held with Western
Asset

Management

Principal Business(es)

During the Last Two Fiscal Years

James W.
Hirschmann III

Director, President and Chief
Executive Officer

None

Jeffery A. Nattans Director Executive Vice President, Legg Mason, Inc.

Director, Barrett Associates, Inc.

Director, Legg Mason Fund Asset Management, Inc.

Director, Legg Mason Investment Counsel & Trust Company,
N.A.
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Director, LMOBC, INC.

Director, LMREC

Director, LMREC II

Manager, Pelican Holdings I, LLC

Manager, Pelican Holdings II, LLC

Director, Permal Group Limited

Manager, Clearbridge Investments, LLC

Manager, Legg Mason Investment Counsel, LLC

Manager, Legg Mason Private Portfolio Group, LLC

Manager, Royce & Associates, LLC

Francis B. Bilson Director Senior Vice President, Legg Mason, Inc.

Director, Permal Group Limited

Manager, Royce & Associates, LLC
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Name

Position Held with Western
Asset

Management

Principal Business(es)

During the Last Two Fiscal Years
Bruce D. Alberts Chief Financial Officer None

Brett B. Canon Director of Risk
Management and Operations

None

Daniel E. Giddings Assistant Secretary None

James J. Flick Director of Global Client
Service and Marketing

None

Name

Position Held with Western
Asset

Management

Principal Business(es)

During the Last Two Fiscal Years
Gavin L. James Director of Portfolio

Operations
None

Charles A. Ruys de
Perez

Secretary, General Counsel
and Head of Legal and
Compliance

Director, Western Asset Holdings (Australia) Pty Ltd

Director, Western Asset Management Company Pty Ltd

Director, Western Asset Management Company Limited

Director, Western Asset Management Company Ltd

Director, Western Asset Management Company Pte Ltd
Western Asset London

Name
Position Held with Western

Asset London

Principal Business(es)

During the Last Two Fiscal Years
Michael B. Zelouf Director and Director of

London Operations
Director, Western Asset Management Company (UK)
Holdings Limited

Charles A. Ruys de
Perez

Director General Counsel and Head of Legal and Compliance, Western
Asset Management

Director, Western Asset Holdings (Australia) Pty Ltd

Director, Western Asset Management Company Pty Ltd

Director, Western Asset Management Company Ltd

Director, Western Asset Management Company Pte Ltd
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Officer, Western Asset Management Company

Thomas Merchant Director General Counsel � Legg Mason

Member, Legg Mason Political Action Committee

Kate Blackledge Secretary Officer, Western Asset Management Company (UK) Holdings
Limited
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Western Asset Singapore

Name
Position Held with Western

Asset Singapore

Principal Business(es)

During the Last Two Fiscal Years
Charles A. Ruys de
Perez

Director General Counsel and Head of Legal and Compliance, Western
Asset Management

Director, Western Asset Holdings (Australia) Pty Ltd

Director, Western Asset Management Company Pty Ltd

Director, Western Asset Management Company Limited

Director, Western Asset Management Company Ltd

Officer, Western Asset Management Company

Alvin Lee Lip Sin Director and Secretary None

Henry H. Hamrock Head of Singapore
Operations

None

Hui Kwoon Thor Finance Manager None
Western Asset Japan

Name Position Held with Western Asset Japan

Principal Business(es)

During the Last Two Fiscal Years
Takashi Komatsu Director, Head of Legal and Compliance

(Japan)
None

Naoya Orime Director, Head of Tokyo Operations Officer, Western Asset Management Company Ltd
(Japan)

Charles A. Ruys
de Perez

Director, General Counsel and Head of
Legal and Compliance

Director, Western Asset Holdings (Australia) Pty
Ltd (WAMCO Hldgs Australia)

Director, Western Asset Management Company
Pty Ltd (Australia)

Director, Western Asset Management Company
Limited (WAMCL)

Director, Western Asset Management Company
Pte Ltd (Singapore)
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Officer, Western Asset Management Company
(WAM)

Yasuaki Sudo Finance Manager None

Joseph P.
LaRocque

Director Managing Director � Legg Mason & Company

Director, Legg Mason Asset Management Hong
Kong Limited

Director, Legg Mason Asset Management
Australia Limited

Director, Legg Mason Asset Management
Singapore Pte. Limited

Director, Legg Mason Asset Canada Inc.

Director, Legg Mason International Equities (Hong
Kong) Limited

Director, Legg Mason Investments (Ireland)
Limited

Director, Legg Mason Investments (Luxembourg)
S.A.

Director, Legg Mason Towarzystwo Funduszy
Inwestycyjnych Spolka Akcyjna

Director, Legg Mason Canada Holdings Ltd.

Director, Brandywine Global Investment
Management (Europe) Limited

Director, Brandywine Global Investment
Management (Asia) Pte. Ltd.

Director Legg Mason Investment Counsel & Trust
Company, N.A.

Director, Batterymarch Financial Management,
Inc.

Director, Legg Mason Investment Funds Limited
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[Item 31 information for WisdomTree Japan Hedged Dividend Growth Fund and WisdomTree Japan Dividend
Growth Fund, to be filed by amendment].

Item 32. Principal Underwriters

(a) ALPS Distributors, Inc. acts as the distributor for the Registrant and the following investment companies:
13D Activist Fund, ALPS Series Trust, Arbitrage Funds, AQR Funds, Babson Capital Funds Trust, BBH
Trust, BLDRS Index Funds Trust, BPV Family of Funds, Broadview Funds Trust, Brown Management
Funds, Caldwell & Orkin Funds, Inc., Campbell Multi-Strategy Trust, Centaur Mutual Funds Trust, Century
Capital Management Trust, Columbia ETF Trust, CornerCap Group of Funds, Cortina Funds, Inc., CRM
Mutual Fund Trust, Cullen Funds, DBX ETF TRUST, db-X Exchange-Traded Funds Inc., Centre Funds,
EGA Emerging Global Shares Trust, EGA Frontier Diversified Core Fund, Financial Investors Trust,
Firsthand Funds, Griffin Institutional Access Real Estate Fund, Heartland Group, Inc., Henssler Funds, Inc.,
Holland Balanced Fund, IndexIQ Trust, Index IQ ETF Trust, James Advantage Funds, Laudus Trust, Laudus
Institutional Trust, Longleaf Partners Funds Trust, Mairs & Power Funds Trust, Oak Associates Funds, Pax
World Series Trust I, Pax World Funds Trust III, PowerShares QQQ 100 Trust Series 1, RiverNorth Funds,
Russell Exchange Traded Funds Trust, SPDR Dow Jones Industrial Average ETF Trust, SPDR S&P 500
ETF Trust, SPDR S&P MidCap 400 ETF Trust, Stadion Investment Trust, Stone Harbor Investment Funds,
Transparent Value Trust, Wakefield Alternative Series Trust, Wasatch Funds, WesMark Funds, Westcore
Trust, Whitebox Mutual Funds, Williams Capital Liquid Assets Fund, and Wilmington Funds.

(b) To the best of the Registrant�s knowledge, the directors and executive officers of ALPS Distributors, Inc., are
as follows:

Name* Position with Underwriter Positions with Fund
Edmund J. Burke Director None

Jeremy O. May President, Director None

Thomas A. Carter Executive Vice President, Director None

Bradley J. Swenson Senior Vice President, Chief Compliance Officer None

Robert J. Szydlowski Senior Vice President, Chief Technology Officer None

Eric Parsons Vice President, Controller and Assistant Treasurer None

Randall D. Young Secretary None

Gregg Wm. Givens Vice President, Treasurer and Assistant Secretary None

* The principal business address for each of the above directors and executive officers is 1290 Broadway, Suite 1100,
Denver, Colorado 80203.

(c) Not applicable.
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Item 33. Location of Accounts and Records

(a) The Registrant maintains accounts, books and other documents required by Section 31(a) of the Investment
Company Act of 1940 and the rules thereunder (collectively, �Records�) at its offices at 245 Park Avenue,
35th Floor, New York, NY 10167.

(b) WTAM maintains all Records relating to its services as investment adviser to the Registrant at 245 Park
Avenue, 35th Floor, New York, New York 10167.

(c) Mellon Capital Management Corporation maintains all Records relating to its services as sub-adviser at 50
Fremont Street, Suite 3900, San Francisco, California 94105.

(d) Western Asset Management Company maintains all Records relating to its services as sub-adviser at 385 E.
Colorado Boulevard, Pasadena, California 91101 and at local offices, as applicable, identified in Item 31.

(e) ALPS Distributors, Inc. maintains all Records relating to its services as Distributor of the Registrant at 1290
Broadway, Suite 1100, Denver, Colorado 80203.

(f) State Street Bank and Trust Company maintains all Records relating to its services as administrator, transfer
agent and custodian of the Registrant at 200 Clarendon Street, 16th Floor, Boston, Massachusetts 02116 and
1200 Crown Colony Drive, Quincy, Massachusetts 02189.

[Location of Accounts and Records for WisdomTree Japan Hedged Dividend Growth Fund and WisdomTree
Japan Dividend Growth Fund to be included by amendment].

Item 34. Management Services

Not applicable.

Item 35. Undertakings

Not applicable.

Edgar Filing: KESSLER DANIEL A - Form 4

Table of Contents 42



Table of Contents

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933 and the Investment Company Act of 1940, the Registrant
has duly caused this Post-Effective Amendment No. 378 to Registration Statement No. 333-132380 to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of New York, State of New York, on the 17th day of
October, 2014.

WISDOMTREE TRUST

(Registrant)

By: /s/ Jonathan Steinberg*
Jonathan Steinberg
President (Principal Executive Officer)

Pursuant to the requirements of the Securities Act of 1933, this Post-Effective Amendment No. 378 to the Registration
Statement has been signed below by the following persons in the capacity and on the dates indicated.

Signatures Title Date

/s/ Jonathan Steinberg* President (Principal Executive
Officer) and Trustee

October 17, 2014
Jonathan Steinberg

/s/ David Castano* Treasurer (Principal Financial and
Accounting Officer)

October 17, 2014
David Castano

/s/ David Chrencik*
Trustee October 17, 2014David Chrencik

/s/ Joel Goldberg*
Trustee October 17, 2014Joel Goldberg

/s/ Toni Massaro*
Trustee October 17, 2014Toni Massaro

/s/ Melinda Raso Kirstein*
Trustee October 17, 2014Melinda Raso Kirstein

/s/ Victor Ugolyn*
Trustee October 17, 2014Victor Ugolyn

*By: /s/ Ryan Louvar
Ryan Louvar
(Attorney-in-Fact)
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