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Explanatory Note

This Amendment No. 2 to Form 8-A is being filed by the registrant for the purpose of amending and supplementing the description of the registrant’s
securities contained in the Form 8-A filed by the registrant with the Securities and Exchange Commission (the “SEC”) on March 20, 2023, as amended by
Form 8-A/A filed by the registrant with the SEC on May 5, 2023.

Item 1. Description of Registrant’s Securities to be Registered.

On May 4, 2023, the Board of Directors of WisdomTree, Inc. (the “Company”) adopted Amendment No. 2 to Stockholder Rights Agreement (the
“Amendment”), effective as of May 10, 2023, to the Company’s existing stockholders rights plan, as set forth in the Stockholder Rights Agreement, dated
as of March 17, 2023, between the Company and Continental Stock Transfer & Trust Company, as Rights Agent, as amended by Amendment No. 1
thereto, dated as of May 4, 2023 (the “Rights Agreement”).

The purpose of the Amendment was to amend the definition of “Acquiring Person” to permit certain parties to the Sale, Purchase and Assignment
Deed, dated as of May 10, 2023, by and among the Company, WisdomTree International Holdings Ltd, Electra Target HoldCo Limited, ETFS Capital
Limited, World Gold Council, Gold Bullion Holdings (Jersey) Limited, Graham Tuckwell and Rodber Investments Limited (as may be amended from time
to time, the “SPA Agreement”) to take certain permitted actions described in the SPA Agreement without triggering the Rights Agreement, as amended.

The foregoing description of the material terms of the Amendment does not purport to be complete and is qualified in its entirety by reference to the
Rights Agreement and the Amendment, each of which is attached hereto as an exhibit and is incorporated herein by reference.

 
Item 2. Exhibits.
 
4.1

  

Stockholder Rights Agreement, dated as of March 17, 2023, between WisdomTree, Inc. and Continental Stock Transfer  & Trust Company, as
Rights Agent (incorporated by reference to Exhibit 4.1 of the Company’s Registration Statement on Form 8-A filed with the SEC on March 20,
2023).

4.2

  

Amendment No. 1 to Stockholder Rights Agreement, dated as of May  4, 2023, between WisdomTree, Inc. and Continental Stock Transfer  & Trust
Company, as Rights Agent (incorporated by reference to Exhibit 4.1 of the Company’s Current Report on Form 8-K filed with the SEC on May 5,
2023).

4.3

  

Amendment No. 2 to Stockholder Rights Agreement, dated as of May  10, 2023, between WisdomTree, Inc. and Continental Stock Transfer  &
Trust Company, as Rights Agent (incorporated by reference to Exhibit 4.2 of the Company’s Current Report on Form 8-K filed with the SEC on
May 10, 2023).

http://www.sec.gov/Archives/edgar/data/880631/000119312523074123/d469501dex41.htm
http://www.sec.gov/Archives/edgar/data/880631/000119312523137101/d380576dex41.htm
http://www.sec.gov/Archives/edgar/data/880631/000119312523140747/d503634dex42.htm


SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this registration statement to be
signed on its behalf by the undersigned, thereto duly authorized.
 

  WisdomTree, Inc.

May 10, 2023   By:  /s/ Marci Frankenthaler
   Marci Frankenthaler
   Chief Legal Officer and Secretary


