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Item 1.01. Entry into a Material Definitive Agreement.

On November 20, 2023, WisdomTree, Inc. (the “Company”) entered into a Stock Repurchase Agreement (the “Repurchase Agreement”) with Gold Bullion Holdings
(Jersey) Limited (the “Seller”), a subsidiary of the World Gold Council, pursuant to which the Company repurchased from the Seller 13,087 shares of Series C Non-Voting
Convertible Preferred Stock, par value $0.01 per share, of the Company (“Series C Preferred Stock”), which were convertible into 13,087,000 shares of common stock. The
repurchased shares of Series C Preferred Stock were originally issued to the Seller on May 10, 2023, in connection with the Company’s entry into a Sale, Purchase and
Assignment Deed with the Seller and other parties to terminate the Company’s obligations relating to contractual gold payments.

As consideration for the transactions contemplated by the Repurchase Agreement (collectively, the “Stock Repurchase”), the Company agreed to pay the Seller aggregate
cash consideration of approximately $84.4 million (the “Aggregate Purchase Price”), such Aggregate Purchase Price to be paid in four installments. The Company paid the
initial consideration to Seller on the closing date of the Stock Repurchase in the amount of $40 million (the “Initial Repurchase Consideration”). The Company agreed to pay to
the Seller the Aggregate Purchase Price, minus the Initial Repurchase Consideration, in three equal, annual installments (each installment, a “Deferred Purchase Price Payment”)
on the first, second, and third anniversaries of the closing date of the Stock Repurchase. In the event that a Deferred Purchase Price Payment is not paid by the Company within
ten business days of such payment becoming due, the applicable Deferred Purchase Price Payment will bear interest at a rate of 10% through the date of actual payment of the
Deferred Purchase Price Payment (calculated daily on the basis of a year of 365 days and the actual number of days elapsed, compounding monthly).

The Repurchase Agreement contains customary representations and warranties. The Stock Repurchase closed on November 20, 2023, and the shares of Series C
Preferred Stock have been cancelled and retired. The Stock Repurchase was unanimously approved by the Board of Directors of the Company.

The foregoing summary of the Repurchase Agreement is qualified in its entirety by the full text of the Repurchase Agreement, a copy of which is filed herewith as



Exhibit 10.1 and incorporated herein by reference.

Item 1.02. Termination of a Material Definitive Agreement.

In connection with entry into the Repurchase Agreement, the Company and the Seller also entered into a Termination Agreement on November 20, 2023, which
terminated the Investor Rights Agreement by and between the Company and the Seller dated as of May 10, 2023 (the “Investor Rights Agreement”). The terminated Investor
Rights Agreement formerly provided the Seller with certain rights and obligations with respect to its shares of Series C Preferred Stock, including registration rights.

The foregoing summary of the Termination Agreement is qualified in its entirety by the full text of the Termination Agreement, a copy of which is filed herewith as
Exhibit 4.1 and incorporated herein by reference.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

In connection with entry into the Repurchase Agreement, on November 20, 2023, the Company filed a Certificate of Elimination to its Amended and Restated Certificate
of Incorporation, as amended (the “Charter”) with the Secretary of State of the State of Delaware, eliminating from the Charter all references to the Series C Preferred Stock set
forth in the Company’s Certificate of Designations with respect to its Series C Preferred Stock. No shares of Series C Preferred Stock were outstanding at the time the
Certification of Elimination was filed. The Certificate of Elimination became effective on November 20, 2023.

The foregoing summary of the Certificate of Elimination is qualified in its entirety by the full text of the Certificate of Elimination, a copy of which is filed herewith as
Exhibit 3.1 and incorporated herein by reference.

Item 7.01 Regulation FD Disclosure.

On November 20, 2023, the Company issued a press release announcing the Stock Repurchase, a copy of which is attached hereto as Exhibit 99.1 and incorporated
herein by reference in its entirety.

The information furnished pursuant to this Item 7.01, including Exhibit 99.1, shall not be deemed “filed” for purposes of Section 18 of the Exchange Act, or otherwise
subject to the liabilities under that Section and shall not be deemed incorporated by reference into any filing under the Securities Act.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

3.1 Certificate of Elimination of Series C Non-Voting Convertible Preferred Stock of WisdomTree, Inc.

4.1 Termination Agreement, dated as of November 20, 2023, by and between Gold Bullion Holdings (Jersey) Limited and WisdomTree, Inc.

10.1 Stock Repurchase Agreement, dated as of November 20, 2023, by and between WisdomTree, Inc. and Gold Bullion Holdings (Jersey) Limited

99.1 Press Release, dated November 20, 2023

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
 

   

 

 
SIGNATURES

 

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

 
 WisdomTree, Inc.
  
November 20, 2023 By: /s/ Marci Frankenthaler
  Marci Frankenthaler
  Chief Legal Officer and Secretary
 
 
 

 
 



 
Exhibit 3.1

CERTIFICATE OF ELIMINATION
OF

SERIES C NON-VOTING CONVERTIBLE PREFERRED STOCK
OF

WISDOMTREE, INC.
 

(Pursuant to Section 151(g)
of the General Corporation Law of the State of Delaware)

 
 

WisdomTree, Inc., a corporation organized and existing under the laws of the State of Delaware (the “Corporation”), hereby certifies as
follows:
 

FIRST: that the Certificate of Designations of Series C Non-Voting Convertible Preferred Stock of the Corporation establishing 13,087
shares of the Series C Non-Voting Convertible Preferred Stock of the Corporation was originally filed in the office of the Secretary of State of
the State of Delaware on May 10, 2023 (the “Certificate of Designations”).
 

SECOND: that no shares of said Series C Non-Voting Convertible Preferred Stock of the Corporation are outstanding and no shares
thereof will be issued subject to said Certificate of Designations.
 

THIRD: that the Board of Directors of the Corporation (the “Board”) on November 19, 2023 duly adopted the following resolutions
approving, authorizing and directing the elimination of the Series C Non-Voting Convertible Preferred Stock of the Corporation:
 

RESOLVED: That the Certificate of Elimination and the transactions contemplated thereby, be, and each of them hereby is, declared
advisable, authorized, approved and adopted.

 
RESOLVED: That pursuant to the authority conferred upon the Board by the provisions of the Charter and by Section 151(g) of the

DGCL, the Board hereby eliminates the shares of Series C Preferred Stock, none of which are currently outstanding and
none of which will be issued in the future, and that all matters set forth in the Certificate of Designations be eliminated
from the Charter.

 
RESOLVED: That the Authorized Officers be, and each of them acting singly hereby is, authorized, empowered and directed to execute

the Certificate of Elimination and to file such certificate with the Secretary of State of the State of Delaware pursuant to
Section 151(g) of the DGCL setting forth these resolutions in order to eliminate from the Charter all matters set forth in
the Certificate of Designations.

 
   

 

 
FOURTH: that in accordance with the provisions of Section 151(g) of the General Corporation Law of the State of Delaware, the

Amended and Restated Certificate of Incorporation of the Corporation, as amended, is hereby amended to eliminate all references to the Series
C Non-Voting Convertible Preferred Stock of the Corporation.
 
   

 

 
IN WITNESS WHEREOF, the Corporation has caused this Certificate of Elimination to be executed by its duly authorized officer on

this 20th day of November 2023.
 
 WISDOMTREE, INC.
   
   
   
 By: /s/ Marci Frankenthaler
  Name: Marci Frankenthaler
  Title:   Chief Legal Officer and Secretary
 
 
 

[Signature Page to Certificate of Elimination]

 



 
 



 
Exhibit 4.1

TERMINATION AGREEMENT

This Termination Agreement (this “Agreement”) is made and entered into as of November 20, 2023 by and between Gold Bullion Holdings (Jersey) Limited (“GBH”), a
company incorporated in Jersey with registered number 87321 and whose registered office is at 28 Esplanade, St. Helier, JE2 3QA, Jersey, and WisdomTree, Inc. (the
“Company”), a Delaware corporation with its principal place of business at 250 West 34th Street, 3rd Floor, New York, New York 10119, USA (each of the Company, and
GBH, a “Party” to this Agreement, and collectively, the “Parties”).
 

RECITALS
 

WHEREAS, GBH and the Company are parties to that certain Investor Rights Agreement, dated May 10, 2023 (the “IRA”);
 

WHEREAS, GBH and the Company have entered into that certain Stock Repurchase Agreement as of the date hereof (the “Stock Repurchase Agreement ”), whereby
the Parties seek to effectuate a repurchase of 13,087 shares of the Company’s Series C Non-Voting Convertible Preferred Stock, par value $0.01 per share, by the Company
from GBH; and
 

WHEREAS, in connection with the entry into the Stock Repurchase Agreement, the Parties wish to terminate the IRA effective upon the Repurchase Closing, as that
term is defined in the Stock Repurchase Agreement.
 

NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants and agreements contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound hereby, agree as follows:
 

1. Definitions. Capitalized terms used in this Agreement and not otherwise defined shall have the respective meanings assigned to them in the IRA.
 

2. Termination of IRA. The IRA is hereby terminated in its entirety as of the time of the Repurchase Closing, as such term is defined in the Stock Repurchase
Agreement (the “Termination Date”). As of the Termination Date, the IRA shall be null and void and of no further force or effect, with no further right, benefit, liability or
obligation of any party thereto and all other rights and obligations thereunder shall be forever terminated and discharged notwithstanding any other term to the contrary. As of
the Termination Date, this Agreement shall operate as a full and complete waiver of all of the obligations of the Parties under the IRA.
 

3. Representations and Warranties. Each Party hereby represents and warrants to the other Party that: (a) it has the full right, corporate power, and authority to enter
into this Agreement and to perform its obligations hereunder; (b) the execution and the delivery of this Agreement by such Party have been duly authorized by all necessary
corporate action on the part of such Party; and (c) this Agreement has been executed and delivered by such Party and (assuming due authorization, execution, and delivery by
the other Party hereto) constitutes the legal, valid, and binding obligation of such Party, enforceable against such Party in accordance with its terms, except as may be limited by
any applicable bankruptcy, insolvency, reorganization, moratorium, or similar laws and equitable principles related to or affecting creditors' rights generally or the effect of
general principles of equity.
 

4. Miscellaneous.

(a) Governing Law; Submission to Jurisdiction. This Agreement shall be construed and enforced in accordance with, and all questions concerning the construction,
validity, interpretation and performance of this Agreement shall be governed by, the internal laws of the State of Delaware, without giving effect to any choice of law or conflict
of law provision or rule (whether of the State of Delaware or any other jurisdictions) that would cause the application of the laws of any jurisdictions other than the State of
Delaware. Each of the Company and GBH hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in the city of New York, Borough of
Manhattan, for the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein, and hereby irrevocably
waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of any such court, that such suit, action or
proceeding is brought in an inconvenient forum or that the venue of such suit, action or proceeding is improper. Nothing contained herein shall be deemed to limit in any way
any right to serve process in any manner permitted by law. EACH OF THE COMPANY AND GBH HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO,
AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARISING OUT
OF THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.
 

 1  

 

 
(b) Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original but which together shall constitute one and the same

instrument. A signed copy of this Agreement delivered by email or other means of electronic transmission shall be deemed to have the same legal effect as delivery of an
original signed copy of this Agreement.

(c) Sections 5.7, 5.8, 5.11, 5.13 and 5.16 of the Stock Repurchase Agreement shall be deemed to be incorporated by reference in this Agreement mutatis mutandis, for
the term of this Agreement.

(Signature Page Follows)
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IN WITNESS WHEREOF, the Parties have executed and delivered this Agreement as of the date first above written.

 
 WISDOMTREE, INC.
   
   
 By:  /s/ Jonathan Steinberg
 Name:   Jonathan Steinberg
 Title:    Chief Executive Officer
  
 GOLD BULLION HOLDINGS (JERSEY) LIMITED
   
   
 By:   /s/ M G Cudlipp
 Name:   M G Cudlipp



 Title:    Director
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Exhibit 10.1

STOCK REPURCHASE AGREEMENT

THIS STOCK REPURCHASE AGREEMENT (this “Agreement”) is made as of the 20th day of November, 2023, by and between
WisdomTree, Inc., a Delaware corporation (the “ Company”), and Gold Bullion Holdings (Jersey) Limited, a subsidiary of the World Gold
Council and a company incorporated in Jersey with registered number 87321 and whose registered office is at 28 Esplanade, St. Helier, JE2
3QA, Jersey (“Seller”).

WHEREAS, on May 10, 2023, the Company, WisdomTree International Holdings Ltd, Electra Target HoldCo Limited, ETFS Capital
Limited, World Gold Council, Seller, Rodber Investments Limited and Graham Tuckwell entered into a Sale, Purchase and Assignment Deed
relating to the Gold Receivables which provided for the issuance by the Company to Seller of 13,087 shares of the Company’s Series C Non-
Voting Convertible Preferred Stock, par value $0.01 per share (the “Shares”).

WHEREAS, on May 10, 2023, Seller and the Company agreed upon certain rights and restrictions with respect to the Shares as set forth
in that certain Investor Rights Agreement (the “IRA”).

WHEREAS, the Company and Seller now seek to effectuate a repurchase of the Shares by the Company from Seller at the Aggregate
Purchase Price (as defined below).

WHEREAS, Seller may not Dispose of (as defined in the IRA) any Registrable Securities (as defined in the IRA) at any time except
pursuant to the IRA.

WHEREAS, the Company and Seller acknowledge and agree that this Agreement constitutes a Private Placement and Seller desires to
transfer and sell all 13,087 Shares to the Company for consideration, as set forth below.

NOW, THEREFORE, in consideration of the premises and mutual agreements hereinafter set forth, and for other valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1.         Purchase and Sale of the Shares.

1.1       Sale of the Shares. Subject to the terms and conditions of this Agreement, Seller shall sell to the Company at the
Repurchase Closing (as defined below) the Shares at an aggregate price of $84,411,150.00 (the “Aggregate Purchase Price”), and the
Company shall purchase the Shares from Seller at the Aggregate Purchase Price, such Aggregate Purchase Price to be paid in four
installments. The initial consideration payable to Seller at the Repurchase Closing in the total amount of $40,000,000.00 shall be referred to as
the “Initial Repurchase Consideration”. The Company shall pay the Aggregate Purchase Price, minus the Initial Repurchase Consideration, in
three equal, annual installments on each of the first, second, and third anniversary of the date of this Agreement in accordance with Section
3.10 hereof (the “Deferred Repurchase Consideration”); provided, that if any such anniversary is not a Business Day (defined below), payment
shall be made on the immediately following Business Day.
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1 . 2       Repurchase Closing. The purchase and sale of the Shares shall take place remotely via the exchange of

documents and signatures (or their electronic counterparts) on the date of this Agreement (which time and place are designated as the
“Repurchase Closing”). At the Repurchase Closing:

(a)       the Company and Seller shall instruct Continental Stock Transfer and Trust Company to
transfer the Shares in electronic form to the Company;

(b)       subject to the terms and conditions of this Agreement, the Company shall pay to Seller
the Initial Repurchase Consideration, less any applicable withholding, by wire transfer of immediately available funds in
accordance with the wire transfer instructions set forth on Exhibit A;

(c)       Seller shall deliver to the Company a duly executed copy of an applicable IRS Form W-
8;

( d )       Seller and the Company shall execute a Termination Agreement to terminate the IRA;
and

(e)       the Company shall deliver to Seller a certificate from the Company dated as of the date
of this Agreement, in form and substance consistent with the requirements of Treasury Regulations Section 1.897-2(h),
certifying that the Company is not, and was not at any time during the 5-year period ending on the date of this Agreement, a
U.S. real property holding corporation, within the meaning of section 897 of the Internal Revenue Code of 1986, as amended
(the “Code”). In addition, the Company shall send Seller by email a proof of mailing of such certificate to the Internal
Revenue Service as required under Treasury Regulations Section 1.897-2(h)(2), no later than 20 days after the Repurchase
Closing.



2.         Representations and Warranties of Seller. Seller hereby represents and warrants to the Company that:

2.1       Ownership of the Shares. Seller owns all right, title and interest (legal and beneficial) in and to all of the Shares
being sold by Seller pursuant to this Agreement free and clear of all liens, including, but not limited to, any lien, pledge, claim, security
interest, encumbrance, mortgage, assessment, charge, restriction or limitation of any kind, whether arising by agreement, operation of law or
otherwise. Seller has the full power and authority to sell, transfer, convey, assign and deliver the Shares to the Company, and upon delivery and
payment of the Initial Repurchase Consideration for such Shares at the Repurchase Closing and the obligation of the Company to pay the
Deferred Repurchase Consideration, the Company shall acquire valid and unencumbered title to such Shares to be delivered by Seller
hereunder.

2 . 2       Authorization. Seller has all requisite power and authority to execute and deliver this Agreement, to perform its
obligations hereunder, and to consummate the transactions contemplated by this Agreement.
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2 .3       Organization. Seller is duly organized, validly existing and in good standing under the laws of its jurisdiction of

formation.

2 . 4       Enforceability. This Agreement constitutes the valid and legally binding obligation of Seller, enforceable in
accordance with its terms, except (a) as limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and
other laws of general application affecting enforcement of creditors’ rights generally and (b) as limited by laws relating to the availability of
specific performance, injunctive relief, or other equitable remedies.

2 . 5       Governmental Consents. No consent, approval, order or authorization of, or registration, qualification,
designation, declaration or filing with, any foreign, federal, state or local governmental authority on the part of Seller is required in connection
with the consummation of the transactions contemplated by this Agreement.

2 . 6       Compliance with Other Instruments. The execution, delivery and performance of this Agreement, and the
consummation of the transactions contemplated hereby, will not result in a material violation of, or default under, or acceleration of any
obligation under, any instrument, judgment, order, writ, decree or contract to which Seller may be subject, or an event that results in the
creation of any lien, charge or encumbrance upon the Shares being sold by Seller. Seller will have received as of the Repurchase Closing all
consents or waivers necessary to transfer the Shares being sold by Seller to the Company and such transfer is not subject to any right of notice,
first refusal, preemptive, tag-along or drag-along right or other comparable obligations or restrictions.

2 . 7       Litigation. There is no action, suit, proceeding or investigation pending or, to Seller’s knowledge, currently
threatened, that questions the validity of this Agreement, or the right of Seller to enter into this Agreement or to consummate the transactions
contemplated hereby.

2 . 8       Receipt of Information; Sophisticated Seller; Non-Reliance on the Company. Seller is a sophisticated person
familiar with transactions similar to those contemplated by this Agreement. Seller has received all the information Seller considers necessary or
appropriate for making an informed decision whether to enter into this Agreement and perform the obligations set forth herein. Seller hereby
represents that it has had an opportunity to ask questions and receive answers from the Company regarding the business, properties, prospects
and financial condition of the Company. Seller is capable of evaluating the value of the Shares, and hereby confirms that Seller is only relying
on the information contained in this Agreement and no other information, whether delivered by the Company or any other person, in making
its decision to sell the Shares. Seller acknowledges that none of the Company, any affiliate of the Company or any agent or other representative
of the Company or any broker or any other person representing or purporting to represent the Company (a) is acting as a fiduciary or financial
or investment advisor to Seller, nor (b) has given Seller any investment advice, opinion or other information on whether the sale of the Shares
is prudent. Seller hereby acknowledges that, in full understanding of the foregoing, including the possibility that, at the present time or in the
future (including, without limitation, at the time any Deferred Repurchase Consideration is payable), the Shares could be worth substantially
more or less than the Aggregate Purchase Price, Seller has voluntarily entered into this Agreement and determined to sell the Shares hereunder.
Seller understands that the Company will rely on the accuracy and truth of the foregoing representations, and Seller hereby consents to such
reliance.
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2.9       (a) Tax Matters. Seller acknowledges that there may be adverse tax consequences to Seller in consummating the

sale of the Shares. Seller has either consulted with Seller’s own tax advisor regarding such tax consequences or has determined voluntarily not
to do so in full understanding of the foregoing. Seller is not relying on any statements, representations or any other tax advice of the Company
or any of its affiliates, agents, employees, representatives or advisors with respect to any such tax consequences. Further, Seller agrees that
Seller, and not the Company, shall be responsible for Seller’s own tax liability that may arise as a result of this Agreement or the transactions
contemplated by this Agreement, including all federal, state and local income, capital gain, payroll, employment, transfer and other taxes, and
any withholding taxes or related obligations (including interest and penalties) incurred with respect to payments made to Seller (collectively,
the “Tax Obligations”), and Seller acknowledges that none of the Company or any of its affiliates, agents, employees, representatives or other



advisors are providing any tax advice to Seller. Seller shall provide any tax forms, including IRS Form W-8, or any similar form or
information, as may be reasonably necessary to reduce or eliminate any tax withholding, and Seller hereby acknowledges that withholding may
apply with respect to the transactions contemplated by this Agreement if Seller fails to provide such necessary tax forms. In addition, Seller
agrees to indemnify and hold harmless the Company from and against any Tax Obligations arising, if any, as a result of the transactions
contemplated by this Agreement.

(b) The parties agree to treat the repurchase of the Shares as a distribution in full payment in exchange for the
Shares under Section 302(a) of the Code and the Company shall not withhold on any payments it makes to the Seller with respect to the
transactions contemplated by this Agreement.

3.         Representations and Warranties of the Company. The Company hereby represents and warrants to Seller that:

3 . 1       Authorization. The Company has all requisite power and authority to execute and deliver this Agreement, to
perform its obligations hereunder, and to consummate the transactions contemplated by this Agreement.

3 . 2       Organization. The Company is duly organized, validly existing and in good standing under the laws of its
jurisdiction of formation.

3.3       Enforceability. This Agreement constitutes the valid and legally binding obligation of the Company, enforceable
in accordance with its terms, except (a) as limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance
and other laws of general application affecting enforcement of creditors’ rights generally and (b) as limited by laws relating to the availability
of specific performance, injunctive relief, or other equitable remedies.

3 . 4       Governmental Consents. No consent, approval, order or authorization of, or registration, qualification,
designation, declaration or filing with, any foreign, federal, state or local governmental authority on the part of the Company is required in
connection with the consummation of the transactions contemplated by this Agreement.
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3 . 5       Compliance with Other Instruments. The execution, delivery and performance of this Agreement, and the

consummation of the transactions contemplated hereby, will not result in a material violation of, or default under, the certificate of
incorporation or bylaws of the Company or any instrument, judgment, order, writ, decree or material contract known to the Company to which
the assets of the Company are subject.

3 . 6       Litigation. There is no action, suit, proceeding or investigation pending or, to the Company’s knowledge,
currently threatened, that questions the validity of this Agreement, or the right of the Company to enter into this Agreement or to consummate
the transactions contemplated hereby.

3.7       Tax. The Company is solely tax resident in the United States and has no taxable permanent establishment, place
of business or other taxable presence in any other jurisdiction, including without limitation the United Kingdom and has not undertaken a
transaction or series of transactions to achieve a reduction in UK tax obligation. The purchase of the Shares is not tax deductible for the
Company in any jurisdiction for US tax purposes.

3 . 8       U.S. Real Property Holding Corporation. Neither the Company nor any of its subsidiaries is or has, in the five
year period ending on the date hereof, been a U.S. real property holding corporation within the meaning of section 897 of Code.

3.9       No Other Representations or Warranties. Except for the representations and warranties contained in this Section
3, neither the Company nor any other person on behalf of the Company, has made any other express or implied representation or warranty,
either written or oral, including, but not limited to, whether the Aggregate Purchase Price represents the fair market value of the Shares.

3.10       Deferred Repurchase Consideration.

( a )       On the twelve (12) month anniversary of the Repurchase Closing or in the event the
twelve (12) month anniversary of the Repurchase Closing is not a Business Day, the immediately following day that is not a
Saturday, Sunday or other day on which commercial banks in The City of New York are authorized or required by law to
remain closed (each a “Business Day”), the Company shall pay to Seller $14,803,716.67 U.S. Dollars (the “First Deferred
Purchase Price Payment”) by wire transfer of immediately available funds in accordance with the wire transfer instructions
set forth on Exhibit A, or such other account as notified to the Company by the Seller no less than five (5) Business Days
prior to such payment date.

( b )        On the twenty-four (24) month anniversary of the Repurchase Closing or the
immediately following Business Day in the event the twenty-four (24) month anniversary of the Repurchase Closing is not a
Business Day, the Company shall pay to Seller $14,803,716.67 U.S. Dollars (the “Second Deferred Purchase Price
Payment”) by wire transfer of immediately available funds in accordance with the wire transfer instructions set forth on
Exhibit A, or such other account as notified to the Company by the Seller no less than five (5) Business Days prior to such
payment date.
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(c)       On the thirty-six (36) month anniversary of the Repurchase Closing or the immediately

following Business Day in the event the thirty-six (36) month anniversary of the Repurchase Closing is not a Business Day,
the Company shall pay to Seller $14,803,716.66 U.S. Dollars (the “Third Deferred Purchase Price Payment” and together
with the First Deferred Purchase Price Payment and the Second Deferred Purchase Price Payment, each a “Deferred
Purchase Price Payment and, collectively the “Deferred Purchase Price Payments”) by wire transfer of immediately available
funds in accordance with the wire transfer instructions set forth on Exhibit A, or such other account as notified to the
Company by the Seller no less than five (5) Business Days prior to such payment date.

(d)       In the event that a Deferred Purchase Price Payment is not paid by the Company to the
Seller within ten (10) Business Days of such payment becoming due, the applicable Deferred Purchase Price Payment shall
bear interest payable to the Seller at a rate of 10% through the date of actual payment of the Deferred Purchase Price
Payment (calculated daily on the basis of a year of 365 days and the actual number of days elapsed, compounding monthly).
The accrual and payment of interest shall not be deemed to cure or waive any rights of Seller for non-payment of the
Deferred Purchase Price otherwise due.

4.         Release.

4 . 1       Seller Release Generally. Effective as of the Repurchase Closing, and in partial consideration of the
consummation of the transactions set forth herein, Seller (on behalf of itself and its donors, executors, administrators, equityholders, directors,
officers, members, managers, partners, agents, employees, attorneys, consultants, creditors, subsidiaries, affiliates, representatives and
professional advisors and their respective predecessors, successors and assigns) (collectively, including Seller, the “ Seller Releasors”), hereby
forever fully, irrevocably and unconditionally releases and discharges (i) the Company, its affiliates, subsidiaries (direct and indirect), directors,
officers, employees, agents, and representatives (collectively, the “Seller Released Parties” and, individually, a “Seller Released Party”) from
any and all actions, suits, claims, demands, debts, sums of money, accounts, reckonings, bonds, bills, covenants, contracts, controversies,
promises, judgments, liabilities or obligations of any kind whatsoever in law or equity and causes of action of every kind and nature, or
otherwise (including, claims for damages, costs, expenses, and attorneys’, brokers’ and accountants’ fees and expenses), arising out of or
relating to events, facts, conditions or circumstances existing or arising on or prior to the Repurchase Closing, in each case, to the extent related
to the Shares, which Seller Releasors can, shall or may have against the Seller Released Parties, whether known or unknown, suspected or
unsuspected, unanticipated as well as anticipated and that now exist (collectively, “Released Claims”). In executing this Agreement, Seller
acknowledges that it has been informed that the Company and/or its subsidiaries may from time to time, among other things, enter into
commercial agreements, release new product offerings, enter into agreements for additional financing, or enter into agreements for the sale of
the Company and/or its subsidiaries or all or a portion of the Company’s or its subsidiaries’ assets, which may result in or reflect an increase in
the market, equity and/or enterprise value of the Company, and that any and all Released Claims arising from or relating to such transactions or
such increases in equity value or enterprise value (without limitation) are encompassed within the scope of this release, and that the sole
exceptions to the scope of this release are those set forth in Section 4.3 below. The Seller Released Parties are intended third-party
beneficiaries of this Section 4 and shall have the right, power and authority to enforce the provisions hereof as though they were a party hereto.
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4 . 2       Company Release Generally. Effective as of the Repurchase Closing, and in partial consideration of the

consummation of the transactions set forth herein, Company (on behalf of itself and its donors, executors, administrators, equityholders,
directors, officers, members, managers, partners, agents, employees, attorneys, consultants, creditors, subsidiaries, affiliates, representatives
and professional advisors and their respective predecessors, successors and assigns) (collectively, including the Company, the “Company
Releasors”), hereby forever fully, irrevocably and unconditionally releases and discharges (i) the Seller, its affiliates, subsidiaries (direct and
indirect), directors, officers, employees, agents, and representatives (collectively, the “Company Released Parties” and, individually, a
“Company Released Party”) from any and all actions, suits, claims, demands, debts, sums of money, accounts, reckonings, bonds, bills,
covenants, contracts, controversies, promises, judgments, liabilities or obligations of any kind whatsoever in law or equity and causes of action
of every kind and nature, or otherwise (including, claims for damages, costs, expenses, and attorneys’, brokers’ and accountants’ fees and
expenses), arising out of or relating to events, facts, conditions or circumstances existing or arising on or prior to the Repurchase Closing, in
each case, to the extent related to the Shares, which Company Releasors can, shall or may have against the Company Released Parties, whether
known or unknown, suspected or unsuspected, unanticipated as well as anticipated and that now exist (collectively, “Released Claims”). The
Company Released Parties are intended third-party beneficiaries of this Section 4 and shall have the right, power and authority to enforce the
provisions hereof as though they were a party hereto.

4 . 3       Exceptions. Notwithstanding any provision of this Section 4.3 to the contrary, the provisions hereof shall not
release or otherwise diminish the obligations of the Company or Seller for claims arising under this Agreement.

5.         Miscellaneous.

5.1       Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties hereto and
their respective successors and permitted assigns.
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5.2       Governing Law; Submission to Jurisdiction. This Agreement shall be construed and enforced in accordance with,

and all questions concerning the construction, validity, interpretation and performance of this Agreement shall be governed by, the internal
laws of the State of Delaware, without giving effect to any choice of law or conflict of law provision or rule (whether of the State of Delaware
or any other jurisdictions) that would cause the application of the laws of any jurisdictions other than the State of Delaware. Each of the
Company and Seller hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in the city of New York,
Borough of Manhattan, for the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or
discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not personally
subject to the jurisdiction of any such court, that such suit, action or proceeding is brought in an inconvenient forum or that the venue of such
suit, action or proceeding is improper. Nothing contained herein shall be deemed to limit in any way any right to serve process in any manner
permitted by law. EACH OF THE COMPANY AND SELLER HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO,
AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN
CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.

5 . 3       Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but
which together shall constitute one and the same instrument. A signed copy of this Agreement delivered by email or other means of electronic
transmission shall be deemed to have the same legal effect as delivery of an original signed copy of this Agreement.

5 . 4       Amendment. No provision in this Agreement shall be supplemented, deleted or amended except in a writing
executed by an authorized representative of each of the parties hereto.

5 . 5       Waivers. Waiver by a party of a breach hereunder by another party shall not be construed as a waiver of any
subsequent breach of the same or any other provision. No delay or omission by a party in exercising or availing itself of any right, power or
privilege hereunder shall preclude the later exercise of any such right, power or privilege by such party. No waiver shall be effective unless
made in writing with specific reference to the relevant provision(s) of this Agreement and signed by a duly authorized representative of the
party granting the waiver.

5 . 6       Notices. All notices, instructions and other communications hereunder or in connection herewith shall be in
writing, shall be sent to the address of the relevant party set forth in this Section 5.6 and shall be (a) delivered personally, (b) sent by registered
or certified mail, return receipt requested, postage prepaid, (c) sent via a reputable nationwide overnight courier service or (d) sent by electronic
mail, with a confirmation copy to be sent by registered or certified mail, return receipt requested, postage prepaid. Any such notice, instruction
or communication shall be deemed to have been delivered upon receipt if delivered by hand, three (3) Business Days after it is sent by
registered or certified mail, return receipt requested, postage prepaid, one (1) Business Day after it is sent via a reputable nationwide overnight
courier service or when transmitted with electronic confirmation of receipt, if transmitted by electronic mail (if such transmission is made
during regular business hours of the recipient on a Business Day; or otherwise, on the next Business Day following such transmission). Any
party may change its address by giving notice to the other parties in the manner provided above.
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The Seller:
 

Gold Bullion Holdings (Jersey) Limited
28 Esplanade
St. Helier
JE2 3QA
Jersey
Attention: Directors
With a copy (which shall not constitute notice) to: Legalnotices@gold.org

 
With a copy (which shall not constitute notice) to:

 
Cleary Gottlieb Steen & Hamilton LLP
One Liberty Plaza
New York, NY 10006
Attention: Glenn P. McGrory
Email: GMcGrory@cgsh.com

 
The Company:
 

WisdomTree, Inc.
250 West 34th Street, 3rd Floor



New York, NY 10119
Attention: Marci Frankenthaler, Chief Legal Officer

Legal Department
E-mail: mfrakenthaler@wisdomtree.com; and

legalnotice@wisdomtree.com
 

With a copy (which shall not constitute notice) to:
 

Goodwin Procter LLP
100 Northern Ave.
Boston, MA 02210
Attention: Jocelyn Arel
E-mail: JArel@goodwinlaw.com

 
5 . 7       Severability. If, under applicable law, any provision hereof is invalid or unenforceable, or otherwise directly or

indirectly affects the validity of any other material provision(s) of this Agreement in any jurisdiction (“Modified Clause”), then, it is mutually
agreed that this Agreement shall endure and that the Modified Clause shall be enforced in such jurisdiction to the maximum extent permitted
under applicable law in such jurisdiction; provided, that the parties shall consult and use all reasonable efforts to agree upon, and hereby
consent to, any valid and enforceable modification of this Agreement as may be necessary to avoid any unjust enrichment of either party and to
match the intent of this Agreement as closely as possible, including the economic benefits and rights contemplated herein.

5 . 8       Headings; Nouns and Pronouns; Section References. Headings in this Agreement are for convenience of
reference only and shall not be considered in construing this Agreement. Whenever the context may require, any pronouns used herein shall
include the corresponding masculine, feminine or neuter forms, and the singular form of names and pronouns shall include the plural and vice-
versa. References in this Agreement to a section or subsection shall be deemed to refer to a section or subsection of this Agreement unless
otherwise expressly stated.
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5.9       Assignment. Neither this Agreement nor any rights or duties of a party hereto may be assigned by such party, in

whole or in part, without (a) the prior written consent of the Company in the case of any assignment by Seller; or (b) the prior written consent
of Seller in the case of an assignment by the Company.

5.10       No Strict Construction. This Agreement has been prepared jointly and will not be construed against any party.

5 . 1 1       Remedies. The rights, powers and remedies of the parties under this Agreement are cumulative and not
exclusive of any other right, power or remedy which such parties may have under any other agreement or law. No single or partial assertion or
exercise of any right, power or remedy of a party hereunder shall preclude any other or further assertion or exercise thereof.

5 . 1 2       Specific Performance. The Company and Seller hereby acknowledge and agree that the rights of the parties
hereunder are special, unique and of extraordinary character, and that if any party refuses or otherwise fails to act, or to cause its affiliates to
act, in accordance with the provisions of this Agreement, such refusal or failure would result in irreparable injury to the Company or Seller, as
the case may be, the exact amount of which would be difficult to ascertain or estimate and the remedies at law for which would not be
reasonable or adequate compensation. Accordingly, if any party refuses or otherwise fails to act, or to cause its affiliates to act, in accordance
with the provisions of this Agreement, then, in addition to any other remedy which may be available to any damaged party at law or in equity,
such damaged party will be entitled to seek specific performance and injunctive relief, without posting bond or other security, and without the
necessity of proving actual or threatened damages, which remedy such damaged party will be entitled to seek in any court of competent
jurisdiction.

5 .13       Entire Agreement. This Agreement (including its exhibits) constitutes the entire agreement and understanding
among the parties with respect to the subject matter hereof and supersedes all prior agreements and understandings related to such subject
matter.

5.14       Expenses. The Company and Seller shall be responsible for and shall pay all costs and expenses that such party
incurs with respect to the negotiation, execution, delivery and performance of this Agreement and the transactions hereby contemplated.

5 . 1 5       Finder’s Fee. Seller represents that it has not entered into any agreements for which the Company would be
liable for finders’ fees or commissions in connection with this transaction or any other transaction contemplated by the IRA. Seller agrees to
indemnify and hold harmless the Company from any liability for any commission or compensation in the nature of a finders’ fee (and the costs
and expenses of defending against such liability or asserted liability) for which the Company or any of its directors, stockholders, employees or
representatives becomes responsible as a result of Seller’s breach of this Section 5.15.
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5.16       Confidentiality. The Company and Seller each agree that neither it nor any of its affiliates or representatives will

issue any press release or public announcement or comment concerning this Agreement or the transactions contemplated hereby without
obtaining the prior written approval of the other party, except: (i) and only to the extent, upon the advice of outside counsel, disclosure is
required by applicable law and only to the extent required by such law (provided, that in the case of this clause (i), the party intending to make
such release shall use its commercially reasonable efforts consistent with applicable law to consult with the other party in advance of such
release with respect to the text thereof, only disclose the minimum amount required by law to be so disclosed, and request “confidential
treatment” or similar treatment thereof), (ii)the parties may make any disclosure (w)required to be included in its or its affiliates’ financial
statements or tax audits or other filings with governmental authorities, (x) required by periodic reporting requirements under the Securities
Exchange Act of 1934 or continuous disclosure obligations under other applicable securities laws or under the rulesof any securities exchange
on which the securities of either party or an affiliate of either party, as applicable, are or will be listed, (y)to its affiliates or its or their direct or
indirect, current or prospective, investors or limited partners and/or (z)by way of any communication by either party or its affiliates to its
employees, (provided that, in the case of the foregoing clauses (y)and (z), such recipients are obligated to keep such information confidential);
and (iii)disclosures made by way of any statements that are substantially similar to previous press releases, public disclosures or public
statements made by the parties in compliance with this Section 5.16.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties have executed and delivered this Stock Repurchase Agreement as of the date first written above.
 
 
 
 SELLER:
  
 GOLD BULLION HOLDINGS (JERSEY) LIMITED
  
  
  
 By: /s/ M G Cudlipp
 Name: M G Cudlipp
 Title: Director
  
  
  
 COMPANY:
  
 WISDOMTREE, INC.
  
  
  
 By: /s/ Jonathan Steinberg
 Name: Jonathan Steinberg
 Title: Chief Executive Officer
 
 [Signature Page to Stock Repurchase Agreement]  

 

 
Exhibit A

 
Wire Transfer Instructions of Seller

 
 
 
 
 
 

Exhibit A to Stock Repurchase Agreement

 
 
 



 
Exhibit 99.1

 

 
 

WisdomTree Completes Repurchase of Non-Voting Preferred Shares Convertible into 13.1 Million Shares of WisdomTree Common Stock from a
Subsidiary of the World Gold Council

 
Repurchase is 7% accretive to current 2024 consensus EPS estimates

 
 
NEW YORK, November 20, 2023 – WisdomTree, Inc. (NYSE: WT) (“WisdomTree” or the “Company”), a global financial innovator, today announced the
completion of the repurchase of its non-voting preferred shares convertible into 13.1 million shares of WisdomTree common stock from Gold Bullion Holdings
(Jersey) Limited (“GBH”), a subsidiary of the World Gold Council, for aggregate cash consideration of approximately $84.4 million, derived from a price per
share (on an as-converted basis) of $6.45. The preferred shares have been fully extinguished and the transaction is approximately 7% accretive to current 2024
consensus earnings per share (“EPS”) estimates.
 
WisdomTree Founder and CEO Jonathan Steinberg said, “This repurchase eliminates potential future overhang while generating 7% accretion for stockholders
today. It is yet another example of smart management generating impactful results in addition to WisdomTree’s best-in-class pace of organic growth relative to
our publicly-traded asset manager peers, the scalability of our platform and our leadership in tokenization and blockchain-enabled finance.”
 
Under the terms of the transaction, WisdomTree paid GBH $40 million on the closing date and has agreed to pay the remainder of the purchase price in equal
annual installments on the first, second and third anniversaries of the closing date, with no requirement to pay interest. The $6.45 price per share (on an as-
converted basis) represents a 3% discount to the trailing 3-day volume-weighted average price (VWAP) of WisdomTree’s common stock ending Friday,
November 17, 2023.
 
Recent proactive actions by WisdomTree’s management team have generated both earnings accretion and ancillary benefits. The termination of WisdomTree’s
contractual gold payment obligation (“gold royalty buyout”) this past May was 15% accretive to earnings and removed a perpetual stream of payments from the
Company’s P&L and a $180 million liability from its balance sheet. Today’s share repurchase generates an additional 7% accretion to Street forecasts and
removes a potential risk of overhang on WisdomTree’s stock price had GBH disposed of the 13.1 million shares of common stock underlying the preferred
shares by other means.
 
The repurchased preferred shares were originally issued to GBH in May 2023 in connection with the gold royalty buyout. The investor rights agreement that
WisdomTree and GBH entered into in May 2023, which provided GBH with certain rights and obligations with respect to the shares, including registration rights,
was terminated in connection with this transaction.
 
For further information regarding the terms and conditions contained in the stock repurchase agreement and other definitive transaction agreements between
WisdomTree and GBH, see WisdomTree’s Current Report on Form 8-K filed with the Securities and Exchange Commission in connection with the transaction.
 
 
About WisdomTree
 
WisdomTree is a global financial innovator, offering a well-diversified suite of exchange-traded products (ETPs), models, solutions and products leveraging
blockchain-enabled technology. We empower investors and consumers to shape their future and support financial professionals to better serve their clients and
grow their businesses. WisdomTree is leveraging the latest financial infrastructure to create products that provide access, transparency and an enhanced user
experience. Building on our heritage of innovation, we are also developing and have launched next-generation digital products, services and structures, including
digital or blockchain-enabled mutual funds and tokenized assets, as well as our blockchain-native digital wallet, WisdomTree Prime™.
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WisdomTree currently has approximately $97.4 billion in assets under management globally.
 
For more information about WisdomTree and WisdomTree Prime™, visit: https://www.wisdomtree.com.
 
Please visit us on X, formerly known as Twitter, at @WisdomTreeNews.
 
WisdomTree® is the marketing name for WisdomTree, Inc. and its subsidiaries worldwide.
 
Cautionary Statement Regarding Forward-Looking Statements
 
Any statements contained in this press release that do not describe historical facts may constitute forward-looking statements within the meaning of Section 27A
of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Such statements are identified by use of the
words “anticipates,” “believes,” “estimates,” “expects,” “intends,” “plans,” “predicts,” “projects,” “should,” “views,” and similar expressions. Any forward-looking
statements contained herein are based on current expectations, but are subject to risks and uncertainties that could cause actual results to differ materially from
those indicated, including, but not limited to, the potential effects of the share repurchase transaction on WisdomTree’s earnings per share, net income,
operating income, operating margin, interest income, dilution and the price of its common stock, and WisdomTree’s ability to achieve its financial and business
plans, goals and objectives and drive stockholder value, including with respect to its ability to successfully implement its strategy relating to WisdomTree
Prime™, and other risk factors discussed from time to time in WisdomTree’s filings with the SEC, including those factors discussed under the caption “Risk
Factors” in its most recent annual report on Form 10-K, filed with the SEC on February 28, 2023, and in subsequent reports filed with or furnished to the SEC.
WisdomTree assumes no obligation and does not intend to update these forward-looking statements, except as required by law, to reflect events or
circumstances occurring after today’s date.
 
Contact Information
 
WisdomTree
 
Investor Relations
WisdomTree, Inc.
Jeremy Campbell



+1.646.522.2602
Jeremy.campbell@wisdomtree.com
 
Corporate Communications
WisdomTree, Inc.
Jessica Zaloom
+1.917.267.3735
jzaloom@wisdomtree.com / wisdomtree@fullyvested.com
 
Category: Business Update
 
 

2 

 
 
 


