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VIA EXPRESS MAIL 

Elizabet G. Osteran Esq. 
Associate Director
 

Division of Investment Management 
U.S. Securties and Exchange Commission 
100 F Street, N.E. 
Washigton, D.C. 20549
 

Re: Barclays Global Fund Advisors and ¡Shares Trust
 

Reauest for Written Confirmation of 
 No-Action Assurance 

Dear Ms. Osterman:
 

We sere as counsel to Barclays Global Fund Advisors ("BGF A" or the "Advisef'), an 
investment adviser registered with the U.S. Securties and Exchange Commission (the 
"Commission") under the Investment Advisers Act of 1940 (the "Adviser Act"). We also sere
 

as counsel to iShares Trust (the "Company"). The Company is registered with the Commission 
as an open-end management investment company under the Investment Company Act of 1940, 
as amended (the "1940 Act"). The Company consists of individua seres (each, a "Fund" and 
collectively, the "Funds") that are operated as exchange traded fuds ("ETFs") pursuat to a 
number of exemptive orders issued by the Commssion applicable to one or more of the Funds 
(the "Prior Order"). i BGFA seres as investment adviser to each of the Funds. 

We are wrting to seek your assurace that you would not recommend that the Commission tae 
any enforcement action under Sections 2(a)(32), 5(a)(I), 17(a), 22(d), and 22(e) of the 1940 Act 
or Rule 22c-1 under the 1940 Act, against BGFA or the Company, if as descrbed below, cerain 
of the Funds continue to use a benchmark index, the sponsor of which has recently become an 

See, e.g., Barclavs Global Fund Advisors. et al., Investment Company Act Releas No. 25622 (June 25, 
2002), as subsequently amended by iShaes Trut et. al., Investment Company Act Release No. 26006 
(April 15, 2003), Barclavs Global Fund Advisors. et al., Investment Company Act Releae No. 26175 
(Sept. 8,2003), Barlays Global Fund Advisors. et al., Investment Company Act Release No. 27417 (June 
23,2006) and Barclays Global Fund Advisors. et al., Investment Company Act Release No. 27661 (Jan. 17, 
2007) (the "Prior Orders"). 

NEW YORK WASHINGTON PARIS Lor':OON MIL.AN ROME FRANKFURT BRUSSElS 



Elizabeth G. Osteran, Esq. 
March 10,2009
 

Page 2 

affliated person, as that ter is defined in Section 2(a)(3) of 
 the 1940 Act, or an affliated person 
of an affiliated peron, of BGF A and the Company.2 

I. BACKGROUND
 

iShares Trust is organized as a Delaware statutory trst and consists of multiple separate seres of
 

Funds that curntly offer shares to the public pursuant to a Registration Statement on Form N­
1A. The investment objective of each Fund is to seek to provide investment results that 
correspond generally to the price and yield perormance of publicly traded securties included in 
a paricular benchmark index (an "Index"). Cerai of 
 the Funds (the "iShares Lehman Funds") 
seek to trck an Index (each, a "Lehman Index," and collectively, the "Lehman Indices") 
originally compiled, sponsored and maintaned by a division (the "Lehman Index Sponsof') of 
Lehman Brothers Holdings Inc. ("LBlIi,,).3 In the applications related to the Prior Orders, the 
Company represented that: "No entity that creates, compiles, sponsors, or maitais an (Index) is 
or will be an 'affliated pern,' as defied in Section 2(a)(3) of the (1940) Act, or an affliated
 

person of an affliated peron, of the (Company), the (Adviser), the promoter of (the Funds), or
 

the (d)istrbutor (of the Funds).'.4
 

BGF A seres as the investment adviser to each of the Funds and is a Californa corporation, with 
its principal offce located in San Francisco, Californa. BGF A is a wholly-owned subsidiar of 
Barclays Global Investors, N.A. ("BGI"), a national banng association with trst powers, with 
its principal offce located in San Francisco, Californa. BGI is a majority-owned subsidiar of 
Barclays Ban PLC of the United Kingdom ("Barc1ays"). 

On September 15, 2008, LBHI fied a volunta petition seeking relief under Chapter 11 of the 
United States Banptcy Code in the United States Banptcy Cour for the Souther Distrct 
of New York. On September 16,2008, Barclays Capital Inc. ("Barap"), a registered broker-
dealer that is a wholly-owned subsidiar of Barc1ays, entered into an agreement with LBHI and 
certain of its affliates (collectively "Lehman Brothers") pursuant to which Barap would 

2 
Ths letter seks to formlize the oral assurances provided by the Commssion staff on September 19, 2008.
 

The Funds that curntly sek to trck a Lehman Index are: iShaes Lehman Aggegate Bond Fund, iShaes 
Lehman i -3 Yea Treasur Bond Fund, iShares Lehm 3-7 Yea Treaur Bond Fund, iShares Lehman 7­
10 Year Treas Bond Fund, iShaes Lehman 1 0-20 Year Treas Bond Fund, iShaes Lehman 20+ Year
 

Treasur Bond Fund, iShares Lehm Short Treasur Bond FUnd, iShares Lehm TIPS Bond Fund, 
iShaes Lehman Governent/Credit Bond Fund, iShaes Lehm Intermediate Governent/Credit Bond 
Fund, iShares Lehm 1-3 Year Credt Bond Fund, iShaes Lehm Credit Bond Fund, iShares Lehman
 

Intermediate Credit Bond Fund, is haes Lehman MBS Bond Fund and iShars Lehman Agency Bond 
Fund. 

4 See, e.g., In the Matter of: Barclays Global Fund Advisors. et al., Thd Amended and Restated Application 
for an Order under Section 6(c) of the Investment Company Act of 1940 for an exemption from Sections 
2(a)(32), 5(a)(I), and 22(d) of 
 the Act and Rule 22c-l under the Act and under Sections 6(c) and 17(b) of 
the Act for an exemption from Sections 17(a)(l) and (a)(2) of the Act (File No. 812-12390) at 7 (filed with 
the Securties and Exchange Commssion May 28, 2002). 
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purchase certain assets of LBHI, including the Lehman Index Sponsor. On September 22, 2008, 
Barap completed the purchase of LBHl's Nort America investment banng, fixed income, 
equities sales and trding and research operations (the "Acquisition"). As par of the
Acquisition, Barap acquired the Lehman Index Sponsor and the Lehman Indices. Following 
the Acquisition, the Lehman Index Sponsor and the Lehman Indices became a par of Barap 
(the Lehman Index Sponsor following the Acquisition wil hereinafter be referred to as the 
"Barap/Lehman Index Sponsof'). As a result of the Acquisition, the Lehman Index Sponsor 
became an affliated person, as that ter is defined in Section 2(a)(3) of the 1940 Act, or an 

5 
affliated person of an affliated peron of BGF A and the Company. 


BGF A understands that Barap was of the view that it was necessar to complete the
 

Acquisition quickly to maximize the value of LBHl's assets, including the Lehman Index 
Sponsor. Moreover, BGF A and the Company believe it would have been impracticable to 
attempt to amend the Prior Order before the date of the Acquisition to allow the Funds to track 
Indices created, compiled, spnsored or maintained by an affliated person or an affiated person 
of an affliated peron of BGF A or the Company. 

Prior to the Acquisition, the Lehman Index Sponsor was the world's largest sponsor of fixed 
income indices, and since the 1970s produce many of 
 the most widely followed benchmarks in 
the global and U.S. debt markets.6 The Lehman Indices used by the iShaes Lehman Funds were 
not created solely for use by the Funds, and in fact were created well in advance of the launch of 
any iShares Lehman Fund. In addition, the Lehman Indices are widely regarded as preement 
in the market, and other investment companies, including other ETFs that are not affliated with 
the Funds and BGF A, also use the Lehman Indices as their benchmark index.7 

Barap is a separate legal entity from BGF A withn the Barclays organization. BGF A and 
Barap do not have any overlapping offcer, directors or employees. BGF A and Barap have 
each adopted policies and proceures (the "Index Firewalls") that, among other things, are 
designed to limt communcation betwee personnel of BGF A and peronnel of Barap who are 
responsible for creating, monitoring, caculating, maintaing or dissemnating the Lehman 
Indices (the "Index Personnel") about non-public, proprietar or confidential information related 
to any Lehman Index used as the benchmark index for an iShares Lehman Fund. The Index 
Firewalls prohibit BGF A personnel from obtaining information concerng a change made in the 
methodology of a Lehman Index, a change made in a constituent component of a Lehman Index 
or the new composition of a Lehman Index prior to the dissemnation of such information 
outside of the Barap/Lehman Index Sponsor. The Index Firewalls also prohibit BGF A 

5 Section 2(a)(3) .of the 1940 Act provide, among other thngs, tht any person directly or indirectly 
controlling, controlled by, or under common control with another person is an affiiated person of such 
person. It also provides tht an investment adviser is an affiliated person of the investment company tht it 
advises. 

6 Informtion in this paragraph is basd on publicly available materials of LBHI. 

7 LBHI estimated that more th 90% offied income investors in the U.S. used the Lehman Indices. 
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peronnel from seekig or being provided with a preferential abilty over other institutional 
investors to influence the index methodology of any Lehman Index used as the benchmark index 
for an iShares Lehman Fund. BGF A peronnel are furter prohibited from seeking to influence 
the index methodology of any Lehman Index in a maner that would disproportonately benefit 
the Barc1ays organzation. As par of the Index Firewalls, all BGF A peronnel and Index 
Personnel must be physicaly 10cated on separte floors or separated by walls. 

II. REQUEST FOR NO-ACTION ASSURCE
 

As stated above, in the applications related to the Prior Orders, the Company represented that: 
"No entity that creates, compiles, sponsors, or maintains an (Index) is or wil be an 'affliated
 

peron,' as defined in Section 2(a)(3) of the (1940) Act, or an affliated peron of an affiliated 
peron, of the (Company), the (Adviser), the promoter of 


(the Funds), or the (d)istrbutor (of the 
Funds)." Prior to the Acquisition, the Lehman Index Sponsor was not an affliated person, or an 
affliated person of such a peron, of BGF A or the Company. As a result of the Acquisition, the 
Lehman Index Sponsor is par of Barap, and thus is an affliated person or an afliated person 
of an affliated peron, of BGF A and the Company. BGF A and the Company propose to 

8 
continue to use the Lehman Indices as the benchmark indices for the iShares Lehman Funds. 


BGF A and the Company respectfully request assurance that the staff of the Commssion will not 
recmmend that the Commssion tae any enforcement action under Sections 2(a)(32), 5(a)(1), 
17(a), 22(d), and 22(e) of the 1940 Act or Rule 22c-l under 
 the 1940'Act, agaist BGFA or the 
Company if, without obtag additional exemptive relief from the Commssion, the iShares 
Lehman Funds continue to use a Lehman Index as their benchmark index even though the 
Lehman Index Sponsor is an affliated peron or an affliated person of an affliated peron of 

9 
BGF A and the Company. 


Conditions 

BGF A and the Company agree that the requested relief shall be subject to the followig 
conditions:io 

(1) BGFA and the Barap/Lehman Index Sponsor have been and will continue to be 
separate legal entities that have no overlapping offcer, directors or employees; 

8	 Barap recently re-braded the Lehman Indices under the Barap unfied family of indices using the 
"Barlays Capita Indices" nae. 

9	 Consistent with the descnption of the index licensing arangement in the Prior Orders between BGI and the 
Lehm Index Sponsor, BGI ha entered into a licensing agreement with the BaraplLhman Index 
Sponsor and will pay all such license fees owed to the BaraplLhm Index Sponsor. Furer, BGI, as 
permttd by the terms of the licensing agreement, has sub-licensed its rights under the agreement to the 
Company at no cost to the Company. 

10 
We understad tht each of these conditions apply beging as of the date of the Acquisition. 
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(2) There is an effective information barer between BGF A and the Barap/Lehman 
Index Sponsor, and BGF A has not been and wil not be provided with information 
about a change in index methodology by the BaraplLhman Index Sponsor 
before such information is provided to other persons outside of the
 

Barap/Lehman Index Sponsor; 

(3) BGFA has not had and wil not have a preferential abilty to influence the index
methodology deterined by the Barap/Lehman Index Sponsor over other 
institutional investors; and 

(4) BGFA has not sought and wil not seek to infuence the index methodology
 
deterined by the Barap/Lehman Index Sponsor in a way that would
 
disproportonately benefit the Barc1ays organzation. 

Finally, except as may be modified by the relief requested in ths letter, BGF A and the Company 
wil continue to comply with the ters and conditions of the Prior Orders. 

III. CONCLUSION
 

We respectfully request wrtten confiation of your assurance. that the Commission staff wil
 

not recommend any enforcement action under Sections 2(a)(32), 5(a)(1), 17(a), 22(d), and 22(e) 
of the 1940 Act or Rule 22c-1 under the 1940 Act against BGF A or the Company as a result of 
the use by the iShares Lehman Funds of the Lehman Indices if BGF A or the Company contiue 
to rely on the Prior Orders without obtaning additional exemptive relief from the Commssion. 

Please contact Marger K. Neae at (212) 728-8297 or P. Jay Spinola at (212) 728-8970 if 
 you 
have any questions or comments regarding ths request. 

Ver trly your, l;
 

t;:ze .~ 


