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Dear Ms. Tao:
SUMMARY OF REQUEST FOR RELIEF

| am writing on behalf of PowerShares Exchange-&daldund Trust Il (the “Trust”), an
open-end investment company, with respect to thveeP8hares DWA Tactical Multi-Asset
Income Portfolio (the “Fund”), a series of the Tirdescribed herein. The Trust, on behalf of
itself, the Fund, any national securities exchamgeational securities association on or through
which shares of the Fund (“Sharésaye listed (each, a “Listing Exchange”) and/or may
subsequently trade (with each such market reféorémrein as a “Market®) Invesco
Distributors, Inc. (the “Distributor”) and othernsens or entities engaging in transactions in
Shares, including APs (as defined below), herelquests, as applicable, from the staff of the
Division of Trading and Markets (the “Staff’) ofd@tSecurities and Exchange Commission (the
“Commission”), or from the Commission, exemptioimserpretive advice or no-action advice, as

! The Trust intends to list the Shares of the Fistribed herein on the NASDAQ Stock Market LLC ABDAQ").

2 In the future, the Trust may determine to lisa®s on a Market other than the Listing Excharfghel Trust lists Shares on a
Market other than the Listing Exchange, Shareshllisted in accordance with exchange listingdseats that are, or will
become, effective pursuant to Section 19(b) ofSbeurities Exchange Act of 1934, as amended (tkeH&hge Act”). If the
Shares also trade on a Market pursuant to unlistelihg privileges, such trading will be conducfralsuant to self-regulatory
organization rules that have become effective @nisto Section 19(b) of the Exchange Act.
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applicable, regarding Rule 10b-17, and Rules 101182 of Regulation M, under the Exchange
Act.

The Trust will offer Shares of the Fund. The Fisdn exchange-traded fund (“ETF”)
organized as a series of the Trust. The Fundseék to track the performance of an underlying
index developed by Dorsey, Wright & Associates, L{tke “Index Provider”). In doing so, the
Fund will, under normal circumstancémvest at least 90% of its total aséetssecurities that
comprise the underlying indéxThese securities will include up to five ETFslinted in the
index (the “Underlying ETFs”). In light of the iest composition, the Fund intends to operate as
an “ETF of ETFs.” Except for the fact that the Fumt operate as an ETF of ETFs, the Fund
will operate in a manner identical to the UndentyBTFs.

The Staff has issued in the past relief substdyntidéntical to that requested herein to
index-based and actively managed ETFs operatifgr&s of ETFs (the “Prior ETFs of
ETFs")® The Staff has previously issued substantially lsintelief to index-based ETFand

% The term “under normal circumstances” as usedméreludes, but is not limited to, the absencaaferse market, economic,
political or other conditions, including extremdatility or trading halts in the securities marketghe financial markets
generally; operational issues causing disseminati@maccurate market information; or force majetyfge events such as
systems failure, natural or man-made disastegfa@bd, armed conflict, act of terrorism, riot abbr disruption or any similar
intervening circumstance.

* “Total Assets” are comprised of the entirety af tissets of the Fund prior to subtracting anylifsi of the Fund. An
investment company’s total assets will always Heasdt equal to (assuming zero liabilities), andegeally will exceed, both its
net assets and its net assets plus any borrowingvestment purposes, if any.

® The remaining ten percent of the Fund'’s total assety be invested in securities (including othetantying funds) not
included in the underlying Index and in money markstruments or funds that invest exclusively iomay market instruments,
subject to applicable limitations under the 1940. ARegardless of the representation that the Benerally will invest at least
90% of its total assets in securities that comphseaunderlying Index, the Fund seeks to haveckitrg error of less than five
percent in any given month over a one-year period.

5 See Release No. 34-76494, dated November 20, 201th (@spect to FlexShares Trust on behalf of Flex&® Trust and
FlexShares® Real Assets Allocation Index Fund)eRet No. 34-76397, dated November 9, 2015 (wsibe to FlexShares
Trust on behalf of FlexShares Currency Hedged Migstar DM ex-US Factor Tilt Index Fund and Flex®saturrency
Hedged Morningstar EM Factor Tilt Index Fund); Rele No. 34-76193, dated October 19, 2015 (withedp DBX ETF
Trust and Deutsche X-Trackers CSI 300 China A-Sheledged Equity ETF ); Release No. 34-76117, datgdber 8, 2015
(with respect to PowerShares Exchange Traded Trost behalf of PowerShares DWA Tactical Sectota®on Portfolio);
Release No. 34-73398, dated October 21, 2014 (edgpect to Global X Funds index-based ETFs of ETRalease No. 34-
71652, dated March 5, 2014 (with respect to FirssTExchange-Traded Fund VI, on behalf of FirstsTiDorsey Wright Focus
Five ETF); Release No. 34-69831, dated June 213 @0ith respect to ALPS ETF Trust); Release No68459, dated
December 18, 2012 (with respect to ALPS ETF Trusjter from Josephine J. Tao, Assistant Diredivision of Trading and
Markets, to Kathleen H. Moriarty, Katten Muchin Rasnan LLP, dated March 25, 2009 (revised April2(09) (with respect
to IndexIQ index-based ETFs of ETFs); Letter framaephine J. Tao, Assistant Director, Division aiding and Markets, to W.
John McGuire, Morgan, Lewis & Bockius, LLP, dategp&mber 14, 2009 (with respect to AdvisorSharestTactively
managed ETFs of ETFs); Letter from Josephine J, Assistant Director, Division of Trading and Matketo Richard F.
Morris, WisdomTree Asset Management, Inc., dateceBwer 23, 2009 (with respect to WisdomTree Tnatx-based ETF of
ETFs); Letters to W. John McGuire, Morgan, LewiB&ckius, LLP, from Josephine J. Tao, Assistant 8oe Division of
Trading and Markets, dated July 2, 2010 (with respeAdvisorShares Mars Hill ETF), and from JarAe8rigagliano, Deputy
Director, Division of Trading and Markets, datedyh 2010 (with respect to U.S. One Trust ETF).

7 See Letter from James A. Brigagliano, Assistant DieecDivision of Market Regulation, to Jack P. Dmogif Morgan, Lewis
& Bockius, LLP, dated August 4, 2005 (with respecthe iShares MSCI EAFE Growth Index Fund and i&&SCI EAFE
Value Index Fund); Letter from James Brigaglianssiatant Director, Division of Market Regulation,Jack P. Drogin,
Morgan, Lewis & Bockius LLP, dated October 14, 2Q@4th respect to the iShares FTSE/Xinhua Chin&n@&x Fund); Letter
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actively managed ETEshat invest directly in securities, as well asstahtially similar relief to
various exchange traded prodddmollectively, the “Prior ETFs”). The only ETFs which the
Fund will invest will be organized in the Uniteda8is, registered under the Investment
Company Act of 1940, as amended (the “1940 Actiyl ksted on a Market. The Fund will
operate in a manner substantially identical toRher ETFs of ETFs, and except for the fact that
it will operate as an ETF of ETFs, the Fund wileogite in a manner substantially identical to the
Prior ETFs. For example, the Fund will disclosepiortfolio holdings on a daily basis, and
information about the prices of the securities atieer instruments held by the Fund will be
readily available from a variety of sources.

The Trust does not believe the Fund raises anyfisignt new regulatory issues that have
not already been addressed by the Commission afid Stevertheless, because the Fund will
operate as an ETF of ETFs, the Trust is concermgdhe “ETF Class Relief” previously issued
by the Staff with respect to certain types of ETie/ not extend to the Furd. Specifically, the
ETF Class Relief does not appear to extend to timel Since the Fund does not meet the terms
of Condition 2 of the Equity ETF Class Relief Letés discussed more fully in Part IV herein.

from James A. Brigagliano, Assistant Director, Bigh of Market Regulation, to Stuart Strauss, MaBeown Rowe & Maw,
dated October 21, 2002 (with respect to the Fréstex Shares Fund); Letters from James A. Brigaglidssistant Director,
Division of Market Regulation, to W . John McGuiMorgan, Lewis & Bockius LLP, dated July 25, 2062Mary Joan Hoene,
Carter, Ledyard & Milburn, dated December 1, 2G0@8] September 5, 2000, and to Kathleen H. Mori@#yter, Ledyard &
Milburn, dated May 16, 2000 (with respect to vas@eries of iShares Trust); Letter from James AgyaBtiano, Associate
Director, Division of Market Regulation, to Kathfe®oriarty, Carter, Ledyard & Milburn, dated May,2001 (with respect to
Vanguard Index Funds); Letter from James A. Briigangl, Assistant Director, Division of Market Regdida, to Barry A.
Mendelson, The Vanguard Group, dated October 2B} 2@ith respect to Vanguard Index Funds); andetdtom James A.
Brigagliano, Assistant Director, Division of Markeegulation, to Kathleen Moriarty, Carter, Ledy&#lilburn, dated

March 9, 2005 (with respect to Vanguard Index Funds

8 SeeLetter from Josephine Tao, Assistant Director, S of Trading and Markets, to PIMCO ETF Trustidely Managed
Fixed Income Exchange Traded Fund, dated Noventhe2D9; Letter from Josephine Tao, Assistant Dire®ivision of
Trading and Markets, to Grail Advisors ETF Trusttedl April 30, 2009, as revised May 6, 2009; Lefitem James A.
Brigagliano, Associate Director, Division of Tradiand Markets, to Clifford Chance US LLP regardiayverShares Actively
Managed Exchange Traded Fund Trust, dated Ap20@8; and Letter from Josephine J. Tao, Assistaeicr, Division of
Trading and Markets, to Foley & Lardner LLP regagiBear Stearns Active ETF Trust, dated March 2882

% See eg., Letter from James A. Brigagliano, Assistant DicecDivision of Market Regulation, to Michael Scidtberger,
Esq., Sidley Austin Brown & Wood LLP, dated Janua®y 2006 (with respect to DB Commodity Index TiagkFund and DB
Commaodity Services LLC); Letter from Brian A. Bugséssistant Chief Counsel, Division of Market Riegion, to Kathleen
H. Moriarty, Carter, Ledyard & Milburn, dated Dedeen 12, 2005 (with respect to the streetTRACKS Quoldst); and Letter
from James A. Brigagliano, Assistant Director, Bion of Market Regulation, to Kathleen H. MoriarGarter, Ledyard &
Milburn LLP, dated November 17, 2004 (with respgedthe streetTRACKS Gold Trust).

10 oee Letter from Catherine McGuire, Esq., Chief CounB#ljsion of Market Regulation, to the Securitiesliistry
Association Derivative Products Committee, datedevaber 21, 2005 (re: Expanded class relief for Efifts respect to
Section 11(d)(1) of the Exchange Act and Rules 1@bt1d1-2, 15¢1-5, and 15¢1-6 under the Exchamtje(/SIA Letter”);
Letter from James A. Brigagliano, Acting AssociBlesctor, Division of Market Regulation, to Studdt Strauss, Esq., Clifford
Chance US LLP, dated October 24, 2006 (re: ETFgosed of equity securities and incorporating feliem certain prior
letters) (“Equity ETF Class Relief Letter”); Letteom James A. Brigagliano, Associate Director,iBion of Market
Regulation, to Benjamin Haskin, Esq., Willkie, F&rGallagher LLP, dated April 9, 2007 (“Fixed IncerETF Class Relief
Letter”); and Letter from Josephine Tao, Assisfainéctor, Division of Trading and Markets, to Dong@nPugliese, Esq., Paul,
Hastings, Janofsky and Walker LLP, dated June @J7 2re: ETFs that are comprised of both equityfamdi-income
securities) (“Combination ETF Class Relief Lettgicdllectively, “ETF Class Relief” or “ETF Class IR Letters”).
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In particular, the Fund does not expect to holdtywé20) or more “Component Securities” and
may, at times, hold Underlying ETFs in excess &62F its total portfolio value.
Notwithstanding the foregoing, the Trust represémas all Underlying ETFs in which the Fund
invests will either meet all conditions set fonthoine or more of the ETF Class Relief Letters or
the ETV Class Relief LettEr, respectively, will have received individual rélfeom the
Commission, will be able to rely on individual edleven though they are not named parties, or
will be able to rely on applicable class relief &mtively managed ETES.

The Trust hereby requests, as applicable, exengptioterpretive or no-action advice
regarding Rule 10b-17, and Rules 101 and 102 otiRegn M, under the Exchange Act.

This Letter is divided into five parts. Part laslescription of the Trust and the Fund.
Part Il contains a discussion of the disseminadibinformation regarding Shares. Part IlI
contains a discussion of the ETF Class Relieft Racontains the request for relief and Part V
is the conclusion.
Part |

A. The Trust and the Fund

The Trust is an investment company currently comgiof sixty-seven separate ETFs
(including the Fund). Invesco PowerShares Capltagement LLC (the “Advisor”) will act
as investment adviser to the Fund. The Fund istémdualify annually and to elect to be
treated as a regulated investment company (“RI@theun the Internal Revenue Code of 1986, as
amended (the “Code”).

The Fund will be named the PowerShares DWA Tachigti-Asset Income Portfolio
and will seek results that correspond generallyéoprice and yield (before the Fund’s fees and
expenses) of the Dorsey Wri§Hvlulti-Asset Income Index (the “Underlying Index’As more
fully described in the prospectus, the Index Prewidill compile, maintain and calculate the
Underlying Index. In selecting the components efitinderlying Index, the Index Provider
begins with the income-producing ETFs (the “EligidTFs”) listed in Appendix A to this letter.
(The Index Provider may revise the list of Eligild&Fs from time to time in its sole
discretion.j® The Index Provider selects Eligible ETFs for irgidn in the Underlying Index

1 etter from Racquel L. Russell, Branch Chief,i€fof Trading Practices and Processes, Divisiddaifket Regulation, to
George T. Simon, Esq., Foley & Lardner LLP, dat@keJ21, 2006 (“ETV Class Relief Letter”).

2 With respect to Rules 101 and 102 of Regulatigrsiuth relief is set forth in the Division of MatkRegulation Staff Legal
Bulletin No.9, as revised on September 10, 20108"S"), which stated that, subject to certain cdiudis, actively managed
exchange traded funds (“Active ETFs") could relytba exceptions in Rules 101(c)(4) and 102(d)(4refulation M under the
Exchange Act which are only available to open-envgstment companies, notwithstanding the factghates of Active ETFs
are redeemable only in creation units. With respe&ule 10b-17, such relief is set forth in Retebl®. 34-67215, dated June
19, 2012. The foregoing relief is referred to odileely as the “Active ETF Relief.”

13 The Trust acknowledges that continued reliancthenrelief requested in this letter will be subjecany revised index
materially complying with the representations aadditions set forth in this letter.

#1438844 v. 1



Page 5
March 9, 2016

based on relative strength and current yield daitdelative strength is the measurement of a
security’s performance in a given universe as coagpto the performance of another security in
that universe. Using its proprietary methodologw, Index Provider implements a systematic
analysis of multiple relative strength charts bgragating Buy Signals and Sell Signals within a
“Matrix” format. The Matrix is ranked such that tBdigible ETF with the highest number of

Buy Signals is ranked the highest, while the ElgiBTF with the lowest number of Buy Signals
is ranked last. The Index Provider then elimingitesbottom half ETFs with the lowest rank by
relative strength. Next, the Index Provider raries temaining Eligible ETFs by current yield,
and selects the top five highest yielding ETFsiriclusion in the Underlying Index.

Additionally, at times, the Underlying Index maglnde fewer than five components when the
relative strength methodology favors U.S. TreaSeygurity ETFS. Under certain circumstances,
investments in a single U.S. Treasury Security EGfd exceed 25% of the Fund'’s portfolio.
The Underlying Index is a modified equal weightardEach Eligible ETF selected for inclusion
in the Underlying Index is equally weighted, witdicé constituent Eligible ETF usually
representing 20% of its weight.

The Shares are expected to be listed on NASDAQunalhtrade at market prices that
may differ to some degree from the net asset dNi&V") of the Shares. Unlike conventional
mutual funds, as described further below, the Ruiidssue and redeem Shares on a continuous
basis, at NAV, only in large specified blocks of@@0 Shares, each of which is called a
“Creation Unit.”

B. The Advisor, Distributor and APs

1. Advisor

The Advisor will act as the Fund’s investment adwigursuant to an investment advisory
agreement with the Trust, on behalf of the Fund {fdvisory Agreement”). The Advisor,
located at 3500 Lacey Road, Suite 700, Downers &ridlinois 60515, is registered with the
Commission as an investment adviser. Pursuahetddvisory Agreement, the Advisor will
manage the investment and reinvestment of the Blagbets and administer the affairs of the
Fund to the extent requested by, and subject teupervision of, the Board of Trustees of the
Trust (the “Board”).

2. Distributor and APs

The Board has appointed the Distributor, a broleaier registered under the Exchange
Act and a member of the Financial Industry Reguiafathority, Inc. (“FINRA”), to act as the
distributor and principal underwriter of the CreatiUnits of Shares. The Distributor will
distribute Shares on an agency basis. The Boaycapieoint a different distributor in the future.
Only entities that have entered into an agreengefdrticipant Agreement”) with the
Distributor to become “authorized participants” P&’) may place orders with the Distributor to
purchase or redeem Creation Units, as describedvbel
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C. Shares

As described in subparts 1.D. through I.F. beldwe, Fund will issue and redeem its
Shares in Creation Units. Shares will not be irliglly redeemable securities of the Fund. The
Trust intends that the initial NAV of Shares wi# lpstablished at a level convenient for trading
purposes. Purchasers of Creation Units will be &éblunbundle the Creation Units into the
individual Shares comprising such Creation Unit.

D. Purchasing Shares

The Trust will issue Shares at NAV only in Creatldnits and only to APs. Creation
Unit transactions to purchase Shares will typichyconducted in exchange for the deposit or
delivery of in-kind securities constituting a sudsial replication of the securities included in
the Fund’s underlying index and/or cash.

Individual Shares of the Fund may only be purchas®tisold in secondary market
transactions through brokers. Shares are expéxtael listed for trading on NASDAQ and,
because Shares will trade at market prices rakiaer NAV, Shares of the Fund may trade at a
price greater than, at, or less than NAV.

E. Procedures Applicable to Purchases of the Fund

The consideration for purchase of Creation UnitthefFund may consist of (i) a
designated portfolio of equity securities deterrdibg the Advisor (the “Deposit Securities”) per
each Creation Unit constituting a substantial ogpion of the securities included in the
underlying index or (ii) cash in lieu of all or angion of the Deposit Securities together with, in
each case, an amount of cash - the “Cash Componeothputed as described below. Together,
the Deposit Securities (including the cash in &@ount) and the Cash Component constitute the
“Fund Deposit,” which represents the minimum iniiad subsequent investment amount for a
Creation Unit of the Fund.

The Cash Component serves the function of compiegsatr any differences between
the NAV per Creation Unit and the Deposit Amourd gefined below). The Cash Component
is an amount equal to the difference between th¥ NAShares (per Creation Unit) and the
market value of the Deposit Securities and/or aasieu of all or a portion of the Deposit
Securities (the “Deposit Amount”). If the Cash Gmment is a positive number (i.e., the NAV
per Creation Unit exceeds the Deposit Amount) ctieator will deliver the Cash Component. If
the Cash Component is a negative number (i.e\N#&W per Creation Unit is less than the
Deposit Amount), the creator will receive the C& mponent.

The Fund’s custodian (“Custodian”), through theiblal Securities Clearing
Corporation (“NSCC”), will make available on eaalsiness day, prior to the opening of
business of the Listing Exchange (currently 9:30. aEastern Time), the list of the names and
the required number of shares of each Deposit $gtarbe included in the current Fund
Deposit (based on information at the end of theipts business day) for the Fund.

#1438844 v. 1
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In order to be eligible to place orders with thetfibutor and to create a Creation Unit of
the Fund, an entity must be (i) a “Participatingtipai.e., a broker-dealer or other participant in
the clearing process through the Continuous NeteSatnt System of the NSCC (the “Clearing
Process”), a clearing agency that is registereld thiz Commission; or (ii) a participant that uses
the facilities of The Depository Trust Company (“O;T and such participant, a “DTC
Participant”).

All orders to create Creation Units, whether thiotige Clearing Process (through a
Participating Party) or outside the Clearing Predéwrough a DTC Patrticipant), must be
received by the Distributor no later than the e¢igdime of the regular trading session on the
New York Stock Exchange (“NYSE”) (ordinarily 4:00np, Eastern Time) (“Closing Time”) in
each case on the date such order is placed in fandére creation of Creation Units to be
effected based on the NAV of Shares of the Funteas determined on such date after receipt of
the order in proper form. In the case of custodeos, the order must be received by the
Distributor no later than 3:00 p.m., Eastern Timetloe trade date.

A fixed creation transaction fee (the “Creationfigaction Fee”) is applicable to each
purchase transaction regardless of the numbere#tOn Units purchased in the transaction.
When the Fund (i) permits an AP to substitute ¢adieu of depositing one or more of the
requisite Deposit Securities or (ii) issues Creaatimits outside the Clearing Process, the Fund
may assess a separate, variable transaction &€A® to cover the cost of purchasing the
Deposit Securities, including operational procegsind brokerage costs, transfer fees, stamp
taxes, and part or all of the spread between thea®d bid and offer side of the market related
to such Deposit Securities.

To the extent contemplated in the applicable Ppetit Agreement, Shares of the Fund
may be issued in advance of receipt of all Dep®séurities subject to various conditions,
including an undertaking by the AP to deliver thissing Deposit Securities as soon as possible,
which undertaking will be secured by the deliveng anaintenance of collateral.

F. Procedures Applicable to Redemptions of the Fund

Shares may be redeemed only in Creation Unitseat HAV next determined after
receipt of a redemption request in proper formhgyFund through the Custodian and only on a
business day. The Custodian, through the NSCCpwaike available prior to the opening of
business on the Listing Exchange (currently 9:30.,@Eastern Time) on each business day, the
identity of the Fund Securities (defined below)tthdl be applicable (subject to possible
amendment or correction) to redemption requestsved in proper form on that day.

Unless cash redemptions are permitted or requinethé Fund* the redemption
proceeds for a Creation Unit generally consist pbefolio of securities (“Fund Securities”) as
announced on the business day of the requestdemgtion received in proper form-plus or
minus cash in an amount equal to the differencevdset the NAV of the Shares being redeemed,

4 Redemption payments may be made in cash, in-kina combination of both.
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as next determined after a receipt of a requgstdper form, and the value of the Fund
Securities (the “Cash Redemption Amount”), lessapplicable Redemption Transaction Fee
(defined below) and, if applicable, any variabldemption fees relating to operational
processing and brokerage costs, transfer feesumpstaxes. In the event that the Fund
Securities have a value greater than the NAV ofSihares, a compensating cash payment equal
to the difference plus the applicable Redempticam$action Fee and, if applicable, any
operational processing and brokerage costs, tnafesfe or stamp taxes, is required to be made
by or through an AP by the redeeming shareholder.

Orders to redeem Creation Units through the ClgdpPirocess must be delivered through
an AP that has executed a Participant Agreemenestors other than APs are responsible for
making arrangements for a redemption request todse through an AP. An order to redeem
Creation Units of the Fund is deemed received byTttust on a particular date (the “Transmittal
Date”) if: (i) such order is received by the Cuséwmdnot later than the Closing Time on the
Transmittal Date; and (ii) all other proceduresfegh in the Participant Agreement are properly
followed.

Orders to redeem Creation Units outside the ClgdPmocess must be delivered through
a DTC Participant that has executed the Participgntement. A DTC Participant who wishes
to place an order for redemption of Creation Ututbe effected outside the Clearing Process
does not need to be a Participating Party, but sudérs must state that the DTC Patrticipant is
not using the Clearing Process and that redempfi@reation Units will instead be effected
through transfer of Shares directly through DT dkder to redeem Creation Units outside the
Clearing Process is deemed received by the Trugteomransmittal Date if (i) such order is
received by the transfer agent not later than §:60, Eastern time on such Transmittal Date;
(ii) such order is accompanied or followed by tegquisite number of Shares, which delivery
must be made through DTC and the compensatingpeashent, if any owed to the Fund, to the
Custodian no later than 11:00 a.m., Eastern tim#hemontractual settlement date; and (iii) all
other procedures set forth in the Participant Agrexet are properly followed.

A fixed redemption transaction fee (the “Redempfioansaction Fee”) is applicable to
each redemption transaction regardless of the nuofli&reation Units redeemed in the
transaction. Investors will also bear the costisarisferring the Fund Securities from the Trust
to their account or on their order. A shareholtiey request a cash redemption in lieu of
securities; however, the Fund may, in its discretieject any such request.

Part |1

A. Dissemination of Information about Deposit S#eges and Fund Securities

As discussed above, the names and required nurhbbares of the Deposit Securities
and Fund Securities to be tendered in connectitimtivé issuance or redemption, respectively,
of Shares of Creation Units will be made availaiileeach business day prior to the opening of
trading.
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B. Dissemination of Information about the Fund’'stfdio Securities

The prices of the Fund’s portfolio securities (“Bwlio Securities”) will be readily
available from, as applicable, the relevant listitarket, other Markets, automated quotation
systems, and other sources, such as independeinigpservices.

C. Dissemination of Information about Shares

In order to provide current Share pricing inforroatfor the Fund for use by investors,
professionals and persons wishing to create oeradghares, (i) the Listing Exchange will
disseminate continuously every 15 seconds througheurading day, through the facilities of
the consolidated tape, the market value of a Sduadlqii) the Listing Exchange, market data
vendors or other information providers will disseate, every 15 seconds throughout the trading
day, a calculation of the intraday indicative vati@ Share. Comparing these two figures will
allow an investor to determine whether, and to vexaént, Shares are selling at a premium or a
discount to NAV.

The Fund’s website (the “Website”) will also comt#éine following information on a per
Share basis for the Fund: (i) the prior businegssddAV, the closing market price, the mid-
point of the bid-ask spread at the time of caleofabf the NAV (the “Bid/Ask Price”), and a
calculation of the premium or discount of the BidkAPrice at the time of calculation of the
NAV against such NAV; and (ii) data displaying thequency distribution of discounts and
premiums of the daily Bid/Ask Price against the NA¥thin appropriate ranges, for each of the
four previous calendar quarters. The Websitealdldb display the Fund’s Prospectus and
additional quantitative information that is updateda daily basis.

Part 111

A. Comparison of the Fund to the Other ETFs WhiavédiSought Similar Commission
Action and Received Similar Relief

The Trust believes that the relief requested hasesnbstantially identical to the relief
granted by the Commission to the Prior ETFs of Edike substantially similar to the relief
granted by the Commission to the Prior ETFs.

B. Applicability of the ETF Class Relief to the Fln

The ETF Class Relief provides exemptive and/or ctaza or interpretive relief with
respect to Rule 10b-17, as well as Rules 101 a@dfiRegulation M, under the Exchange Act
to any ETF that meets the criteria set forth inE@ity ETF Class Relief Letter. The Equity
ETF Class Relief Letter sets forth five criteriattan ETF must meet in order to rely upon the
ETF Class Relief. These are:
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1. The ETF Shares are issued by an open-end investomany or unit
investment trust registered with the Commissioneurtde [1940] Act;

2. The ETF consists of a basket of twenty or more Gumept SecuritieS
with no one Component Security constituting moentB5% of the total value of
the ETF:®

3. At least 70% of the ETF must be comprised of Congpbisecurities that
meet the minimum public float and minimum averag#ydrading volume
thresholds under the ‘actively-traded securitiefirdtion found in Regulation M
for excepted securities during each of the previeusmonths of trading prior to
the formation of the relevant ETF; provided, howeteat if the ETF has 200 or
more Component Securities then 50% of the Compdbeatirities must meet the
actively-traded securities thresholds;

4, ETF shares are to be issued and redeemed in Greé#tib aggregations of
50,000 shares or such other amount where the ehla€reation Unit is at least
$1 million at the time of issuance; and

5. The ETF must be managed to track a particular imdleche components
of which have publicly available last sale trad®imation. The intra-day proxy
value of the ETF per share and the value of thecbmark” index must be
pubggly disseminated by a major market data vendiamughout the trading

day:

The Fund’s investments in ETF shares will meetfihe criteria of the Equity ETF
Class Relief Letter set forth above, with the exiogpof Condition 2. With respect to Condition
2, the Fund will not hold “a basket of twenty orma@omponent Securities” and may hold
Underlying ETFs in excess of 25% of the total vadfigs portfolio (due to possible market
fluctuations and index weightings in a single Ul'8asury Security ETF). All Underlying ETFs
in which the Fund invests, however, will either makconditions set forth in one or more of the
ETF Class Relief Letters or the ETV Class Reliettée respectively, will have received
individual relief from the Commission, will be aliie rely on individual relief even though they
are not named parties, or will be able to relylmActive ETF Relief. Further, the Trust hereby
represents that: (a) the arbitrage mechanism wifbbilitated by the transparency of the Fund’s
portfolio and the availability of the intra-day iodtive value, the liquidity of securities held by
the Fund and the ability to acquire such securiasswvell as the arbitrageurs’ ability to create
workable hedges; (b) the Fund will invest soleliguid securities; (c) the Fund will invest in

5 For purposes of the Commission’s response, “CompbSecurities” are defined as individual seasithat comprise the
ETF basket, e.g., securities that are assemblegplicate the particular index that the ETF tracks.

16 For purposes of the Commission’s response, whatheone Component Security constitutes more #5& of the total
value of the ETF shall be determined as of the maxsint rebalancing of the ETF’s reference seesritidex.

1 See Equity ETF Class Relief Letter at 2.
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securities that will facilitate an effective andi@ént arbitrage mechanism and the ability to
create workable hedges; (d) the Trust believesatimtrageurs are expected to take advantage of
price variations between the Fund’s market priat imNAV; and (e) a close alignment

between the market price of Shares and the Fund\$ il expected. Therefore, the Trust

hereby requests that the Commission grant exemptitexpretive or no-action relief from

Rule 10b-17 and Rules 101 and 102 of Regulatiors Miscussed below. As noted above, this
relief is substantially identical to the relief gtad to the Prior ETFs of ETFs.

Part IV

A. Requests for Relief-Introduction

The Trust, on behalf of itself, the Fund, the IngtExchange, other Markets, the
Distributor, APs and other persons or entities giggin transactions in the Shares, requests that
the Commission grant exemptions, interpretive eaation advice regarding Rules 10b-17, and
Rules 101 and 102 of Regulation M, under the Exgbaict.

1. Rule 10b-17

Rule 10b-17 requires an issuer of a class of plybiraded securities to give notice of
certain specified actiong.)., dividends, stock splits, rights offerings) refatito such class of
securities in accordance with Rule 10b-17(b). 8pady, Rules 10b-17(b)(1)(v)(a-b) require
such advance notice to specify (a) for cash distiolns, the amount of cash to be paid or
distributed per shat® and (b) for in-kind distributions, the amountté security outstanding
immediately prior to and immediately following tdezidend or distribution and the rate of such
dividend or distribution. Paragraph (c) of the &ulowever, states that the Rule shall not apply
to redeemable securities issued by open-end ineestoompanies and unit investment trusts
registered under the 1940 Act. Except for the flaat Shares must be redeemed in Creation
Units, the Trust is intended to function like arifier open-end fund continuously offering its
shares. It is in recognition of the foregoing ttreg Division of Investment Management issued
an order upon which the Trust may rely permitting Trust to issue shares with limited
redeemability while still treating the Trust likeyaother open-end investment company. In
addition, compliance with Rules 10b-17(b)(1)(v)(aAmuld be impractical in light of the nature
of Fund. This is because it is not possible ferfand to accurately project ten days in advance
what dividend, if any, would be paid on a particukecord date. Because of this inability to
project the amount of any dividend ten days in adeaof a record date, applying the timing
requirements of 10b-17(b)(1)(v)(a-b) to the Funduldancrease the chances that the Fund
would misestimate the amount of any such divid€nd.

8 The Rule permits a reasonable approximation@ptir share distribution to be provided if exacbants cannot be given
because of existing conversion rights which magkercised during the notice period and may affeetper share cash
distribution, as long as the actual per shareibigton is subsequently provided on the record.date

19 As a RIC, the Fund is required by the Code ttibliste at least 98% of its ordinary income and®%8of its capital gains
during the calendar year. If the Trust, with resge the Fund, declares too small a dividendjlithve charged an excise tax. If
it declares too large a dividend, the excess cbeldonsidered a return of capital to investors.ad@d an over- or under-
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The Trust represents that it will comply with tlegjuirements of Rule 10b-17 (other than
paragraphs (b)(1)(v)(a-b) thereof). The TrustHartrepresents that, as soon as practicable
following the end of trading on the Exchange ondhg prior to the ex-date (but not later than
the last time at which the Exchange accepts sdohnmation on such date) with respect to any
distribution to be made by the Fund, the Trust pitvide notice to the Exchange containing the
information required in Rules 10b-17(b)(1)(v)(a-b).

In the proposing release for Rule 10b-17 (the “Brimy Release ‘4 in discussing the
rights to receive dividends and other rights whachrue to holders of record of securities as of a
record date, the Commission stated:

It has been the experience of the Commission andehurities industry that the
failure of a publicly held company to provide aeijnannouncement of the
record date with respect to these types of rigasshad a misleading and
deceptive effect on both the broker-dealer commuamd the investing public.
As a direct result of such failure, purchaserstéweit brokers may have entered
into and settled securities transactions withouviadge of the accrual of such
rights and were thus unable to take necessary gigpstect their interests.
Further, sellers who have received the benefisgioh rights as recordholders on
the specified record date after having disposdtieif securities, have also
disposed of the cash or stock dividends or otlggrtsireceived as such
recordholders without knowledge of possible claoghpurchasers of the
underlying security to those rights... In manyamges, innocent buyers and
sellers have suffered losses. In addition, soseeis have made belated
declarations of stock splits or dividends with #pparent knowledge that this
action would have a manipulative effect on the raaf@r their securities.

The Trust respectfully submits that none of thasgcerns raised by the Commission in
the Proposing ReleaSawill be implicated if the requested relief is gragh As set forth above,

distribution of ordinary income, RICs, includingetfrund, must estimate: (i) the amount of ordinacpine to be earned during
the period from the date the dividend is declaceBécember 31; and (ii) the number of shares tlilabesoutstanding as of the
record date. Requiring the Trust to declare thewarnof a dividend ten days in advance of the iédate would increase the
period for estimating ordinary income and the nuntf@utstanding shares, and thus increase thefiak over- or under-
distribution. Requiring the Trust to declare theoant of a dividend ten days in advance of therdedate also would increase
the chance that the Fund would over- or underilige capital gains. Further, unlike ordinary imeg the Fund does not have
the problem of estimating the aggregate amounapital gains it will earn between the declaratiatecand year-end, but as
noted above, requiring the Trust to declare thewanrnof a dividend ten days in advance of the redate would increase the
chance that the Trust would misestimate the numbeuntstanding shares. This, in turn, would insesthe chance that the Trust
would misestimate the per share amount of capéaiaisghat the Fund must distribute.

2 Exchange Act Release No. 9076 (February 17, 1971)
2 The foregoing concerns were largely reiteratetheyCommission in the release adopting Rule 10bSke Exchange Act

Release No. 9192 (June 7, 1971) (the “Adopting &%el8.
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the Trust will comply with the requirements of Ri@b-17 except for the timing requirements
for notification of the actual amounts of the distitions under Rule 10b-17(b)(I)(v)(a-b).
Accordingly, market participants will receive tingelotification of the existence and timing of a
pending distribution, and will be able to plan theansactions in Shares accordingly. As a
result, there should be no confusion or opportuioitymanipulation regarding parties’ rights to
receive distributions, which concerns inspired@mnmission to propose and adopt Rule 10b-
17. Therefore, the requested relief concerningithmg requirements of Rules 10b-
17(b)(1)(v)(a-b) is consistent with the purposedartying the adoption of Rule 10b-17 as
outlined in the Proposing Release and Adopting &&&le The exemption under paragraph (c) of
Rule 10b-17, which covers open-end investment comgavith fully redeemable shares, thus
should be applicable to the Trust with respech#timing requirements of Rules 10b-
17(b)(1)(v)(a-b).

2. Rule 101 of Regulation K

The Trust respectfully requests that the Commisgrant interpretive relief from
Rule 101, as discussed below, to permit persongipating in a distribution of Shares of the
Fund to bid for or purchase, redeem or engageheraecondary market transactions in such
Shares.

Generally, Rule 101 of Regulation M is an anti-npaitation regulation that, subject to
certain exemptions, prohibits any “distributioni@pant” and “its affiliated purchasers” from
bidding for, purchasing, or attempting to induc& parson to bid for or purchase, any security
which is the subject of a distribution until aftee applicable restricted period, except as
specifically permitted in Regulation M. The prawiss of Rule 101 apply to underwriters and
prospective underwriters, brokers, dealers, andrgirsons who have agreed to participate or
are participating in such distribution.

We understand that while broker-dealers that (ijiée Fund Deposits to the Trust in
return for Shares of the Fund in Creation Unitsipredeem Shares of the Fund in Creation
Units for receipt of Fund Securities and cash éshoonly) held by the Fund generally will not
be part of a syndicate or selling group, and whdeoroker-dealer will receive fees, commissions
or other remuneration from the Trust for the sdl8lmares of the Fund in Creation Units, under
certain circumstances such broker-dealers coultebened to be “underwriters” or “distribution
participants” as such terms are defined in Rulgli00

Paragraph (c)(4) of Rule 101 exempts from its aapibn, inter alia, redeemable
securities issued by an open-end management ingastampany (as such terms are used in the
1940 Act). The Trust is registered as an openreadagement investment company under the
1940 Act. However, as discussed above, individingres are not redeemable except in
Creation Units. Due to the redeemability of thai®ls in Creation Units, there should be little
disparity between the Shares’ market price ana WAV per Share. Accordingly, the rationale
for exempting redeemable securities of open-endagmment investment companies from the

2 The relief being requested is analytically comsiswith SLB 9.
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application of Rule 101 is equally applicable te Bhares. Although redemption is subject to
the condition of tendering the appropriate numidetares of Creation Units, the Trust
otherwise will continue to function as an open-&nt continuously offering its Shares.

It is in recognition of the special nature of swudéferings that open-end management
investment company and unit investment trust seesrare exempted under paragraph (c)(4).
Without such an exemption, they could not operatmi@nded. In view of the foregoing, the
Trust requests that the Commission confirm that sesult of registration of the Trust as an
open-end management investment company and themadbde nature of the Shares in Creation
Units, transactions in the Shares would be exemipted Rule 101 on the basis of the exception
contained in (c)(4) of such Rule.

The purpose of Rule 101 is to prevent persons fronditioning the market to facilitate a
distribution. Creation Units of Shares may be t@dand redeemed, in-kind (and/or in cash in
certain cases) at NAV, on any business day. HsldeéShares also have the benefit of intra-day
secondary market liquidity by virtue of their Matlisting. Thus, the secondary market price of
Shares should not vary substantially from the NA¥wch Shares. Because of the redeemability
of Shares in Creation Units, coupled with the opad-nature of the Trust, any significant
disparity between the market price of the Sharestlaeir NAV should be eliminated by
arbitrage activity. Because the NAV of Sharesirgély based on the market value of the Fund’s
holdings, transactions involving Shares (creatiomsh and redemptions with the Trust, as well
as purchases and sales in the secondary marketotvaffect NAV. Similarly, such
transactions should not have a significant effecth@ market price of Shares.

The Trust requests that the Commission clarify thattender of the Shares to the Fund
for redemption and the receipt of Fund Securitgsruredemption does not constitute a bid for
or purchase of any of such securities, or an “gitaminduce any person to bid for or purchase a
covered security, during the applicable restrigiedod” for the purposes of Rule 101.
Redemption entails no separate bid for any of thedFSecurities. As described above,
following notice of redemption, the Fund will dedivthe specified Fund Securities after the
redemption request is received in proper form, pkgethose cases where redemption proceeds
are paid entirely in cash. Absent unusual circamsgs, the Fund will not purchase Fund
Securities in the secondary market to fulfill agexgbtion request. Therefore, redemptions of
Shares cannot be expected to affect the market pfithe Fund Securities. The Distributor will
not engage in any secondary market transactioBtanes, either for its own account or for
investors.

In view of the lack of any special financial inceetto create Creation Units of Shares,
combined with a predictable lack of any meaningftiential for the issuance and the secondary
market trading of Shares to affect significantha&s pricing, application of Rule 101 to a
broker-dealer or other person who may be partirigan a distribution of Shares or securities
held by the Fund is unnecessary and inappropaatecould unnecessarily hinder broker-
dealers or other persons in their creation andmetien activities, in their day-to-day ordinary
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business of buying and selling Shares and thusromde the potential beneficial market effects
of Shares trading discussed throughout this letter.

3. Rule 102 of Regulation M

The Trust respectfully requests that the Commissanfirm that, as a result of
registration of the Trust as an open-end manageimegstment company and the redeemable
nature of the Shares in Creation Units, for thewoea previously stated under our request for
relief under Rule 101(c)(4), transactions in Shavesld be exempted from Rule 102 on the
basis of the exception contained in paragraph Jaf4uch Rule. Application of Rule 102 in
this context would not further the anti-manipulatpurposes of the Rule. Alternatively, the
Trust requests that the Commission grant an exempitider paragraph (e) of Rule 102 to such
effect. Application of Rule 102 in this context wid not further the anti-manipulative purpose
of this Rule.

The purpose of Rule 102 is to prevent persons fr@nipulating the price of a security
during a distribution and to protect the integofythe offering process by prohibiting activities
that could artificially influence the market forattparticular security.

For the reasons described in connection with thaested Rule 101 relief, redemption
transactions and secondary market transactiotei®hares are not viable means to manipulate
the price of a Portfolio Security held by the Fuhating a distribution of such security. The
Trust will redeem the Creation Units of SharedhatNAV of the Shares. Although Shares are
traded on the secondary market, Shares may omgdszmed in Creation Units. Thus, the
Trust believes that the redemption by the TrushefShares of the Fund at NAV in
consideration principally for Portfolio Securitieeld by the Fund does not involve the abuses
that Rule 102 was intended to prevent.

Part V
A. Conclusion

Based on the foregoing, the Trust respectfully estgithat the Commission and the
Division of Trading and Markets grant the reliefjuested herein. The forms of relief requested

are virtually identical to those actions which emmission and the Division of Trading and
Markets have taken in similar circumstances.
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Thank you for your consideration of this request. Should you have any questions or
require additional information, please do not hesitate to call Eric S. Purple at (202) 507-5154 or
Alan Goldberg at (312) 964-3503.

Sincerely,

Nicole Trudeau
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Appendix A: Eligible ETFs

iIShares Lehman 7-10 Year Tres. Bond Fund
PowerShares 1-30 Laddered Treas

iIShares Lehman 1-3 Year Tres. Bond Fund
iIShares Lehman 20+ Year Tres. Bond Fund

Powershares Chinese Yuan Dim Sum Bond Portfolio
PowerShares Emrg Mkt Debt

PowerShares Global Short Term High Yield Bond
Portfolio

Powershares International Corporate Bond Portfolio

PowerShares Preferred Portfolio

PowerShares KBW Premium Yield Equity REIT
Portfolio

PowerShares Build America Bond Portfolio
PowerShares Fundamental Investment Grade 2bepo
Bond PTF

PowerShares Fundamental HY Bond

PowerShares VRDO Tax-Free Weekly Portfolio
PowerShares National AMT-Free Municipal Bond
Portfolio

PowerShares Bank Loan

PowerShares High Yield Div Achievers
PowerShares Dividend Achievers
PowerShares Intl Dividend Achievers
PowerShares S&P 500 High Yield Low Vol

Alerian MLP
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