PROSPECTUS

Common Shares of Beneficial Interest

WisdomTree Bitcoin Fund

The WisdomTree Bitcoin Fund (the “Trust”) is an exchange-traded fund that issues common shares of beneficial interest (the



Investor will not act as an Authorized Participant to purchase (or redeem) Baskets in the future. The Trust has agreed to indemnify the
Seed Capital Investor against certain liabilities, including liabilities under the Securities Act of 1933, as amended (the “1933 Act”),
and to contribute to payments that the Seed Capital Investor may be required to make in respect thereof.

The initial price per Share is $50 and was selected as an appropriate and convenient price that would facilitate secondary market
trading of shares.

Investors who decide to buy Shares of the Trust or sell Shares of the Trust will place their trade orders through their brokers and
may incur customary brokerage commissions and charges. Investors who buy or sell Shares during the day from their broker may do
S0 at a premium or discount relative to the net asset value of the Shares of the Trust. Prior to this offering, there has been no public
market for the Shares. Investing in the Trust involves risks similar to those involved with an investment directly in bitcoin and other
significant risks.

The offering of the Trust’s Shares is registered with the Securities and Exchange Commission (the “SEC”) in accordance with
the 1933 Act. The Trust intends to issue Shares on a continuous basis and is registering an indeterminate number of Shares with the
SEC in accordance with Rule 456(d) and 457(u). Because new Shares can be created and issued on an ongoing basis, at any point
during the life of the Trust, a “distribution,” as such term is used in the 1933 Act, will be occurring. Authorized Participants, other
broker-dealers and other persons are cautioned that some of their activities may result in their being deemed participants in a
distribution in a manner that would render them statutory underwriters and subject them to the prospectus-delivery and liability
provisions of the 1933 Act. For example, the initial Authorized Participant will be a statutory underwriter with respect to the initial
purchase of Baskets if purchased from the Trust with a view towards distribution of such Shares.

The Trust qualifies as an “emerging growth company” as defined under the Jumpstart Our Business Startups Act (the “JOBS
Act”) and, as such, may elect to comply with certain reduced reporting requirements.
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PROSPECTUS SUMMARY

This is only a summary of the information contained in this Prospectus and, while it contains material information about the
Trust and its Shares, it does not contain or summarize all of the information about the Trust and the Shares contained in thi

Prospectus that is material and/or which may be important to you. You should read this entire Prospectus before making an
investment decision about the Shares. For a glossary of defined terms, see Appendix A.

As used below, Bitcoin with an uppercase “B” is used to describe the system as a whole that is involved in maintaining the
ledger of bitcoin ownership and facilitating the transfer of bitcoin among parties. When referring to the digital asset withaoime Bi




. Exchangedraded and Transparenthe Shares will trade on the Exchange, providing investors with an efficient means to
implement various investment strategies. Furthermore, the Sponsor undertakes to cause the Trust’s holdings in bitcoin to
be posted at www.wisdomtree.com/investments daily, providing investors with a clear and timely picture of the Trust’s
holdings in bitcoin.

. Competitively Priced. The Sponsor’s fee and certain other expenses paid by the Trust represent costs to an investor in the
Shares. An investor’s decision to purchase Shares may be influenced by such fees and expenses relative to the costs
associated with investing in bitcoin by other means.

Except when aggregated in Baskets, Shares are not redeemable securities.
Baskets are only redeemable by Authorized Participants.

Bitcoin and the Bitcoin Network

Bitcoin is believed to have been largely conceptualized in 2008 and in early 2009 the first-ever bitcoin was mined. Bitcoin is a










The Trust’s Service Providers
The Sponsor

The Sponsor arranged for the creation of the Trust and is responsible for the ongoing registration of the Shares for their public
offering in the United States and the listing of Shares on the Exchange. In addition, the Sponsor:

(i) selects (and may remove, change or replace) the Trust’s other service providers, including the Trustee, Trust Administrator,
Transfer Agent, Custodian, Marketing Agent and the Trust’s auditor, as well as the Reference Rate;

(ii) negotiates various agreements and fees; and

(iii) performs such other services as the Sponsor believes that the Trust may from time to time require.

As further described below, (i) the Trust will pay the Sponsor a fee for its services provided to the Trust; and (ii) the Sponsor
has agreed to pay routine operational, administrative and ordinary expenses of the Trust as further detailed below. The Sponsor will
not be reimbursed in connection with the payment of such expenses.

The Trustee

The Trustee, a Delaware trust company, acts as the trustee of the Trust as required to create a Delaware statutory trust in




The Trust’s Fees and Expenses

The Trust will pay the Sponsor a fee of 0.25% (the “Sponsor Fee”). The Sponsor Fee is calculated on a daily basis (accrued at
1/365 of the applicable percentage of the net asset value (the “NAV”) on that day) and paid on a monthly basis. For a six-month
period commencing on the day the Shares are initially listed on the Exchange, the Sponsor will waive the entire Sponsor Fee for the




Custody (Storage) of the Trust’s Bitcoin

The Trust’s Bitcoin Custodian will keep custody of all of the Trust’s bitcoin in one or more accounts that are required to be
segregated from the assets held by the Bitcoin Custodian as principal and the assets of its other customers (the “Vault Balance”), other
than that which is maintained in the Trading Balance. The Trust’s bitcoin, and the corresponding private keys, associated with the
Vault Balance will be held in “cold storage”. Cold storage is a safeguarding method with multiple layers of protections and protocols,
by which the private key(s) corresponding to the Trust’s bitcoin is (are) generated and stored in an offline manner. Private keys are
generated in offline computers that are not connected to the internet so that they are resistant to being hacked. The Trust’s bitcoin will
remain in the Vault Balance, and thereby in cold storage, except when transferred to and from the Trading Balance in connection with
(i) the receipt and delivery of bitcoin from and to third parties, such as the Trade Execution Agent; (ii) selling bitcoin to pay the Trust's
expenses and liabilities that are not included within the Sponsor Fee, if any; and (iii) paying the Sponsor Fee. Bitcoin within the
Trading Balance will generally be held in “hot storage”.

Cold storage of private keys may involve keeping such keys in an offline environment or non-networked computer or electronic
device or storing the public key and private keys on a storage device (for example, a USB thumb drive) or printed medium and
deleting the keys from all computers. The Bitcoin Custodian may receive deposits of bitcoin but may not send bitcoin without use of
the corresponding private keys. In order to send bitcoin when the private keys are kept in cold storage, either the private keys must be







The lack of using a bank custodian, or the loss of a critical banking relationship for, or the failure of a bank used by, the
Trust, could adversely impact the Trust, its ability to operate or could cause losses to the Trust.

The Reference Rate has a limited history and the price of bitcoin reflected therein is an average composite reference rate
calculated using volume-weighted trading price data from certain bitcoin platforms. These bitcoin platforms may change
over time and the Benchmark Administrator may remove or add bitcoin platforms to the Reference Rate in the future, as
well as the provisions of its publicly available criteria (the “CF Constituent Platform Criteria”) accessible on its website at
www.cfbenchmarks.com. The Reference Rate could fail or may not otherwise accurately track the global bitcoin price,
which could adversely affect the value of the Shares.

The Trust’s return will likely not match the performance of the price of bitcoin because the Trust incurs operating
expenses. Further, the amount of bitcoin represented by the Shares will decline over time.

The NAYV of the Trust may not always correspond to the market price of its Shares or the global price of bitcoin for a
number of reasons, including price volatility, trading activity, normal trading hours for the Trust, the calculation
methodology of the NAV, and/or the closing of bitcoin platforms due to fraud, failure, security breaches or otherwise. As
a result, Baskets may be created or redeemed at a dollar value that differs from the market price of the Shares.
Consequently, an Authorized Participant may be able to create or redeem a Basket of Shares at a discount or a premium to
NAV. Investors also should note that the size of the Trust in terms of total assets held may change substantially over time
and from time to time as Baskets are created and redeemed.

Potential conflicts of interest may arise among the Sponsor or its affiliates and the Trust. The Sponsor and its affiliates
have no fiduciary duties to the Trust and its Shareholders other than as provided in the Trust Agreement, which may
permit them to favor their own interests to the detriment of the Trust and its Shareholders.
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RISK FACTORS

You should consider carefully the risks described below before making an investment decision. You should also refer to the
other information included in this Prospectus, as well as information found in documents incorporated by reference in this
Prospectusbefore you decide to purchase any Shares. These risk factors may be amended, supplemented or superseded from tim
time by risk factors contained in any periodic report, Prospectus supplemengffeasive amendment or in other reports filed with
the SEC in the future.

Risk Factors Associated with bitcoin and the Bitcoin Network

Digital assets such as bitcoin are relatively new, and the value of the Shares is subject to a number of factors relating to the
capabilities and development of blockchain technologies and to the fundamental investment characteristics of digitalretsets t
are uncertain and difficult to evaluate.

Digital assets such as bitcoin are relatively new, and the value of the Shares is influenced by a wide variety of factors that are
uncertain and difficult to evaluate, such as the infancy of their development, their dependence on technologies such as cryptographic
protocols, their dependence on the role played by miners and developers and the potential for malicious activity. For example, the
following are some of the risks that could materially adversely affect the value of the Shares:

. Bitcoin’s lack of a physical form, reliance on technology for its creation, existence and transactional validation and its
decentralization may subject its integrity to the threat of malicious attacks and technological obsolescence.

. As an intangible asset without centralized issuers or governing bodies, bitcoin has been, and may in the future be, subject

to security breaches, coordinated manipulation, cyberattacks or other malicious activities, as well as human errors or
computer malfunctions that may result in the loss or destruction of private keys needed to access such assets. If such
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The loss or destruction of a private key required to access a digital asset such as bitcoin may be irreversible. If a private
key is lost, destroyed or otherwise compromised, including by the Bitcoin Custodian, the Trust will be unable to access
the bitcoin corresponding to that private key, resulting in loss.

Digital asset networks and the software used to operate them are in the early stages of development. Digital assets have
experienced, and the Sponsor expects will experience in the future, sharp fluctuations in value. Given the infancy of the
development of digital asset networks, parties may be unwilling to transact in digital assets, which would dampen the
growth, if any, of digital asset networks, including the Bitcoin network. Further, given the recentness of the development
of digital asset networks, digital assets may not function as intended and parties may be unwilling to use digital assets,
which would dampen the growth, if any, of digital asset networks. Because bitcoin is a digital asset, the value of the
Shares is subject to a number of factors relating to the fundamental investment characteristics of digital assets, including
the fact that digital assets are bearer instruments and a theft, compromise, or destruction of the associated private keys
could result in permanent loss of the asset.

Digital asset networks are dependent upon the internet. A disruption of the internet or a digital asset network, such as the
Bitcoin network, would affect the ability to transfer digital assets, including bitcoin, and, consequently, adversely affect
their value.

Because bitcoins have no physical existence beyond the record of transactions on the Bitcoin Blockchain, a variety of
technical factors related to the Bitcoin Blockchain could also impact the price of bitcoin. For example, malicious attacks
by “miners” who validate bitcoin transactions, inadequate mining fees to incentivize validating of bitcoin transactions,
hard “forks” of the into multiple blockchains, and advances in quantum computing could undercut the integrity of the
Bitcoin Blockchain and negatively affect the price of bitcoin.

The acceptance of software patches or upgrades by a significant, but not overwhelming, percentage of the users and
miners in a digital asset network, such as the Bitcoin network, could result in a “fork” in such network’s blockchain,
resulting in the creation of multiple separate networks, which could compete with one another for users, miners, and
developers. This could adversely affect the Bitcoin network and bitcoin prices.

Governance of many digital asset networks, including the Bitcoin network, is by voluntary consensus and open
competition. As a result, there may be a lack of consensus or clarity on the governance of the Bitcoin network, which may
stymie the Bitcoin network’s utility and ability to grow and solve challenges or lead to “forks”. In particular, it may be
difficult to find solutions or marshal sufficient effort to overcome current or future problems on the Bitcoin network.

The foregoing notwithstanding, the Bitcoin network’s software protocol is informally managed by a group of core
developers that propose amendments to the Bitcoin network’s source code.

The core developers evolve over time, largely based on self-determined participation. To the extent that a significant
majority of users and miners adopt amendments to the Bitcoin network, the Bitcoin network will be subject to new
protocols that may adversely affect the value of bitcoin.

The open-source structure of many digital asset network protocols, such as the protocol for the Bitcoin network, means

that developers and other contributors are generally not directly compensated for their contributions in maintaining and
developing such protocols. As a result, the developers and other contributors of a particular digital asset may lack a
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period of time that reduce the block reward earned by miners, could be inadequate to incentivize miners to continue to
perform mining activities. If the profit margins of digital asset mining operations are not sufficiently high, digital asset
miners are m
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and subsequent filing for bankruptcy protection and the recent SEC enforcement action brought against Binance Holdings
Ltd., which initially sought to freeze all of its assets during the pendency of the enforcement action;

The filing for bankruptcy protection by, liquidation of, or market concerns about the financial viability of digital asset
custodians, trading venues, lending platforms, investment funds, or other digital asset industry participants, such as the
filing for bankruptcy protection by digital asset trading venues FTX Trading and BlockFi and digital asset lending
platforms Celsius Network and Voyager Digital Holdings in/ 2022, the ordered liquidation of the digital asset investment
fund Three Arrows Capital in 2022, the announced liquidation of Silvergate Bank in 2023, the government-mandated
closure and sale of Signature Bank in 2023, and the placement of Prime Trust, LLC into receivership following a cease-
and-desist order issued by the Nevada Department of Business and Industry in 2023;

Investors’ expectations with respect to interest rates, the rates of inflation of fiat currencies or bitcoin, and digital asset and
fiat currency conversion and exchange rates;

Regulatory, legislative, enforcement and judicial actions that adversely affect the price, ownership, transferability, trading
volumes, legality or public perception of bitcoin, or that adversely affect the operations of or otherwise prevent digital
asset custodians, trading venues, lending platforms or other digital assets industry participants from operating in a manner
that allows them to continue to deliver services to the digital assets industry;

Developments in mathematics or technology, including in digital computing, algebraic geometry and quantum computing,
that could result in the cryptography used by the Bitcoin Blockchain becoming insecure or ineffective;

Monetary policies of governments, trade restrictions, currency devaluations and revaluations and regulatory measures or
enforcement actions, if any, that restrict the use of bitcoin as a form of payment or the purchase of bitcoin on the bitcoin
markets;

Increased competition from other forms of digital assets or payment services, including digital currencies constituting
legal tender that may be issued in the future by central banks, or digital assets meant to serve as a medium of exchange by
major private companies or other institutions.

Global or regional political, economic or financial conditions, events and situations, such as the COVID-19 coronavirus
outbreak;

Consumer and investor preferences and perceptions of bitcoin specifically and digital assets generally;

Decreased confidence in bitcoin or digital asset platforms generally due to the failure of certain bitcoin or digital asset
platforms or their being subject to hacks, service outages, regulatory action, or manipulative trading activity, as well as to
the increase or lack of regulation and transparency associated with some of them;

Fiat currency withdrawal and deposit policies on bitcoin platforms;

The liquidity of bitcoin markets;

Levels of speculative interest and trading activity in bitcoin and other digital asset markets;

Large transfers, transactions, or sales of bitcoin by significant holders of bitcoin, including accounts held by centralized

exchanges (such as in liquidation), amounts re-entering the market related to dormant accounts or addresses (including
those attr
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may obtain access to the Trust’s account with the Bitcoin Custodian, the private keys (and therefore bitcoin) or other data of the Trust.
Additionally, outside parties may attempt to fraudulently induce Sponsor personnel, the Bitcoin Custodian, Prime Execution Agent, or
the Trust’s other service providers to disclose sensitive information in order to gain access to the Trust’s infrastructure. As the
techniques used to obtain unauthorized access, disable or degrade service, or sabotage systems change frequently, or may be designed
to remain dormant until a predetermined event and often are not recognized until launched against a target, the Sponsor, the Bitcoin
Custodian and/or other Trust service providers may be unable to anticipate these techniques or implement adequate preventative
measures.

An actual or perceived breach of the Trust’s account with the Bitcoin Custodian, Prime Execution Agent and/or other Trust
service providers could harm the Trust’s operations, result in partial or total loss of the Trust’s assets, damage the Trust’s reputation
and negatively affect the market perception of the effectiveness of the Trust, all of which could in turn reduce demand for the Shares,
resulting in a reduction in the price of the Shares. The Trust may also cease operations, suspend redemptions or suffer a reduction in
assets, the occurrence of which could similarly result in a reduction in the price of the Shares.

The value of the Shares depends on the development and acceptance of the Bitcoin network. The slowing or stopping of the
development or acceptance of the Bitcoin network may adversely affect an investment in the Trust.

The Bitcoin network, including the cryptographic and algorithmic protocols associated with the operation of the Bitcoin
Blockchain, has only been in existence since 2009, and bitcoin markets have a limited performance record, making them part of a new
and rapidly evolving industry that is subject to a variety of factors that are difficult to evaluate. The growth of the digital asset industry
in general, and the Bitcoin network in particular, is subject to a high degree of uncertainty. For example, the following are some of the
risks that could materially adversely affect the value of the Shares:

. As the Bitcoin network continues to develop and grow, certain technical issues might be uncovered, and the
troubleshooting and resolution of such issues requires the attention and efforts of Bitcoin’s global development
community.

. In August 2017, the Bitcoin network underwent a hard fork that resulted in the creation of a new digital asset network
called Bitcoin Cash. This hard fork was contentious, and as a result some users of the Bitcoin Cash network may harbor ill
will toward the Bitcoin network. These users may attempt to negatively impact the use or adoption of the Bitcoin network.

. Also in August 2017, the Bitcoin Network was upgraded with a technical feature known as “Segregated Witness” with the
promise of increasing the number of transactions per second that can be handled on-chain and enabling so-called second
layer solutions, such as the Lightning Network or payment channels which continue to be developed, that increase
transaction throughput by processing certain transactions outside the main Bitcoin Blockchain. These upgrades may fail to
achieve the expected benefits or widespread adoption, leading to a decline in public support for, and the price of, bitcoin.

. It is possible that some of the largest bitcoin wallets are controlled by the same person or entity, or that other persons or
entities control multiple wallets that collectively hold a significant number of bitcoin, even if each wallet individually only
holds a small amount. As a result of this potential concentration of ownership, large sales by such holders may have an
adverse effect on the market price of bitcoin.

There is no assurance that the Bitcoin network, or the service providers necessary to accommodate it, will continue in existence
or grow. Furthermore, there is no assurance that the availability of and access to digital asset service providers will not be negatively
affected by government regulation or supply and demand of bitcoin.

A disruption of the Internet may affect the operation of the Bitcoin network, which may adversely affect the bitcoin indumtry
an investment in the Trust.

The Bitcoin network relies on the Internet. A significant disruption of Internet connectivity (i.e., one that affects large numbers
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bitcoin, which could undermine the appeal and market value of bitcoin. Alternatively, software upgrades and other changes to the
protocols of the Bitcoin network could fail to work as intended or could introduce bugs, security risks, or otherwise adversely affect,
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permanent fork, as in the case of Ethereum and Ethereum Classic. In addition, many developers have previously initiated hard forks in
the Blockchain to launch new digital assets, such as Bitcoin Gold and Bitcoin Diamond. To the extent such digital assets compete with
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transactions rely. This could occur if the bad actor(s) were to construct fraudulent blocks or prevent certain transactions from
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Risk of Fraud and Market Manipulation
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network was upgraded with a technical feature known as “Segregated Witness” with the promise of increasing the number of
transactions per second that can be handled on-chain and enabling so-called second layer solutions, such as the Lightning Network or
payment channels, that increase transaction throughput by processing certain transactions outside the main Bitcoin Blockchain.
However, this upgrade may fail to achieve the expected benefits or widespread adoption.

If increases in throughput on the Bitcoin network lag behind growth in usage of bitcoin, average fees and settlement times may
increase considerably. For example, the Bitcoin network has been, at times, subject to congestion, which has led to increased
transaction fees. Increased fees and decreased settlement speeds could preclude certain uses for bitcoin (e.g, micropayments), and
could reduce demand for, and the price of, bitcoin, which could adversely impact the value of the Shares.

Many developers are actively researching and testing scalability solutions for public blockchains that do not necessarily result in
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The Trust and the Sponsor face competition from competing products
The Trust and the Sponsor face competition with respect to the creation of competing exchange-traded bitcoin products. If the

SEC were to approve many or all of the currently pending applications for such exchange-traded bitcoin products, many or all of such
products, including the Trust, could fail to acquire substantial assets, initially or at all. The Trust’s competitors may als
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does not require the payment of transaction fees. Miners have historically accepted relatively low transaction confirmation fees. If
miners collude in an anticompetitive manner to reject low transaction fees, then bitcoin users could be forced to pay higher fees, thus
reducing the attractiveness of the bitcoin network, or to wait longer times for their transactions to be validated by a miner who does
not require the payment of a transaction fee. Bitcoin mining occurs globally, and it may be difficult for authorities to apply antitrust
regulations or similar doctrines across multiple jurisdictions. Any collusion among miners may adversely impact an investment in the
Trust or the ability of the Trust to operate.

As technology advances, miners may be unable to acquire the digital asset mining hardware necessary to develop and launch the
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electricity prices increase where the mining activities are performed. This could adversely the price of bitcoin, or the operation of the
Bitcoin network, and accordingly adversely affect the value of the Shares.

In addition, due to concerns around energy consumption and the impact on public utility companies, various states and cities

have implemented, or are considering implementing, moratoriums on mining activity in their jurisdictions. A significant reduction in
mining activity as a result of such actions could adversely affect the security of the Bitcoin network by making it easier for a malicious
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. Increased competition from other forms of cryptocurrency or payments services;

. Global or regional political, economic or financial events and situations;

. Expectations among Bitcoin economy participants that the value of bitcoin will soon change; and

. Fees associated with processing a bitcoin transaction.

If bitcoin markets continue to be subject to sharp fluctuations, you may experience losses if you need to sell your Shares at a

time when the price of bitcoin is lower than it was when you made your prior investment. Even if you are able to hold Shares for the
long-term, your Shares may never generate a profit, since bitcoin markets have historically experienced extended periods of flat or
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platforms, Binance, was hacked, resulting in losses of approximately $40 million. The Spanish cryptocurrency platform, 2gether,
disclosed in August 2020 that a cyberattack against its platform resulted in $1.45 million in crypto assets—about one-third of the
firm’s holdings at that time—being stolen. More recently, in November 2022, FTX Trading Ltd. (“FTX”), one of the largest digital
asset platforms by volume at the time, halted customer withdrawals amid rumors of the company’s liquidity issues and likely
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of buying or selling Shares, including bid/ask spreads, frequent trading of Shares may significantly reduce investment results and an
investment in the Shares may not be advisable for investors who anticipate regularly making small investments.

If bitcoin prices on the bitcoin platform market move negatively during hours when the Exchange is closed, trading prices on the
Exchange may “gap” down at market open.

The value of a Share may be influenced by non-concurrent trading hours between the Exchange and various bitcoin platforms,
including those that represent components of the Reference Rate. While the Exchange is open for trading in the Shares for a limited
period each day, the bitcoin platform market is a 24-hour marketplace. During periods when the Exchange is closed but bitcoin
platforms are open, significant changes in the price of bitcoin on the platform market could result in a difference in performance
between the value of bitcoin as measured by the Reference Rate and the most recent bitcoin holdings per Share or closing trading
price. To the extent that the price of bitcoin on the platform market, and the value of bitcoin as measured by the Reference Rate,
moves significantly in a negative direction after the close of the Exchange, the trading price of the Shares may “gap” down to the full
extent of such negative price shift when the Exchange reopens. To the extent that the price of bitcoin on the platform market drops
significantly during hours the Exchange is closed, investors may not be able to sell their Shares until after the “gap” down has been
fully realized, resulting in an inability to mitigate losses in a rapidly negative market.

A possible “short squeeze” due to a sudden increase in demand for the Shares that largely exceeds supply may lead to price
volatility in the Shares.

Investors may purchase Shares to hedge existing bitcoin or other digital currencies, commodity or currency exposure or to
speculate on the price of bitcoin. Speculation on the price of bitcoin may involve long and short exposures. To the extent that
aggregate short exposure exceeds the number of Shares available for purchase (for example, in the event that large redemption
requests by Authorized Participants dramatically affect Share liquidity), investors with short exposure may have to pay a premium to
repurchase Shares for delivery to Share lenders. Those repurchases may, in turn, dramatically increase the price of the Shares until
additional Shares are created through the creation process. This is often referred to as a “short squeeze.” A short squeeze could lead to
volatile price movements in the Shares that are not directly correlated to the price of bitcoin.

Purchasing activity in the bitcoin platform market associated with Basket creations or selling activity following Baskehptidas
may affect the Reference Rate and Share trading prices, adversely affecting an investment in the Shares.

Purchasing activity associated with acquiring bitcoin required for deposit with the Trust in connection with the creation of

Baskets may increase the market price of bitcoin on the bitcoin platform market, which will result in higher prices for the Shares.
Increases in the market price of bitcoin may also occur as a result of the purchasing activity of other market participants. Other market
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goods and services, and it is unclear how such supply and demand will be impacted by geopolitical events. Nevertheless, political or
economic crises may motivate large-scale acquisitions or sales of bitcoin either globally or locally. Large-scale sales of bitcoin would
result in a reduction in the Reference Rate and could adversely affect an investment in the Shares.

Demand for bitcoin is driven, in part, by its perceived status as a prominent and secure digital asset. It is possibldigiitat a
asset other than bitcoin could have features that make it more desirable to a material portion of the digital assedseser b
resulting in a reduction in demand for bitcoin, which could have a negative impact on the price of bitcoin and adverselyaaffe
investment in the Shares.

Bitcoin was the first digital asset to gain global adoption and critical mass, and as a result, it has a “first to market” advantage
over other digital assets. As of December 28, 2023, bitcoin was the largest digital asset by market capitalization and had the largest
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Authorized Participants’ purchase of bitcoin in connection with Basket creation orders may cause the price of bitcoin to
increase, which will result in higher prices for the Shares. Increases in the bitcoin prices may also occur as a result of bitcoin
purchases by other market participants who attempt to benefit from an increase in the market price of bitcoin when Baskets are
created. The market price of bitcoin may therefore decline immediately after Baskets are created.

Selling activity associated with sales of bitcoin by Authorized Participants in connection with redemption orders may decrease
the bitcoin prices, which will result in lower prices for the Shares. Decreases in bitcoin prices may also occur as a result of selling
activity by other market participants.

In addition to the effect that purchases and sales of bitcoin by Authorized Participants may have on the price of bitcoin, sales
and purchases of bitcoin by similar investment vehicles (if developed) could impact the price of bitcoin. If the price of bitcoin
declines, the trading price of the Shares will generally also decline.

The inability of Authorized Participants and market makers to hedge their bitcoin exposure may adversely affect the liqhidity
Shares and the value of an investment in the Shares.

Authorized Participants and market makers will generally want to hedge their exposure in connection with Basket creation and
redemption orders. To the extent Authorized Participants and market makers are unable to hedge their exposure due to market
conditions (e.qg, insufficient bitcoin liquidity in the market, inability to locate an appropriate hedge counterparty, etc.), such conditions
may make it difficult to create or redeem Baskets or cause them to not create or redeem Baskets. In addition, the hedging mechanisms
employed by Authorized Participants and market makers to hedge their exposure to bitcoin may not function as intended, which may
make it more difficult for them to enter into such transactions. Such events could negatively impact the market price of the Trust and
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The use of cash creations and redemptions, as opposedimuhcreations and redemptions, may adversely affect the arbitrage
transactions by Authorized Participants intended to keep the price of the Shares closely linked to the price of bitcoin and, as a
result, the price of the Shares may fall or otherwise diverge from NAV.
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If the Trade Credits are not available or become exhausted, the Trust may face delays in buying or selling bitcoin that may adversel
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In connection with trading services under the Prime Execution Agent Agreement, the Prime Execution Agent routinely routes
customer orders to Connected Trading Venues, which are third-party platforms or other trading venues (including the trading venue
operated by the Prime Execution Agent). In connection with these activities, the Prime Execution Agent may hold bitcoin with such
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Shareholders should be aware that the gradual decline in the amount of bitcoin represented by the Shares will occur regardless
of whether the trading price of the Shares rises or falls in response to changes in the price of bitcoin.
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pandemic financial assistance, and the public collapse of several major industry participants, including Three Arrows Capital,
Voyager, Celsius, and most recently, FTX and Genesis. The cryptocurrency industry’s turbulent drawdown in 2022 is expected to
draw increased regulatory scrutiny from the U.S. Congress, SEC, and CFTC in the remainder of 2023 and beyond.

Under regulations from the New York State Department of Financial Services (“NYDFS”), businesses involved in certain
digital asset business activity involving New York or a New York resident must apply for a license, commonly known as a BitLicense,
from the NYDFS and must comply with anti-money laundering, cyber security, consumer protection, and financial and reporting
requirements, among others. As an alternative to a BitLicense, a firm can apply for a charter to become a limited purpose trust
company under New York law qualified to engage in digital asset business activity. Other states have considered or approved digital
asset business activity statutes or rules, passing, for example, regulations or guidance indicating that certain digital asset business
activities constitute money transmission requiring licensure. The regulation of digital asset activity under state money transmission
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In 2023, Congress continued to consider several stand-alone digital asset bills, including a formal process to determine when
digital assets will be treated as either securities to be regulated by the SEC or commodities under the purview of the CFTC, what type
of federal/state regulatory regime will exist for payment stablecoins and the how the Bank Secrecy Act (“BSA”) will apply to
cryptocurrency providers. The Financial Innovation and Technology for the 21st Century Act (“FIT for the 21st Century Act”)
advanced through the House in a vote along bipartisan lines. The FIT for the 21st Century Act would require the SEC and the CFTC
to jointly issue rules or guidance that would outline their process in delisting a digital asset that they deem inconsistent with the CEA,
federal securities laws and the FIT for the 21st Century Act. The bill, in part, would also provide a certification process for
blockchains to be recognized as decentralized, which would allow the SEC to challenge claims made by token issuers about meeting
the outlined standards.

Legislative efforts have also focused on setting criteria for stablecoin issuers and what rules will govern redeemability and
collateral. The Clarity for Payment Stablecoins Act of 2023, as introduced by House Finance Committee Chair Patrick McHenry (the
“McHenry bill”), would make it unlawful for any entity other than a permitted payment stablecoin issuer to issue a payment
stablecoin. The McHenry bill would establish bank-like regulation and supervision for federal qualified nonbank payment stablecoin
issuers. These requirements include capital, liquidity and risk management requirements, application of the Bank Secrecy Act and the
Gramm-Leach-Bliley Act’s customer privacy requirements, certain activities limits, and broad supervision and enforcement authority.
The McHenry bill would grant state regulators primary supervision, examination and enforcement authority over state stablecoin
issuers, leaving the Federal Reserve Board with secondary, backup enforcement authority for “exigent” circumstances. The McHenry
bill would also amend the Investment Advisers Act of 1940, the 1940 Act, the 1933 Act, the 1934 Act and the Securities Investor
Protection Act of 1970 to specify that payment stablecoins are not securities for purposes of those federal securities laws.

Several other bills have advanced through Congress to curb crypto as a payment gateway for illicit activity and money
laundering. The “Blockchain Regulatory Clarity Act” would provide clarity to the regulatory classification of digital assets, providing
market certainty for innovators and clear jurisdictional boundaries for regulators by affirming that blockchain developers and other
related service providers that do not custody customer funds are not money transmitters. The “Financial Technology Protection Act”,
another bipartisan measure, would set up an independent Financial Technology Working Group to combat terrorism and illicit
financing in cryptocurrency. The “Blockchain Regulatory Certainty Act” aims to protect certain blockchain platforms from being
designated as money-
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While the Sponsor has indicated that the Trust will voluntarily comply with certain provisions of the 1940 Act, the Trust is not
registered as an investment company under the 1940 Act and is not subject to the statutory requirements of the 1940 Act. Further. the
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Various foreign jurisdictions have, and may continue to adopt laws, regulations or directives that affect digital asset networks
(including the Bitcoin network), the digital asset markets (including the bitcoin market), and their users, particularly digital asset
platforms and service providers that fall within such jurisdictions’ regulatory scope. A number of foreign jurisdictions have recently
taken regulatory action aimed at digital asset activities. Foreign laws, regulations or directives may conflict with those of the United
States and may negatively impact the acceptance of one or more digital assets (including bitcoin) by users, merchants and service
providers outside the United States and may therefore impede the growth or sustainability of the digital asset economy in the European
Union, China, Japan, Russia and the United States and globally, or otherwise negatively affect the value of bitcoin. The effect of any
future regulatory change on the Trust or bitcoin is impossible to predict, but such change could be adverse to the Trust and the value
of the Shares.

The Sponsor may need to find and appoint a replacement custodian or execution agent quickly, which could pose a challenge to
the safekeeping of the Trust's bitcoin and the Trust’s ability to continue to operate may be adversely affected.

The Trust is dependent on the Bitcoin Custodian and Prime Execution Agent to operate. The Bitcoin Custodian performs
essential functions in terms of safekeeping the Trust’s bitcoin in the Vault Balance and the Prime Execution Agent facilitates the
buying and selling or settlement of bitcoin by the Trust in connection with cash creations and redemptions between the Trust and
Authorized Participants, the selling of bitcoin to pay the Sponsor’s Fee, any other Trust expenses, to the extent applicable, other Trust
expenses, and in extraordinary circumstances, to liquidate the Trust’s bitcoin. The Sponsor could decide to replace the Bitcoin
Custodian as the custodian of the Trust’s bitcoin or the Prime Execution Agent to facilitate buying and selling or settlement of bitcoin
or the Bitcoin Custodian or Prime Execution Agent could experienc
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The Trust Administrator will calculate the Trust’s NAV using the value of the Trust’s bitcoin holdings and bitcoin holdings per
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The Trust’s Shares will be listed for trading on the Exchange under the market symbol “BTCW.” Trading in Shares may be
halted due to market conditions or, in light of the Exchange rules and procedures, for reasons that, in the view of the Excha
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The Sponsor is leanly staffed and relies heavily on key personnel to manage its activities. These key personnel intend to allocate
their time managing the Trust in a manner that they deem appropriate. If such key personnel were to leave or be unable to carry out
their present responsibilities, it may have an adverse effect on the management of the Sponsor.

The Trust is new, and if it is not profitable, the Trust may terminate and liquidate at a time that is disadvantageous to
Shareholders.

The Trust is new. If the Trust does not attract sufficient assets to remain viable, then the Trust could be terminated and
liquidated at the direction of the Sponsor. Termination and liquidation of the Trust could occur at a time that is disadvantageous to
Shareholders. When the Trust’s assets are sold as part of the Trust’s liquidation, the resulting proceeds distributed to Shareholders
may be less than those that may be realized in a sale outside of a liquidation context. Shareholders may be adversely affected by
redemption or creation orders that are subject to postponement, suspension or rejection under certain circumstances.

Shareholders do not have the rights enjoyed by investors in certain other vehicles and may be adversely affected by a lack of
statutory rights and by limited