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PART 1. FINANCIAL INFORMATION
Item 1. Financial Statements
LEGG MASON, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
(Dollars in thousands)

(Unaudited)
September 30, 2017 March 31, 2017
ASSETS
Current Assets
Cash and cash equivalents $ 654,234 $ 733,709
Cash and cash equivalents of consolidated investment vehicles 2,475 651
Restricted cash 21,547 16,046
Receivables:
Investment advisory and related fees 439,859 433,192
Other 62,274 70,527
Investment securities 394,829 423,619
Investment securities of consolidated investment vehicles 104,259 49,901
Other 70,711 74,102
Other current assets of consolidated investment vehicles 1,368 —
Total Current Assets 1,751,556 1,801,747
Fixed assets, net 151,995 159,662
Intangible assets, net 4,000,511 4,034,380
Goodwill 1,931,351 1,924,889
Deferred income taxes 204,787 202,843
Other 145,929 156,907
Other assets of consolidated investment vehicles 9,536 9,987
TOTAL ASSETS $ 8,195,665 $ 8,290,415
LIABILITIES AND STOCKHOLDERS’ EQUITY
LIABILITIES
Current Liabilities
Accrued compensation $ 391,295 $ 486,679
Accounts payable and accrued expenses 173,739 181,793
Contingent consideration 18,982 22,316
Other 114,366 117,863
Other current liabilities of consolidated investment vehicles 636 736
Total Current Liabilities 699,018 809,387
Deferred compensation 99,303 87,757
Deferred income taxes 347,079 329,229
Contingent consideration 2,180 14,494
Other 133,275 138,737
Long-term debt, net 2,221,839 2,221,867
TOTAL LIABILITIES 3,502,694 3,601,471
Commitments and Contingencies (Note 8)
REDEEMABLE NONCONTROLLING INTERESTS 698,774 677,772

STOCKHOLDERS' EQUITY
Common stock, par value $.10; authorized 500,000,000 shares; issued 91,892,245 shares

for September 2017 and 95,726,628 shares for March 2017 9,189 9,573
Additional paid-in capital 2,242,115 2,385,726
Employee stock trust (21,726) (24,057)
Deferred compensation employee stock trust 21,726 24,057
Retained earnings 1,789,298 1,694,859
Accumulated other comprehensive loss, net (74,431) (106,784)
Total stockholders' equity attributable to Legg Mason, Inc. 3,966,171 3,983,374
Nonredeemable noncontrolling interest 28,026 27,798

TOTAL STOCKHOLDERS' EQUITY 3,994,197 4,011,172
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 8,195,665 $ 8,290,415

See Notes to Consolidated Financial Statements
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LEGG MASON, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME

(Dollars in thousands, except per share amounts)
(Unaudited)

Three Months Ended September 30,  Six Months Ended September 30,

2017 2016 2017 2016
OPERATING REVENUES
Investment advisory fees:
Separate accounts $ 253,128 §$ 233,328 $ 503,174 $ 460,181
Funds 393,035 377,079 775,263 740,542
Performance fees 40,821 41,970 122,358 59,429
Distribution and service fees 80,668 94,545 159,574 185,927
Other 686 1,448 1,811 2,456
Total Operating Revenues 768,338 748,370 1,562,180 1,448,535
OPERATING EXPENSES
Compensation and benefits 367,951 368,330 781,258 726,955
Distribution and servicing 123,634 128,868 245,983 253,531
Communications and technology 51,299 51,281 101,602 104,013
Occupancy 25,171 30,558 49,579 63,700
Amortization of intangible assets 6,082 6,271 12,421 11,974
Impairment charges — — 34,000 —
Contingent consideration fair value
adjustments — (7,000) (16,550) (25,000)
Other 49,782 42,429 102,263 112,174
Total Operating Expenses 623,919 620,737 1,310,556 1,247,347
OPERATING INCOME 144,419 127,633 251,624 201,188
NON-OPERATING INCOME (EXPENSE)
Interest income 1,572 1,545 3,040 3,393
Interest expense (29,077) (27,925) (58,343) (52,490)
Other income, net 7,289 9,975 18,677 16,560
Non-operating income of consolidated
investment vehicles, net 2,094 5,206 3,091 8,434
Total Non-Operating Income (Expense) (18,122) (11,199) (33,535) (24,103)
INCOME BEFORE INCOME TAX
PROVISION 126,297 116,434 218,089 177,085
Income tax provision 38,673 29,902 66,928 45,213
NET INCOME 87,624 86,532 151,161 131,872
Less: Net income attributable to
noncontrolling interests 11,960 20,091 24,577 31,979
NET INCOME ATTRIBUTABLE TO
LEGG MASON, INC. $ 75,664 $ 66,441 $ 126,584 $ 99,893
NET INCOME PER SHARE
ATTRIBUTABLE TO LEGG MASON,
INC. SHAREHOLDERS:
Basic $ 078 $ 063 $ 130 $ 0.94
Diluted 0.78 0.63 1.29 0.94
DIVIDENDS DECLARED PER SHARE $ 028 $ 022 $ 056 $ 0.44

See Notes to Consolidated Financial Statements
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LEGG MASON, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Dollars in thousands)
(Unaudited)

Three Months Ended September 30, Six Months Ended September 30,

2017 2016 2017 2016
NET INCOME $ 87,624 $ 86,532 § 151,161 $ 131,872
Other comprehensive income
(loss):
Foreign currency translation
adjustment 21,442 4,167 32,113 (13,023)

Unrealized gains (losses) on
interest rate swap:

Unrealized gains (losses) on
interest rate swap, net of tax
provision (benefit) of $181
and $(1,708) in 2016,
respectively — 289 — (2,718)

Reclassification adjustment for
losses included in net
income, net of tax benefit of
$1,505 and $1,708 in 2016,

respectively — 2,394 — 2,718
Net unrealized gains (losses) on
interest rate swap — 2,683 — —
Changes in defined benefit
pension plan 121 (14,054) 240 (19,159)
Total other comprehensive income
(loss) 21,563 (7,204) 32,353 (32,182)
COMPREHENSIVE INCOME 109,187 79,328 183,514 99,690

Less: Comprehensive income
attributable to

noncontrolling interests 10,483 18,152 22,767 32,038
COMPREHENSIVE INCOME
ATTRIBUTABLE TO LEGG
MASON, INC. $ 98,704 § 61,176  $ 160,747 $ 67,652

See Notes to Consolidated Financial Statements
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LEGG MASON, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY

(Dollars in thousands)

(Unaudited)
Six Months Ended September 30,
2017 2016
STOCKHOLDERS' EQUITY ATTRIBUTABLE TO LEGG MASON, INC.
COMMON STOCK
Beginning balance 9,573 $ 10,701
Stock options exercised 32 12
Deferred compensation employee stock trust 1 1
Stock-based compensation 89 37
Employee tax withholdings by settlement of net share transactions (34) (36)
Shares repurchased and retired (472) (617)
Ending balance 9,189 10,098
ADDITIONAL PAID-IN CAPITAL
Beginning balance 2,385,726 2,693,113
Stock options exercised 9,304 3,442
Deferred compensation employee stock trust 285 254
Stock-based compensation 38,994 43,773
Performance-based restricted share units related to the acquisition of Clarion Partners — 11,121
Employee tax withholdings by settlement of net share transactions (13,017) (11,766)
Shares repurchased and retired (179,177) (201,056)
Redeemable noncontrolling interest reclassification for affiliate management equity plans — (3,632)
Ending balance 2,242,115 2,535,249
EMPLOYEE STOCK TRUST
Beginning balance (24,057) (26,263)
Shares issued to plans (286) (255)
Distributions and forfeitures 2,617 1,067
Ending balance (21,726) (25,451)
DEFERRED COMPENSATION EMPLOYEE STOCK TRUST
Beginning balance 24,057 26,263
Shares issued to plans 286 255
Distributions and forfeitures (2,617) (1,067)
Ending balance 21,726 25,451
RETAINED EARNINGS
Beginning balance 1,694,859 1,576,242
Net Income Attributable to Legg Mason, Inc. 126,584 99,893
Dividends declared (54,177) (46,039)
Reclassifications to noncontrolling interest for:
EnTrustPermal combination — (15,500)
Net increase in estimated redemption value of affiliate management equity plans and
affiliate noncontrolling interests (2,295) (1,721)
Adoption of new stock-based compensation guidance 24,327 —
Ending balance 1,789,298 1,612,875
ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS), NET
Beginning balance (106,784) (66,493)
Changes in defined benefit pension plan 240 (19,159)
Foreign currency translation adjustment 32,113 (13,023)
Ending balance (74,431) (98,675)
TOTAL STOCKHOLDERS’ EQUITY ATTRIBUTABLE TO LEGG MASON, INC. 3,966,171 4,059,547
NONREDEEMABLE NONCONTROLLING INTEREST
Beginning balance 27,798 22,202
Net income attributable to noncontrolling interests 4,291 3,707
Distributions (4,063) (2,723)
Ending balance 28,026 23,186
TOTAL STOCKHOLDERS’ EQUITY 3,994,197 $ 4,082,733

See Notes to Consolidated Financial Statements
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LEGG MASON, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

(Dollars in thousands)
(Unaudited)

Six Months Ended September 30,

2017 2016
CASH FLOWS FROM OPERATING ACTIVITIES
Net Income $ 151,161 $ 131,872
Adjustments to reconcile Net Income to net cash provided by operations:
Impairments of intangible assets 34,000 —
Depreciation and amortization 36,634 40,342
Accretion and amortization of securities discounts and premiums, net 1,670 2,097
Stock-based compensation, including $15,200 related to Clarion Partners
affiliate management equity plan in 2016 39,531 54,981
Net unrealized gains on investments (10,800) (21,382)
Net (gains) losses and earnings on investments (7,037) 3,391
Net gains of consolidated investment vehicles (3,091) (8,434)
Deferred income taxes 51,194 30,307
Contingent consideration fair value adjustments (16,550) (25,000)
Other (272) 500
Decrease (increase) in assets:
Investment advisory and related fees receivable (4,978) (17,298)
Net sales of trading and other investments 32,520 25,002
Other receivables 9,207 (4,030)
Other assets 11,456 (11,290)
Assets of consolidated investment vehicles (32,924) 56,672
Increase (decrease) in liabilities:
Accrued compensation (96,720) (102,908)
Deferred compensation 11,386 22,092
Accounts payable and accrued expenses (9,301) (3,423)
Other liabilities (21,237) (37,733)
Other liabilities of consolidated investment vehicles (100) 2,101
CASH PROVIDED BY OPERATING ACTIVITIES $ 175,749 $ 137,859
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LEGG MASON, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS (CONTINUED)

(Dollars in thousands)
(Unaudited)

Six Months Ended September 30,

2017 2016
CASH FLOWS FROM INVESTING ACTIVITIES
Payments for fixed assets $ (15,846) $ (18,684)
Business investments and acquisitions, net of cash acquired of $33,547 in
2016 (2,250) (1,009,928)
Contingent payment from prior sale of business 2,561 —
Change in restricted cash (5,103) 436
Returns of capital and proceeds from sales and maturities of investments 5,506 2,436
CASH USED IN INVESTING ACTIVITIES (15,132) (1,025,740)
CASH FLOWS FROM FINANCING ACTIVITIES
Repurchases of common stock (179,649) (201,673)
Dividends paid (47,639) (44,103)
Distributions to affiliate noncontrolling interests (27,076) (13,061)
Net subscriptions/(redemptions) attributable to noncontrolling interests 19,624 (39,469)
Employee tax withholdings by settlement of net share transactions (13,051) (11,802)
Issuances of common stock for stock-based compensation 9,622 3,709
Proceeds from issuance of long-term debt — 500,000
Net decrease in short-term borrowings — (40,000)
Debt issuance costs — (17,639)
Payment of contingent consideration — (6,587)
CASH PROVIDED BY (USED IN) FINANCING ACTIVITIES (238,169) 129,375
EFFECT OF EXCHANGE RATES ON CASH (1,923) 248
NET DECREASE IN CASH AND CASH EQUIVALENTS (79,475) (758,258)
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD 733,709 1,329,126
CASH AND CASH EQUIVALENTS AT END OF PERIOD $ 654,234 $ 570,868
SUPPLEMENTAL DISCLOSURE
Cash paid for:
Income taxes, net of refunds of $9,505 and $754, respectively $ 7277 % 11,025
Interest 56,670 45,485

See Notes to Consolidated Financial Statements
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LEGG MASON, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Amounts in thousands, except per share amounts or unless otherwise noted)
September 30, 2017
(Unaudited)

1. Interim Basis of Reporting

The accompanying unaudited interim consolidated financial statements of Legg Mason, Inc. and its subsidiaries (collectively
“Legg Mason”) have been prepared in accordance with accounting principles generally accepted in the United States of
America (“U.S. GAAP”) for interim financial information and the applicable rules and regulations of the Securities and
Exchange Commission (the "SEC"). The interim consolidated financial statements have been prepared using the interim
basis of reporting and, as such, reflect all adjustments (consisting only of normal recurring adjustments) which are, in the
opinion of management, necessary for a fair statement of the results for the periods presented. The preparation of interim
consolidated financial statements requires management to make assumptions and estimates that affect the amounts reported
in the interim consolidated financial statements and accompanying notes. Actual amounts could differ from those estimates

and the differences could have a material impact on the interim consolidated financial statements. Terms such as “we,” “us,
“our,” and “Company” refer to Legg Mason.

The nature of Legg Mason's business is such that the results of any interim period are not necessarily indicative of the results
of a full year. Certain disclosures included in the Company's annual report are not required to be included on an interim
basis in the Company's quarterly reports on Form 10-Q. The Company has condensed or omitted these disclosures. Certain
amounts in prior period financial statements have been reclassified to conform to the current period presentation, including
amounts for Contingent consideration fair value adjustments in the Consolidated Statements of Income, cash flows and
changes in equity.

The information contained in the interim consolidated financial statements should be read in conjunction with Legg Mason's
latest Annual Report on Form 10-K filed with the SEC.

2. Significant Accounting Policies

Consolidation

In the normal course of its business, Legg Mason sponsors and manages various types of investment products. For its
services, Legg Mason is entitled to receive management fees and may be eligible, under certain circumstances, to receive
additional subordinated management fees or other incentive fees. Legg Mason's exposure to risk in these entities is generally
limited to any equity investment it has made or is required to make, and any earned but uncollected management fees. Legg
Mason did not sell or transfer investment assets to any of these investment products. In accordance with financial accounting
standards, Legg Mason consolidates certain sponsored investment products, some of which are designated and reported as
consolidated investment vehicles (“CIVs”). The consolidation of sponsored investment products, including those designated
as CIVs, has no impact on Net Income Attributable to Legg Mason, Inc. and does not have a material impact on Legg Mason's
consolidated operating results. The change in the value of all consolidated sponsored investment products is recorded in
Non-Operating Income (Expense) and reflected in Net income attributable to noncontrolling interests.

Certain of the investment products Legg Mason sponsors and manages are considered to be variable interest entities ("VIEs")
(as further described below) while others are considered to be voting rights entities (“VRESs”) subject to traditional
consolidation concepts based on ownership rights. Legg Mason may fund the initial cash investment in certain VRE
investment products to generate an investment performance track record in order to attract third-party investors in the product.
Legg Mason's initial investment in a new product typically represents 100% of the ownership in that product. As further
discussed below, the products with “seed capital investments” are consolidated as long as Legg Mason maintains a controlling
financial interest in the product, but they are not designated as CIVs by Legg Mason unless the investment is longer-term.
As of September 30, 2017, March 31, 2017, and September 30, 2016, no consolidated VREs were designated as CIVs.

A VIE is an entity which does not have adequate equity to finance its activities without additional subordinated financial
support; or the equity investors, as a group, do not have the normal characteristics of equity investors for a potential controlling
financial interest. Legg Mason must consolidate any VIE for which it is deemed to be the primary beneficiary.
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Under consolidation accounting guidance, if limited partners or similar equity holders in a sponsored investment vehicle
structured as a limited partnership or a similar entity do not have either substantive kick-out or substantive participation
rights over the general partner, the entities are VIEs. As a sponsor and manager of an investment vehicle, Legg Mason may
be deemed a decision maker under the accounting guidance. If the fees paid to a decision maker are market-based, such
fees are not considered variable interests in a VIE. Market-based fees are those fees which are both customary and
commensurate with the level of effort required for the services provided. Additionally, if employee interests in a sponsored
investment vehicle are not made to circumvent the consolidation guidance and are not financed by the sponsor, they are not
included in the variable interests assessment, and are not included in the primary beneficiary determination.

A decision maker is deemed to be a primary beneficiary of a VIE if it has the power to direct activities that most significantly
impact the economic performance of the VIE and the obligation to absorb losses or receive benefits from variable interests
that could be significant to the VIE. In determining whether it is the primary beneficiary of a VIE, Legg Mason considers
both qualitative and quantitative factors such as the voting rights of the equity holders, guarantees, and implied relationships.
If a fee paid to a decision maker is not market-based, it will be considered in the primary beneficiary determination.

Legg Mason concluded it was the primary beneficiary of three foreign mutual fund VIEs as of each September 30,2017 and
March 31, 2017, and of six foreign mutual fund VIEs as of September 30, 2016, which were consolidated and designated
as CIVs, because it held significant financial interests in these funds. Legg Mason also concluded it was the primary
beneficiary of two sponsored investment fund VIEs, and one employee-owned fund that it sponsors, as of each September
30,2017, March 31, 2017, and September 30, 2016, which were also consolidated and designated as CIVs.

On July 26, 2017, Legg Mason entered into four total return swap arrangements with financial intermediaries with respect
to one Legg Mason sponsored exchange traded fund ("ETF") which resulted in investments in the ETF by those intermediaries
in the aggregate amount of $23,096. Similarly, on June 6,2017, Legg Mason entered into four total return swap arrangements
with financial intermediaries with respect to another Legg Mason sponsored ETF, which resulted in investments in the ETF
by those financial intermediaries in the aggregate amount of $20,253. See Note 12 for additional information regarding the
total return swaps. Under the terms of the total return swaps, Legg Mason absorbs all gains and losses on the underlying
ETF investments of these financial intermediaries, and therefore has variable interests in each of the two related funds, and
is deemed to be the primary beneficiary. As such, each of the two underlying sponsored investment funds were consolidated
and designated CIVs as of September 30, 2017.

See Notes 4 and 13 for additional information related to VIEs and CIVs.

Contingent Consideration Liabilities

In connection with business acquisitions, Legg Mason may be required to pay additional future consideration based on the
achievement of certain designated financial metrics. Legg Mason estimates the fair value of these potential future obligations
at the time a business combination is consummated and records a Contingent consideration liability in the Consolidated
Balance Sheet.

Legg Mason accretes contingent consideration liabilities to the expected payment amounts over the related earn-out terms
until the obligations are ultimately paid, resulting in Interest expense in the Consolidated Statements of Income. If the
expected payment amounts subsequently change, the contingent consideration liabilities are (reduced) or increased in the
current period, resulting in a (gain) or loss, which is reflected within Contingent consideration fair value adjustments in the
Consolidated Statements of Income. See Notes 3 and 9 for additional information regarding contingent consideration
liabilities.

Noncontrolling Interests

Noncontrolling interests include affiliate minority interests, third-party investor equity in consolidated sponsored investment
products, and vested affiliate management equity plan interests. For CIVs and other consolidated sponsored investment
products with third-party investors, the related noncontrolling interests are classified as redeemable noncontrolling interests
if investors in these funds may request withdrawals at any time. Also included in redeemable noncontrolling interests are
vested affiliate management equity plan and affiliate minority interests for which the holder may, at some point, request
settlement of their interests. Redeemable noncontrolling interests are reported in the Consolidated Balance Sheets at their
estimated settlement values. Changes in the expected settlement values are recognized over the settlement period as
adjustments to retained earnings. Nonredeemable noncontrolling interests include vested affiliate management equity plan
interests that do not permit the holder to request settlement of their interests. Nonredeemable noncontrolling interests are

10



Table of Contents

reported in the Consolidated Balance Sheets at their issuance value, together with undistributed net income allocated to
noncontrolling interests.

Legg Mason estimates the settlement value of noncontrolling interests as their fair value. For consolidated sponsored
investment products, where the investor may request withdrawal at any time, fair value is based on market quotes of the
underlying securities held by the investment products. For affiliate minority interests and management equity plan interests,
fair value reflects the related total business enterprise value, after appropriate discounts for lack of marketability and control.
There may also be features of these equity interests, such as dividend subordination, that are contemplated in their valuations.
The fair value of option-like management equity plan interests also relies on Black-Scholes option pricing model calculations.

Net income attributable to noncontrolling interests in the Consolidated Statements of Income includes the share of net income
of the respective subsidiary allocated to the minority interest holders.

See Note 11 for additional information regarding noncontrolling interests.

Derivative Instruments

Asnoted above, on July 26,2017, Legg Mason entered into four total return swap arrangements with financial intermediaries
with respect to one Legg Mason sponsored ETF for an aggregate notional amount of $23,096 which resulted in investments
in the ETF by each of those financial intermediaries. Similarly, on June 6, 2017, Legg Mason entered into four total return
swap arrangements with financial intermediaries with respect to another Legg Mason sponsored ETF for an aggregate
notional amount of $20,253, which resulted in investments in that ETF by each of those financial intermediaries. As of
September 30, 2017, the aggregate notional amounts related to these total return swap arrangements totaled $44,464. The
total return swap arrangements qualify as derivative instruments and are not designated for hedge accounting. In connection
with the arrangements, Legg Mason also executed futures contracts to partially hedge the market risk related to the total
return swap arrangements.

See Notes 4, 12, and 13 for additional information.

Stock-Based Compensation

Effective April 1, 2017, Legg Mason adopted updated accounting guidance on stock-based compensation accounting. The
updated guidance simplifies several aspects of accounting for stock-based compensation including the income tax
consequences, and clarifies classification criteria for awards as either equity or liabilities, and the classification of related
amounts in statements of cash flows. The updated guidance requires all excess tax benefits and deficiencies associated with
stock-based compensation to be recognized as discrete items in the Income tax provision in the Consolidated Statements of
Income in the reporting period in which they occur, thereby increasing the volatility of the Income tax provision as a result
of fluctuations in Legg Mason's stock price. Legg Mason adopted this amendment on a modified retrospective basis, and
recorded a cumulative-effect adjustment of $24,327 as an increase to both deferred tax assets and Retained earnings on the
Consolidated Balance Sheet as of April 1, 2017. These tax benefits were not previously recognized due to Legg Mason's
cumulative tax loss position. In addition, Legg Mason recorded a related discrete Income tax expense of $214 and $1,120
during the three and six months ended September 30, 2017, respectively, for vested stock awards with a grant date exercise
price higher than the related vesting date stock price, as this aspect of the guidance was adopted on a prospective basis.
Upon adoption of the updated guidance, Legg Mason elected to prospectively account for forfeitures as they occur, which
did not have a material impact on the Consolidated Financial Statements. Also, cash flows related to income tax deductions
in excess of or less than the related stock-based compensation expense will be classified as Cash Flows from Operating
Activities in the Consolidated Statements of Cash Flows.

Accumulated Other Comprehensive Loss, Net

There were no significant amounts reclassified from Accumulated other comprehensive loss, net, to the Consolidated
Statements of Income, except as follows. During the three months and six months ended September 30, 2017, $121 and
$240, respectively, of previously unrecognized losses on a defined benefit pension plan were reclassified and expensed as
further described in Note 3, and during the three and six months ended September 30, 2016, $3,899 and $4,426, respectively,
realized on the settlement of an interest rate swap was reclassified and expensed, as further described in Note 7.

Income Taxes
Noncontrolling interests in EnTrustPermal Group Holdings, LLC ("EnTrustPermal"), Clarion Partners, LLC ("Clarion
Partners") and Royce & Associates ("Royce") are structured as partnerships that pass an allocable portion of tax attributes

11



Table of Contents

and obligations to the related noncontrolling interest holders. As such, the consolidated financial statements do not generally
include any tax provision/benefit associated with the net income allocated to these noncontrolling interests, which caused
areduction in the effective tax rate of 2.8 percentage points and 6.7 percentage points for the three months ended September
30, 2017 and 2016, respectively, and 3.6 percentage points and 4.4 percentage points for the six months ended September
30,2017 and 2016, respectively.

In connection with the adoption of updated accounting guidance on stock-based compensation accounting discussed above,
Legg Mason recorded a discrete income tax expense of approximately $214 and $1,120 during the three and six months
ended September 30, 2017, respectively, which increased the effective tax rate by 0.2 percentage point and 0.5 percentage
points, respectively.

In September 2016, the U.K. Finance Act 2016 was enacted, which reduced the main U.K. corporate tax rate effective on
April 1, 2020 from 18% to 17%. The reduction in the U.K. corporate tax rate resulted in a tax benefit of $4,055, recognized
in the three months ended September 30, 2016, as a result of the revaluation of certain existing deferred tax assets and
liabilities at the new rate, which reduced the effective tax rate by 3.5 percentage points and 2.3 percentage points for the
three and six months ended September 30, 2016, respectively. During the three months ended September 30, 2016, Legg
Mason also recognized income tax benefits of $2,200 as a result of reserve adjustments related to the conclusion of certain
tax examinations, which reduced the effective tax rate by 1.9 percentage points and 1.2 percentage points for the three and
six months ended September 30, 2016, respectively.

Recent Accounting Developments

In August 2017, the Financial Accounting Standards Board ("FASB") updated the guidance on accounting for derivative
hedging. The updated guidance more closely aligns the results of cash flow and fair value hedging designations with risk
management activities through changes to both the designation and measurement guidance for qualifying hedging
relationships and the presentation of hedge results in the financial statements. The new guidance also simplifies the
application of hedge accounting. The updated guidance is effective for Legg Mason in fiscal 2020, unless adopted earlier.
Legg Mason only uses accounting hedge designation from time-to-time and would only be impacted if derivative transactions
were designated for hedging.

In February 2016, the FASB updated the guidance on accounting for leases. The updated guidance requires that a lessee
shall recognize the assets and liabilities that arise from lease transactions. A lessee will recognize a right-of-use asset to use
the underlying asset and a liability representing the lease payments. The updated guidance also requires an evaluation at
the inception of a service or other contract, to determine whether the contract is or contains a lease. The guidance will be
effective for Legg Mason in fiscal 2020. Legg Mason expects to recognize right of use assets and liabilities upon its adoption
of the new standard and is continuing to evaluate the full impact of its adoption.

InMay 2014, the FASB updated the guidance on revenue recognition. The updated guidance provides a single, comprehensive
revenue recognition model for all contracts with customers, improves comparability and removes inconsistencies in revenue
recognition practices across entities, industries, jurisdictions, and capital markets. The guidance also requires comprehensive
disclosures about the nature, timing, and uncertainty of revenue and cash flows arising from contracts with customers,
including significant judgments made in applying the guidance. In March 2016, the FASB further updated the revenue
guidance on determining whether to report revenue on a gross versus net basis. The updated guidance clarifies how entities
evaluate principal versus agent aspects of the revenue recognition guidance issued in May 2014. The evaluation will require
entities to identify all goods or services to be provided to the customer, and determine whether they obtain control of the
good or service before it is transferred to the customer, where control would suggest a principal relationship, which would
be accounted for on a gross basis. Legg Mason has reviewed its revenue contracts, and is monitoring relevant implementation
guidance. Legg Mason does not anticipate any significant changes to current revenue recognition practices, except as
discussed below. Legg Mason may be required to recognize longer-term performance and incentive fees subject to clawback
when clawback is not reasonably possible. This is earlier than under its current revenue recognition process, which defers
recognition until all contingencies are resolved. Additionally, Legg Mason is evaluating whether certain separate account
commissions currently expensed when paid meet the criteria for capitalization and amortization. Legg Mason is also
evaluating whether revenue-related costs currently presented on a gross basis will be recorded net, or vice versa. The
evaluation of the effect of this guidance is ongoing, and Legg Mason has not determined the ultimate impact of the adoption
or the transition method to be used upon adoption, which is effective for Legg Mason on April 1, 2018.
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3. Acquisitions

Acquisitions

The following table presents a summary of the acquisition-date fair values of the assets acquired and liabilities assumed for
each of Legg Mason's significant recent acquisitions:

RARE Martin Currie QS Investors
EnTrust Clarion Infrastructure (Holdings) Holdings,
Capital Partners Limited Limited LLC
May 2, April 13, October 21, October 1, May 31,
Acquisition Date 2016 2016 2015 2014 2014
Purchase price
Cash $ 400,000 $ 631,476 $ 213,739 $ 202,577 $ 11,000
Estimated contingent consideration — — 25,000 75,211 13,370
Performance-based Legg Mason
restricted share units — 11,121 — — —
Minority equity interest transferred 140,000 — — — —
Total consideration 540,000 642,597 238,739 277,788 24,370
Fair value of noncontrolling interests 247,700 105,300 62,722 — —
Total 787,700 747,897 301,461 277,788 24,370
Identifiable assets and liabilities
Cash 8,236 25,307 9,667 29,389 441
Investments 16,220 22,285 — — 3,281
Receivables 20,820 53,657 6,612 — 2,699
Indefinite-life intangible fund
management contracts 262,300 505,200 122,755 135,321 —
Indefinite-life trade name 7,400 23,100 4,766 7,130 —
Amortizable intangible asset
management contracts 65,500 102,800 67,877 15,234 7,060
Fixed assets 4,479 8,255 673 784 599
Other current assets (liabilities), net 1,030 (25,585) (10,605) — —
Liabilities, net (8,823) (10,579) (3,948) (4,388) (6,620)
Pension liability — — — (32,433) —
Deferred tax liabilities — (36,788) (58,619) (31,537) —
Total identifiable assets and liabilities 377,162 667,652 139,178 119,500 7,460
Goodwill $ 410,538 $ 80,245 $ 162,283 $ 158,288 $ 16,910

(1) Post combination EnTrustPermal noncontrolling interest of $403,200 also included a fair value reclassification of $15,500 from retained earnings at the
time of the acquisition.

EnTrust Capital

OnMay2,2016, Legg Mason acquired EnTrust Capital ("EnTrust") and combined it with The Permal Group, Ltd. ("Permal"),
Legg Mason's existing hedge fund platform, to form EnTrustPermal. EnTrust, an alternative asset management firm
headquartered in New York, had $9,600,000 in assets under management ("AUM") and approximately $2,000,000 in assets
under advisement and committed capital at closing, and largely complementary investment strategies, investor base, and
business mix to Permal. The transaction included a cash payment of $400,000, which was funded with borrowings under
Legg Mason's revolving credit facility, as well as a portion of the proceeds from the issuance of $450,000 of 4.75% Senior
Notes due 2026 (the "2026 Notes") and $250,000 of 6.375% Junior Subordinated Notes due 2056 (the "6.375% 2056 Notes")
in March 2016. As aresult of the combination, Legg Mason owns 65% of the new entity, EnTrustPermal, with the remaining
35% owned by EnTrust's co-founder and managing partner. The noncontrolling interests can be put by the holder or called
by Legg Mason for settlement at fair value subject to various conditions, including the passage of time. The fair value of
the noncontrolling interests in the Consolidated Balance Sheet reflects the total business enterprise value of the combined
entity, after appropriate discounts for lack of marketability and control.
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The fair value of the acquired amortizable intangible asset management contracts had a useful life of approximately eight
years at acquisition. Purchase price allocated to intangible assets and goodwill is expected to be deductible for U.S. tax
purposes over a period of 15 years. Goodwill is principally attributable to synergies expected to arise with EnTrust.

Management estimated the fair values of the indefinite-life intangible fund management contracts, indefinite-life trade name,
and amortizable intangible asset management contracts based upon discounted cash flow analyses, using unobservable
market data inputs, which are Level 3 measurements. The significant assumptions used in these analyses at acquisition,
including projected annual cash flows, projected AUM growth rates and discount rates, are summarized as follows:

Projected Cash Flow Growth Discount Rate
Indefinite-life intangible fund management
contracts (1)% to 5% (weighted-average: 4%) 14.5%
Indefinite-life trade name 6% to 14% (weighted-average: 6%) 14.5%
Projected AUM Growth / (Attrition) Discount Rate
Amortizable intangible asset management contracts 10% / (13)% 13.5%

Costs incurred in connection with the acquisition of EnTrust were $299 and $7,031, respectively, during the three and six
months ended September 30, 2016.

The financial results of EnTrust included in Legg Mason's consolidated financial results for the three and six months ended
September 30, 2016, include revenues of $26,540 and $45,266, respectively, and did not have a material impact on Net
Income Attributable to Legg Mason, Inc.

In connection with the combination of EnTrust and Permal, Legg Mason incurred total charges for restructuring and transition
costs of $89,001 through September 30, 2017, which includes $1,358 and $3,920, respectively, recognized during the three
and six months ended September 30, 2017. These costs were primarily comprised of charges for employee termination
benefits, including severance and retention incentives, which were recorded as Compensation and benefits, in the
Consolidated Statements of Income, and real estate related charges, which were recorded as Occupancy, in the Consolidated
Statements of Income. While the combination is substantially complete, Legg Mason expects to incur additional costs
totaling $2,000 to $3,000 during the remainder of fiscal 2018 and fiscal 2019.
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The table below presents a summary of changes in the restructuring and transition-related liability from December 31,2015
through September 30, 2017, and cumulative charges incurred to date:

Compensation Other Total

Balance as of December 31, 2015 $ — S — $
Accrued charges 31,581 9,981 (1) 41,562
Payments (21,938) (2,097) (24,035)
Balance as of March 31, 2016 9,643 7,884 17,527
Accrued charges 22,891 11,075 () 33,966
Payments (29,211) (12,408) (41,619)
Balance as of March 31, 2017 3,323 6,551 9,874
Accrued charges 1,379 437 1,816
Payments (4,560) (2,664) (7,224)
Balance as of September 30, 2017 $ 142  $ 4,324 $ 4,466
Non-cash charges®

Year ended March 31, 2016 $ 591 $ 1,143 $ 1,734

Year ended March 31, 2017 4,423 3,396 7,819

Six months ended September 30, 2017 2,100 4 2,104
Total $ 7,114  § 4,543 $ 11,657
Cumulative charges incurred through September 30, 2017 $ 62,965 $ 26,036 $ 89,001

(1) Includes lease loss reserve for space permanently abandoned of $9,069 for the year ended March 31, 2017, and $7,212 for the year ended March 31, 2016.
(2) Includes stock-based compensation expense and accelerated fixed asset depreciation.

Clarion Partners

On April 13, 2016, Legg Mason acquired a majority equity interest in Clarion Partners, a diversified real estate asset
management firm headquartered in New York. Clarion Partners managed approximately $41,500,000 in AUM on the date
ofacquisition. Legg Mason acquired an 82% ownership interest in Clarion Partners for a cash payment of $631,476 (including
a payment for cash delivered of $36,772 and co-investments of $16,210), which was funded with a portion of the proceeds
from the issuance of the 2026 Notes and the 6.375% 2056 Notes in March 2016. The Clarion Partners management team
retained 18% of the outstanding equity in Clarion Partners. The Clarion Partners management team also retained rights to
the full amount of performance fee revenues earned on historic AUM in place as of the closing of the acquisition. Performance
fees earned on this historic AUM are fully passed through to employees as compensation, per the terms of the acquisition
agreement, and recorded as compensation expense. Legg Mason expects the full pass through of performance fees to phase
out approximately five years post-closing. The firm's previous majority owner sold its entire ownership interest in the
transaction. The noncontrolling interests held by the management team can be put by the holders or called by Legg Mason
for settlement at fair value subject to various conditions, including the passage of time. The fair value of the noncontrolling
interests reflects the total business enterprise value, after appropriate discounts for lack of marketability and control.

Upon the acquisition, Legg Mason also granted certain key employees of Clarion Partners a total of 716 performance-based
Legg Mason restricted share units with an aggregate fair value of $11,121, which vest upon Clarion Partners achieving a
certain level of EBITDA, as defined in the award agreements, within a designated period after the closing of the acquisition.
The aggregate value of the award was included in the purchase price and was determined as of the grant date using a Monte
Carlo pricing model with the following assumptions:

Long-term EBITDA growth rate 6.0%
Risk-free interest rate 2.3%
Expected volatility:
Legg Mason 38.0%
Clarion Partners 30.0%
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In connection with the transaction, Legg Mason also implemented an affiliate management equity plan for the management
team of Clarion Partners, which resulted in a non-cash charge of $15,200 in the three months ended June 30, 2016. See
Note 8 for additional information related to the Clarion Partners management equity plan.

The fair value of the acquired amortizable intangible asset management contracts had an average useful life of approximately
10 years at acquisition. Approximately 82% of the purchase price allocated to intangible assets and goodwill is expected
to be deductible for U.S. tax purposes over a period of 15 years. Goodwill is principally attributable to synergies expected
to arise with Clarion Partners.

Management estimated the fair values of the indefinite-life intangible fund management contracts, indefinite-life trade name,
and amortizable intangible asset management contracts based upon discounted cash flow analyses, using unobservable
market data inputs, which are Level 3 measurements. The significant assumptions used in these analyses at acquisition,
including projected annual cash flows, projected AUM growth rates and discount rates, are summarized as follows:

Projected Cash Flow Growth Discount Rate
Indefinite-life intangible fund management contracts 6% to 20% (weighted-average: 6%) 13.5%
Indefinite-life trade name 5% to 17% (weighted-average: 6%) 13.5%

Projected AUM Growth / (Attrition) Discount Rate
Amortizable intangible asset management contracts: 7%/ (10)% 13.4%

In addition to the previously discussed charge of $15,200 incurred in connection with the implementation of the Clarion
Partners management equity plan, during the three and six months ended September 30, 2016, there were $358 and $10,741,
respectively, of costs incurred in connection with the acquisition of Clarion Partners.

The financial results of Clarion Partners included in Legg Mason's consolidated financial results for the three and six months
ended September 30, 2016, include revenues of $84,082 and $140,773, respectively, and did not have a material impact to
Net Income Attributable to Legg Mason, Inc.

Pro Forma Financial Information

The following unaudited pro forma financial information presents the combined financial results of Legg Mason, Clarion
Partners, and EnTrust, for the initial period of the acquisitions as if each acquisition had occurred on April 1, 2015. The
unaudited pro forma financial information reflects certain adjustments for amortization expense related to the fair value of
acquired intangible assets, acquisition- and transition-related costs, interest expense related to debt incurred to finance the
acquisitions, and the income tax impact of the pro forma adjustments. The unaudited pro forma financial information is for
informational purposes only, excludes projected cost savings, and is not necessarily indicative of the financial results that
would have been achieved had the acquisitions actually occurred at the beginning of the first period presented.

Three Months Ended  Six Months Ended
September 30, 2016  September 30, 2016

Revenues $ 748,370 $ 1,465,886
Net Income Attributable to Legg Mason, Inc. 75,336 143,587
Net Income Per Share Attributable to Legg Mason, Inc. Shareholders:
Basic $ 072 $ 1.35
Diluted 0.71 1.35

RARE Infrastructure Limited

On October 21, 2015, Legg Mason acquired a majority equity interest in RARE Infrastructure Limited ("RARE
Infrastructure"). RARE Infrastructure specializes in global listed infrastructure security investing, is headquartered in
Sydney, Australia, and had approximately $6,800,000 in AUM at the closing of the transaction. Under the terms of the
related transaction agreements, Legg Mason acquired a 75% ownership interest in the firm, the firm's management team
retained a 15% equity interest and a continuing corporate minority owner, retained 10%. The acquisition required an initial
cash payment 0f$213,739 (using the foreign exchange rate as of October 21,2015 for the 296,000 Australian dollar payment),
which was funded with approximately $40,000 of net borrowings under the Company's previous revolving credit facility,
as well as existing cash resources. In addition, contingent consideration may be due March 31,2018, of up to $83,174 (using
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the foreign exchange rate as of September 30, 2017, for the maximum 106,000 Australian dollar amount per the related
agreements), dependent on the achievement of certain net revenue targets, and subject to potential catch-up adjustments
extending through March 31, 2019. The transaction also provided for a potential contingent payment as of March 31, 2017,
however no such payment was due based on relevant net revenue targets.

The noncontrolling interests can be put by the holders or called by Legg Mason for settlement at fair value, except for the
non-management portion of the noncontrolling interests, which are callable at a pre-agreed formula, as specified in the
agreements. The fair value of the noncontrolling interests reflects the total business enterprise value of RARE Infrastructure,
after appropriate discounts for lack of marketability and control.

The fair value of the acquired amortizable intangible asset management contracts had a useful life of 12 years at acquisition.
Purchase price allocated to intangible assets and goodwill is not deductible for Australian tax purposes. Goodwill was
principally attributable to synergies expected to arise with RARE Infrastructure.

Management estimated the fair values of the indefinite-life intangible fund management contracts, indefinite-life trade name,
and amortizable intangible asset management contracts based upon discounted cash flow analyses, using unobservable
market data inputs, which are Level 3 measurements. The significant assumptions used in these analyses at acquisition,
including projected annual cash flows, projected AUM growth rates and discount rates, are summarized as follows:

Projected Cash Flow Growth Discount Rate
Indefinite-life intangible fund management
contracts and indefinite-life trade name Up to 10% (weighted-average: 7%) 16.5%
Projected AUM Growth / (Attrition) Discount Rate
Amortizable intangible asset management contracts 7% / (8)% 16.5%

During the three months ended June 30, 2017, the amortizable intangible asset management contracts asset and the trade
name indefinite-life intangible asset were impaired by $32,000 and $2,000, respectively. See Note 6 for additional
information.

The fair value of the contingent consideration was estimated using Monte Carlo simulation in a risk-neutral framework with
various observable inputs, as well as, with various unobservable data inputs which are Level 3 measurements. The simulation
considered variables, including AUM growth and performance fee levels. Consistent with risk-neutral framework, projected
AUM and performance fees were dampened by a measure of risk referred to as 'market price of risk’ to account for its market
risk or systematic risk before calculating the earn-out payments. These earn-out payments were then discounted
commensurate with their timing. A summary of various assumption values follows:

AUM growth rates Weighted-average: 7%
Performance fee growth rates Weighted-average: 3%
Projected AUM and performance fee market price of risk 6.5%
AUM volatility 20.0%
Earn-out payment discount rate 1.9%

Significant increases (decreases) in projected AUM or performance fees would result in a significantly higher (lower)
contingent consideration liability fair value.

The contingent consideration liability established at closing had an acquisition date fair value of $25,000 (using the foreign
exchange rate as of October 21, 2015). As of September 30, 2017, the fair value of the contingent consideration liability
was $2,180, a decrease of $15,264 from March 31, 2017. During the three months ended June 30, 2017, reductions in
projected AUM and revenues attributable in part to a large outflow during the quarter resulted in a $15,250 reduction in the
estimated contingent consideration liability, recorded as a credit to Contingent consideration fair value adjustments in the
Consolidated Statement of Income. The remaining decrease during the six months ended September 30, 2017 of $14 is
attributable to changes in the exchange rate, which is included in Accumulated other comprehensive loss, net, as Foreign
currency translation adjustment, net of accretion. The total contingent consideration liability was included in non-current
Contingent consideration in the Consolidated Balance Sheet as of September 30,2017. As of March 31,2017, the contingent
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consideration liability totaled $17,444, of which $7,791 was included in current Contingent consideration in the Consolidated
Balance Sheet, with the remaining $9,653 included in non-current Contingent consideration. The contingent consideration
liability was recorded at an entity with an Australian dollar functional currency, such that related changes in the exchange
rate do not impact net income.

Martin Currie (Holdings) Limited

On October 1, 2014, Legg Mason acquired all outstanding equity interests of Martin Currie (Holdings) Limited ("Martin
Currie"), an international equity specialist based in the United Kingdom. The acquisition required an initial payment of
$202,577 (using the foreign exchange rate as of October 1, 2014 for the £125,000 contract amount), which was funded from
existing cash. In addition, a contingent consideration payment may be due March 31, 2018, following the third anniversary
of closing, of up to approximately $435,884 (using the foreign exchange rate as of September 30, 2017 for the maximum
£325,000 contract amount), inclusive of the payment of certain potential pension and other obligations, and dependent on
the achievement of certain financial metrics at March 31, 2018, as specified in the share purchase agreement. The agreement
also provided for potential first and second anniversary contingent payments as of March 31, 2016 and 2017, respectively,
however no such payments were due based on relevant financial metrics.

The fair value of the amortizable intangible asset management contracts asset is being amortized over a period of 12 years.
Goodwill is principally attributable to synergies expected to arise with Martin Currie. These acquired intangible assets and
goodwill are not deductible for U.K. tax purposes.

Management estimated the fair values of the indefinite-life intangible fund management contracts, indefinite-life trade name,
and amortizable intangible asset management contracts based upon discounted cash flow analyses, using unobservable
market data inputs, which are Level 3 measurements. The significant assumptions used in these analyses at acquisition,
including projected annual cash flows, projected AUM growth rates and discount rates, are summarized as follows:

Projected Cash Flow Growth Discount Rate
Indefinite-life intangible fund management
contracts and indefinite-life trade name Up to 25% (weighted-average: 11%) 15.0%
Projected AUM Growth / (Attrition) Discount Rate
Amortizable intangible asset management contracts 6% / (17)% 15.0%

The fair value of the contingent consideration was measured using Monte Carlo simulation with various unobservable market
data inputs, which are Level 3 measurements. The simulation considered variables, including AUM growth, performance
fee levels and relevant product performance. Projected AUM, performance fees and earn-out payments were discounted as
appropriate. A summary of various assumption values follows:

AUM growth rates Weighted-average: 14%
Performance fee growth rates Weighted-average: 15%
Discount rates:
Projected AUM 13.0%
Projected performance fees 15.0%
Earn-out payments 1.3%
AUM volatility 18.8%

Significant future increases (decreases) in projected AUM or performance fees would result in a significantly higher (lower)
contingent consideration liability fair value.

The contingent consideration liability established at closing had an acquisition date fair value of $75,211 (using the foreign
exchange rate as of October 1, 2014). Actual payments to be made may also include amounts for certain potential pension
and other obligations thatare accounted for separately. As of September 30,2017, the fair value of the contingent consideration
liability was $12,858, an increase of $840 from March 31, 2017, which was attributable to changes in the exchange rate,
which is included in Accumulated other comprehensive loss, net, as Foreign currency translation adjustment. The contingent
consideration liability was included in current Contingent consideration in the Consolidated Balance Sheet as of September
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30, 2017 and March 31, 2017, and recorded at an entity with a British pound functional currency, such that related changes
in the exchange rate do not impact net income.

Martin Currie Defined Benefit Pension Plan

Martin Currie sponsors a retirement and death benefits plan, a defined benefit pension plan with assets held in a separate
trustee-administered fund. Plan assets are measured at fair value and comprised of 65% equities (Level 1), 34% bonds
(Level 2) and 1% cash (Level 1) as of September 30, 2017, and 65% equities (Level 1) and 35% bonds (Level 2) as of March
31,2017. Assumptions used to determine the expected return on plan assets targets a 60% / 40% equity/bond allocation
with reference to the 15-year FTSE U.K. Gilt yield for equities and U.K. long-dated bond yields for bonds. Plan liabilities
are measured on an actuarial basis using the projected unit method and discounted at a rate equivalent to the current rate on
a high-quality bond in the local U.K. market and currency. There were no significant concentrations of risk in plan assets
as of September 30, 2017. The most recent actuarial valuation was performed as of May 31, 2013, which was updated
through the acquisition and at subsequent balance sheet dates through March 31, 2017. Accrual of service credit under the
plan ceased on October 3, 2014. Legg Mason uses the corridor approach to account for this plan. Under the corridor
approach, actuarial gains and losses on plan assets and liabilities are deferred and reported as Other comprehensive income
(loss). However, if at the beginning of the next fiscal year, the actuarial gains and losses exceed 10% of the greater of the
fair value of the plan assets or the plan benefit obligation, the excess will be amortized as Compensation and benefits expense
over therecovery period of 15 years. During the three and six months ended September 30,2017, $121 and $240, respectively,
of such previously unrecognized losses were expensed under the corridor approach.

The resulting net benefit obligation, comprised as follows, is included in the September 30, 2017 and March 31, 2017,
Consolidated Balance Sheets as Other non-current liabilities:

September 30, 2017 March 31, 2017

Fair value of plan assets (at 5.4% expected weighted-average long-term

return) $ 64,071 $ 59,623
Benefit obligation (at 2.7% discount rate) (101,999) (97,137)
Unfunded status (excess of benefit obligation over plan assets) $ (37,928) $ (37,514)

For the three months ended September 30, 2017 and 2016, a net periodic benefit cost of $26 and $10, respectively, and for
the six months ended September 30, 2017 and 2016, a net periodic benefit cost of $51 and $38, respectively, was included
in Compensation and benefits expense in the Consolidated Statements of Income. Net actuarial losses of $17,619 and
$16,681 were included in Accumulated other comprehensive loss, net, in the Consolidated Balance Sheets at September 30,
2017 and March 31, 2017, respectively.

The contingent consideration payments may provide some funding of the net plan benefit obligation, through a provision
of the share purchase agreement requiring certain amounts to be paid to the plan. Any contingent consideration payments
to the plan are based on determination of the plan benefit obligation under local technical provisions utilized by the plan
trustees.

In connection with a review by the Pensions Regulator in the U.K. ("the Regulator") of the pension plan's current structure
and funding status, Martin Currie, the trustees of the pension and the Regulator have agreed to a revised plan structure,
including the redomiciliation of the plan in the U.K., additional guarantees and, following the application of any contingent
consideration payments toward the pension deficit, provisions for accelerated funding of a portion of any remaining benefit
obligation in certain circumstances. Absent funding from contingent consideration payments, Martin Currie does not expect
to contribute any additional amounts in fiscal 2018 to the plan in excess of the $1,919 contributed during the three months
ended June 30, 2017.

The contingent consideration provisions of the share purchase agreement also require a designated percentage of the earn-
out payments, net of any pension contribution, to be allocated to fund an incentive plan for Martin Currie's management.
No payments to employees under the arrangement will be made until the end of the earn-out period. The estimated payment
(adjusted quarterly) is being amortized over the earn-out term.
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Other

In December 2015, Martin Currie acquired certain assets of PK Investment Management, LLP ("PK Investments"), a London
based equity manager, for an initial cash payment of $4,981 and an estimated contingent payment of $2,500 due on December
31, 2017. The amount of any ultimate contingent payment will be based on certain financial metrics. The initial cash
payment was funded with existing cash resources. In connection with the acquisition, Legg Mason recognized indefinite-
life intangible fund management contracts and goodwill of $6,619 and $827, respectively.

OS Investors Holdings, LLC

Effective May 31, 2014, Legg Mason acquired all of the outstanding equity interests of QS Investors, a customized solutions
and global quantitative equities provider. The initial purchase price was a cash payment of $11,000, funded from existing
cash. In August 2016, Legg Mason paid contingent consideration of $6,587 for the second anniversary payment. Additional
contingent consideration of up to $20,000 for the fourth anniversary payment, and up to $3,400 for a potential catch-up
adjustment for the second anniversary payment shortfall, may be due in July 2018, dependent on the achievement of certain
net revenue targets.

The fair value of the amortizable intangible asset management contracts had a useful life of 10 years at acquisition. Purchase
price allocated to goodwill is expected to be deductible for U.S. tax purposes over a period of 15 years. Goodwill is principally
attributable to synergies expected to arise with QS Investors.

Management estimated the fair values of the amortizable intangible asset management contracts based upon a discounted
cash flow analysis, and the contingent consideration expected to be paid and discounted, based upon probability-weighted
revenue projections, using unobservable market data inputs, which are Level 3 measurements. The significant assumptions
used in these analyses at acquisition including projected annual cash flows, revenues and discount rates, are summarized as
follows:

Projected Cash Flow Attrition, Net Discount Rate
Amortizable intangible asset management contracts (10.0)% 15.0%
Projected Revenue Growth Rates Discount Rates
Contingent consideration 0% to 10% (weighted-average: 6%) 1.2%/2.1%

As of September 30, 2017, the fair value of the contingent consideration liability was $3,624, a decrease of $1,217 from
March 31, 2017. During the three months ended June 30, 2017, a reduction in projected net revenue resulted in a $1,300
reduction in the estimated contingent consideration liability, recorded as a credit to Contingent consideration fair value
adjustments in the Consolidated Statement of Income. The reduction was offset in part by an increase of $83 attributable
to accretion. The contingent consideration liability was included in current Contingent consideration in the Consolidated
Balance Sheet as of September 30, 2017 and non-Current Contingent consideration in the Consolidated Balance Sheet as

of March 31, 2017.

Financial Guard, LLC

On August 17, 2016, Legg Mason acquired 82% of the equity interests in Financial Guard, LLC ("Financial Guard"), an
online registered investment advisor and technology-enabled wealth management and investment advice platform. The
acquisition required an initial cash payment, which was funded with existing cash resources, and a potential contingent
payment of up to $3,000 based on certain metrics within the first year after the acquisition. No contingent payment was
due based on relevant metrics. In connection with the acquisition, Legg Mason recognized certain business assets and
goodwill of $11,995. Legg Mason also committed to contribute up to $5,000 of additional working capital to Financial
Guard, to be paid over the two-year period following the acquisition, of which $2,500 has been paid as of September 30,
2017. As March 31, 2017, no contingent consideration liability was recorded in the Consolidated Balance Sheet.

Precidian Investments, LLC

On January 22, 2016, Legg Mason acquired a minority equity position in Precidian Investments, LLC ("Precidian"), a firm
specializing in creating innovative products and solutions and solving market structure issues, particularly with regard to
the ETF marketplace.

The transaction required a cash payment, which was funded from existing cash resources. Under the terms of the transaction,
Legg Mason acquired series B preferred units of Precidian that entitle Legg Mason to approximately 20% of the voting and
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economic interests of Precidian, along with customary preferred equity protections. At its sole option during the 48 months
following the initial investment or, if earlier, within nine months of the SEC's approval of Precidian's application to operate
its active shares product. Legg Mason may, subject to satisfaction of certain closing conditions and upon payment of further
consideration, convert its preferred units to 75% of the common equity of Precidian on a fully diluted basis.

Legg Mason accounts for its investment in Precidian, which is included in Other assets in the Consolidated Balance Sheets
as of September 30, 2017 and March 31, 2017, under the equity method of accounting.

4. Investments and Fair Values of Assets and Liabilities

The disclosures below include details of Legg Mason's financial assets and financial liabilities that are measured at fair value
and NAV, excluding the financial assets and financial liabilities of CIVs. See Note 13, Variable Interest Entities and
Consolidation of Investment Vehicles, for information related to the assets and liabilities of CIVs that are measured at fair
value.

The fair values of financial assets and (liabilities) of the Company were determined using the following categories of inputs:

As of September 30, 2017

Significant other Significant

Quoted prices in observable unobservable  Investments
active markets inputs inputs measured at
(Level 1) (Level 2) (Level 3) NAV Total
Assets:
Cash equivalents:"
Money market funds $ 322,454 $ — 3 — 3 — $ 322,454
Time deposits and other — 12,179 — — 12,179
Total cash equivalents 322,454 12,179 — — 334,633
Trading investments of proprietary fund
products and other trading investments:®
Seed capital investments 110,637 69,475 — 4,166 184,278
Other"” 19,434 2,581 — 11 22,026
Trading investments relating to long-term
incentive compensation plans®® 179,821 — — 103 179,924
Equity method investments relating to long-
term incentive compensation plans(s) — — 1,393 7,208 8,601
Total current investments'” 309,892 72,056 1,393 11,488 394,829
Equity method investments in partnerships
and LLCs:9"
Seed capital investments® — — 851 22,646 23,497
Seed capital investments in real estate
funds — — 27,382 — 27,382
Other — — — 13,598 13,598
Investments in partnerships and LLCs:”
Seed capital investments — — — 3,371 3,371
Investments related to long-term
incentive compensation plans — — 9,367 — 9,367
Other — 99 485 — 584
Derivative assets”® 5,109 — — — 5,109
Other investments'” — — 114 — 114
Total $ 637,455 $ 84,334 $ 39,592 $ 51,103 § 812,484
Liabilities:
Contingent consideration liabilities”’ $ — 3 — 3 (21,162) $ — $ (21,162)
Derivative liabilities® (3,167) — — — (3,167)
Total $ (3,167) $ — 5 (21,162) $ — $ (24,329)

21



Table of Contents

As of March 31, 2017

Significant other Significant
Quoted prices in observable unobservable  Investments
active markets inputs inputs measured at
(Level 1) (Level 2) (Level 3) NAV Total
Assets:
Cash equivalents:"”
Money market funds $ 403,585 $ — 3 — $ — $ 403,585
Time deposits and other — 35,835 — — 35,835
Total cash equivalents 403,585 35,835 — — 439,420
Trading investments of proprietary fund
products and other trading investments:®
Seed capital investments 141,025 75,275 — 4,373 220,673
Other"” 39,177 2,724 — 11 41,912
Trading investments relating to long-term
incentive compensation plans®® 150,576 — — 327 150,903
Equity method investments relating to
proprietary fund products and long-term
incentive compensation plans:®
Seed capital investments — 2,502 — — 2,502
Investments related to long-term
incentive compensation plans — — 1,337 6,292 7,629
Total current investments® 330,778 80,501 1,337 11,003 423,619
Equity method investments in partnerships
and LLCs:®7
Seed capital investments® — — 752 22,712 23,464
Seed capital investments in real estate
funds — — 26,909 — 26,909
Other — — 1,646 15,617 17,263
Investments in partnerships and LLCs:"”
Seed capital investments — — — 3,440 3,440
Investments related to long-term
incentive compensation plans — — 9,315 — 9,315
Other — 99 1,825 — 1,924
Derivative assets"® 2,718 — — — 2,718
Other investments'” — — 113 — 113
Total $ 737,081 $ 116,435 $ 41,897 $ 52,772 § 948,185
Liabilities:
Contingent consideration liabilities” $ — 3 — 3 (36,810) $ — $ (36,810)
Derivative liabilities® (4,522) — — — (4,522)
Total $ (4,522) $ — § (36,810) $ — § (41,332

M

@
®)
4)
®)

(©)

Q)
®
©

Cash equivalents include highly liquid investments with original maturities of 90 days or less. Cash investments in actively traded money market funds are
classified as Level 1. Cash investments in time deposits and other are measured at amortized cost, which approximates fair value because of the short time
between purchase of the instrument and its expected realization, and are classified as Level 2.

Trading investments of proprietary fund products and other trading investments consist of approximately 72% and 28% equity and debt securities, respectively,
as of September 30, 2017, and approximately 79% and 21% equity and debt securities, respectively, as of March 31, 2017.

Includes $6,753 and $26,854 in noncontrolling interests associated with consolidated seed investment products as of September 30, 2017 and March 31,
2017, respectively.

Primarily mutual funds where there is minimal market risk to the Company as any change in value is primarily offset by an adjustment to compensation
expense and related deferred compensation liability.

Certain of Legg Mason's equity method investments are investment companies that record underlying investments at fair value. Therefore, the fair value of
these investments is measured using Legg Mason's share of the investee's underlying net income or loss, which is predominately representative of fair value
adjustments in the investments held by the equity method investee. Other equity method investments not measured at fair value on a recurring basis are
excluded from the tables above.

Excludes $40,775 and $28,300 of seed capital as of September 30, 2017, and March 31, 2017, respectively, which is related to Legg Mason's investments
in CIVs. See Note 13.

Amounts are included in Other non-current assets in the Consolidated Balance Sheets for each of the periods presented.

See Note 12.

See Note 3 and Note 9.
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Proprietary fund products include seed capital investments made by Legg Mason to fund new investment strategies and
products. Legg Mason had seed capital investments in proprietary fund products, which totaled $279,303 and $305,288, as
of September 30, 2017 and March 31, 2017, respectively, which are substantially comprised of investments in 54 funds and
57 funds, respectively, that are individually greater than $1,000, and together comprise over 90% of the total seed capital
investments at each period end.

As further discussed in Notes 2, 12, and 13, on July 26, 2017, Legg Mason entered into four total return swap arrangements
with financial intermediaries with respect to one Legg Mason sponsored ETF for an aggregate notional amount of $23,096
which resulted in the investment in the ETF by each of these financial intermediaries. Similarly, on June 6, 2017, Legg
Mason entered into four total return swap arrangements with financial intermediaries with respect to another Legg Mason
sponsored ETF for an aggregate notional amount of $20,253 which resulted in the investment in that ETF by each of those
financial intermediaries. Under the terms of the total return swap arrangements, Legg Mason receives all the investment
gains and losses on the underlying investments and therefore is required to consolidate each of the sponsored investment
funds, which were designated as CIVs.

See Notes 2 for information regarding the determination of whether investments in proprietary fund products represent VIEs
and consolidation.

The net realized and unrealized gain for investment securities classified as trading was $12,633, and $15,765 for the three
months ended September 30, 2017 and 2016, respectively, and $22,802, and $25,352 for the six months ended September
30,2017 and 2016, respectively.

The net unrealized gains relating to trading investments still held as of the reporting dates were $8,072 and $13,017 for the

three months ended September 30,2017 and 2016, respectively, and $10,140 and $17,156 for the six months ended September
30,2017 and 2016, respectively.
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The changes in financial assets and (liabilities) measured at fair value using significant unobservable inputs (Level 3) for
three and the six months ended September 30, 2017 and 2016, are presented in the tables below:

Balance as of
June 30, 2017

Purchases

Redemptions/
Settlements/

Sales Other

Transfers net

Realized
and
unrealized
gains/
(losses),

Balance as of
September 30,
2017

Assets:

Equity method
investments
relating to long-
term incentive
compensation

plans $ 1,349

Equity method
investments in
partnerships and
LLCs:

Seed capital
investments 813

Seed capital
investments in

real estate funds 27,182

Other proprietary

fund products 1,646

Investments in
partnerships and
LLCs:

Investments related
to long-term
incentive
compensation

plans 9,367

Other proprietary

fund products 1,818

Other investments 112

1,756

— $ 11) $

— (2,131)

— (1,646)

— (1,398)

— $ 44 3 1,393

— 38 851

— 575 27,382

9,367

— 65 485
— 2 114

$ 42,287

$ 1,767

— § (5,186) $

— § 724 $ 39,592

Liabilities:
Contingent

consideration
liabilities $

(20,697) $  —

na $ (465 $ (21,162

n/a - not applicable
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Realized
and
unrealized
Redemptions/ gains/ Balance as of
Balance as of Settlements/ (losses),  September 30,
June 30,2016 Purchases Sales Other Transfers net 2016

Assets:

Equity method
investments
relating to long-
term incentive
compensation
plans $ 2587 $ 406 $§ — $ (406) $ — $ 66 $ 2,653

Equity method
investments in
partnerships and
LLCs:

Seed capital
investments 644 — — — — (92) 552

Seed capital
investments in
real estate funds 24,513 1,036 — (307) — 480 25,722

Investments in
partnerships and
LLCs:

Investments related
to long-term
incentive
compensation
plans 7,501 — — — — — 7,501

Other proprietary
fund products 3,810 — — — — 17 3,827

Other investments 90 — — — — 155 245
$ 39,145 $§ 1442 § — § (713) $ — 626 $ 40,500

Liabilities:
Contingent

consideration
liabilities $ (62,923) $§ (2,000) n/a $ 6,587 na $§ 6,283 $ (52,053)

n/a - not applicable
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Balance as of
March 31,
2017

Purchases

Redemptions/
Settlements/

Sales Other

Transfers

Realized
and
unrealized
gains/ Balance as of
(losses),  September 30,
net 2017

Assets:

Equity method
investments
relating to long-
term incentive
compensation

plans $ 1,337

Equity method
investments in
partnerships and
LLCs:

Seed capital

investments 752

Seed capital
investments in

real estate funds 26,909

Other proprietary

fund products 1,646

Investments in
partnerships and
LLCs:

Investments related
to long-term
incentive
compensation

plans 9,315

Other proprietary

fund products 1,825

Other investments 113

2,195

52

$ — 8§

(22) $

— (2,750)

— (1,646)

— (1,405)

$ 56§ 1,393

99 851

1,028 27,382

— 9,367

65 485
1 114

$ 41,897

$ 2269

$ — 8§

(5.823) $

§ 1249 § 39,592

Liabilities:
Contingent

consideration
liabilities $

(36,810) $ —

n/a

$ 15,648 §$ (21,162)

n/a - not applicable
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Balance as of

March 31,
2016

Purchases

Sales

Realized

and

unrealized

Redemptions/
Settlements/

Other

Transfers

gains/
(losses),
net

Balance as of
September 30,
2016

Assets:

Trading investments

of seed capital
investments in
proprietary fund
products

Equity method
investments
relating to long-
term incentive
compensation
plans

Equity method
investments in
partnerships and
LLCs:

Seed capital
investments

Seed capital
investments in
real estate funds

Investments in
partnerships and
LLCs:

Investments
related to long-
term incentive
compensation
plans

Other proprietary
fund products

Other investments

— 2,959

627 —

— 25,299

7,501 —

4,807 =
83 —

3) s — §

(428) =

(439) —

(1,000) —

122

(75)

862

20
162

2,653

552

25,722

7,501

3,827
245

$

13,021

§ 28,258 §

(1,870) $ — §

1,091

$ 40,500

Liabilities:
Contingent

consideration
liabilities

$

(84,585) $ (2,000)

n/a

$

6,587

na $§ 27,945 $

(52,053)

n/a - not applicable

Realized and unrealized gains and losses recorded for Level 3 investments are primarily included in Other non-operating
income (expense), net, in the Consolidated Statements of Income. The change in unrealized gains for Level 3 investments
and liabilities still held at the reporting date was $259 and $7,062 for the three months ended September 30, 2017, and 2016,
respectively, and $16,897, and $29,188 for the six months ended September 30, 2017, and 2016, respectively.

There were no significant transfers between Level 1 and Level 2 during the three and six months ended September 30, 2017

and 2016.
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As apractical expedient, Legg Mason relies on the NAV of certain investments as their fair value. The NAVs that have been
provided by the investees have been derived from the fair values of the underlying investments as of the respective reporting
dates. The following table summarizes, as of September 30, 2017 and March 31, 2017, the nature of these investments and
any related liquidation restrictions or other factors which may impact the ultimate value realized:

Fair Value Determined Using NAV As of September 30, 2017
Category of September 30, March 31, Unfunded Remaining
Investment Investment Strategy 2017 2017 Commitments Term
Global macro, fixed
income, long/short equity,
natural resources,
Funds-of- systematic, emerging
hedge funds market, European hedge $ 17,738 1) $ 18,537 n/a n/a
Fixed income - developed
market, event driven, fixed
income - hedge, relative
value arbitrage, European
Hedge funds  hedge 10,215 10,107 $ 20,000 n/a
Private equity Upto 12
funds Long/short equity 15,799 () 17,612 6,899 years
Equity
method Long/short fixed income 7,208 6,292 n/a n/a
Other Various 143 224 n/a Various ©
Total $ 51,103 $ 52,772 $ 26,899

n/a - not applicable

(1) Liquidation restrictions: 1% daily redemption, 12% monthly redemption, 9% quarterly redemption, and 78% are not subject to redemption or are
not currently redeemable.

(2) Liquidations are expected over the remaining term.

(3) Of this balance, 32% has a remaining term of less than one year and 68% has a remaining term of 15 years.

There are no current plans to sell any of these investments held as of September 30, 2017.
5. Fixed Assets

Fixed assets primarily consist of equipment, software and leasehold improvements. Equipment consists primarily of
communications and technology hardware and furniture and fixtures. Capitalized software includes both purchased software
and internally developed software. Fixed assets are reported at cost, net of accumulated depreciation and amortization. The
following table reflects the components of fixed assets as of:

September 30, 2017 March 31, 2017

Equipment $ 164,536 $ 159,102
Software 314,620 304,943
Leasehold improvements 206,222 204,551
Total cost 685,378 668,596
Less: accumulated depreciation and amortization (533,383) (508,934)
Fixed assets, net $ 151,995 $ 159,662

Depreciation and amortization expense related to fixed assets was $12,079 and $13,152 for the three months ended September
30, 2017, and 2016, respectively, and $24,213 and $28,367 for the six months ended September 30, 2017, and 2016,
respectively. The expense includes accelerated depreciation and amortization of $983 and $2,688 for the three and six
months ended September 30, 2016, respectively, primarily related to space vacated in connection with the restructuring of
Permal for the combination with EnTrust.
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6. Intangible Assets and Goodwill

The following table reflects the components of intangible assets as of:

September 30, 2017 March 31, 2017

Amortizable intangible asset management contracts and other

Cost $ 375,976 $ 408,025
Accumulated amortization (206,027) (194,371)
Net 169,949 213,654
Indefinite-life intangible assets
U.S. domestic mutual fund management contracts 2,106,351 2,106,351
Clarion Partners fund management contracts 505,200 505,200
EnTrustPermal fund management contracts 596,404 596,404
Other fund management contracts 554,338 542,908
Trade names 68,269 69,863
3,830,562 3,820,726
Intangible assets, net $ 4,000,511 % 4,034,380

Certain of Legg Mason's intangible assets are denominated in currencies other than the U.S. dollar and balances related to
these assets will fluctuate with changes in the related foreign currency exchange rates.

During the three months ended June 30, 2017, projected revenues related to the RARE Infrastructure separate account
contacts amortizable asset declined due to losses of separate account AUM and other factors, including the withdrawal of
approximately $1,500,000 by an institutional client in June 2017. Based on revised attrition estimates, the remaining useful
life of the acquired contracts was decreased from eight years to five years at June 30, 2017. As a result of the decline in
projected revenues and the revised estimate of the remaining useful life, the amortized carrying value was determined to
exceed its fair value and an impairment charge of $32,000 was recorded during the three months ended June 30, 2017.
Management estimated the $11,180 fair value of this asset as of June 30, 2017, based upon a discounted cash flow analysis
using unobservable market inputs, which are Level 3 measurements. The significant assumptions used in the cash flow
analysis included projected AUM growth rates of 7%, attrition rates of 20%, and a discount rate of 16.5%.

In addition, as a result of the AUM losses and other factors, Legg Mason tested the RARE Infrastructure indefinite-life fund
management contracts intangible asset and trade name indefinite-life intangible asset for impairment during the three months
ended June 30,2017. The assessed fair value of the RARE Infrastructure indefinite-life fund management contracts intangible
asset exceeded the carrying value by 7% and therefore was not impaired. The carrying value of the trade name exceeded
its fair value, which resulted in an impairment charge of $2,000. Management estimated the fair value of the RARE
Infrastructure trade name based upon a relief from royalty approach and a discounted cash flow method using unobservable
market data inputs, which are Level 3 measurements. The significant assumptions used in the cash flow analysis included
projected annual revenue growth rates of 5% to 18% (average: 8%), a royalty rate of 1.0%, and a discount rate of 16.5%.

In Legg Mason's annual impairment test as of December 31, 2016, the assessed fair value of the Permal trade name indefinite-
life asset declined below its carrying value, and accordingly was impaired at December 31,2016. Should market performance
and/or related AUM levels decrease in the near term such that cash flow projections deviate from current projections, it is
reasonably possible that this $21,100 asset could be deemed to be impaired by a material amount.

Due to the combination of Permal with EnTrust to form EnTrustPermal, as further discussed in Note 2, after completing the
annual impairment testing process as of December 31, 2016, the indefinite-life funds management contracts asset related
to the EnTrust acquisition was combined with the indefinite-life funds-of-hedge funds management contracts asset related
to the legacy Permal business. Legg Mason completed a qualitative impairment test for the combined asset at that time and
no impairment indicators were noted. During the six months ended September 30, 2017, outflows related to the legacy
Permal fund business exceeded projections. Should market performance and/or the related AUM levels decrease in the near
term for the combined EnTrustPermal funds asset such that cash flow projections continue to deviate from current projections,
it is reasonably possible that this asset could be deemed to be impaired by a material amount.
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Projected revenue, AUM growth rates and client attrition are most dependent on client AUM flows, changes in market
conditions, and product investment performance. Discount rates are also influenced by changes in market conditions, as
well as interest rates and other factors. Decreases in projected revenue or AUM growth rates and/or increases in the discount
rates could result in lower fair value measurements and potential additional impairments in these intangible assets.

Based on qualitative assessments, Legg Mason determined as of September 30, 2017, that no quantitative impairment testing
was required. Also, there were no impairments to amortizable management contract intangible assets as of September 30,

2017.

The assessed fair value of the indefinite-life domestic mutual funds contracts asset related to the Citigroup Asset Management
acquisition exceeds the carrying value by a material amount.

Asof September 30, 2017, amortizable intangible asset management contracts and other are being amortized over a weighted-
average remaining life of 7.4 years.

Estimated amortization expense for each of the next five fiscal years and thereafter is as follows:

Remaining fiscal 2018 $ 12,378
2019 24,756
2020 23,979
2021 23,875
2022 23,638
Thereafter 61,323
Total $ 169,949

The change in the carrying value of goodwill is summarized below:

Gross Book Accumulated Net Book
Value Impairment Value
Balance as of March 31, 2017 $ 3,086,789 $ (1,161,900) $ 1,924,889
Impact of excess tax basis amortization (10,407) — (10,407)
Changes in foreign exchange rates and other 16,869 — 16,869
Balance as of September 30, 2017 $ 3,093,251 § (1,161,900) $ 1,931,351

7. Short-Term Borrowings and Long-Term Debt

Short-term borrowings

On December 29, 2015, Legg Mason entered into an unsecured credit agreement (as amended from time to time, the "Credit
Agreement") which provided for a $1,000,000 revolving credit facility. The Credit Agreement was amended on March 31,
2017 to reduce the amount available for borrowing under the revolving credit facility to $500,000. On June 2, 2017, the
Credit Agreement was further amended to include Legg Mason, Inc. (the parent entity) among the entities permitted to incur
liens to secure obligations, including those related to cash collateral provisions for hedging agreements, in an aggregate
amount not to exceed $200,000 at any one time. Prior to this amendment, only certain subsidiaries of Legg Mason were
permitted to incur such liens and the cash collateral provided by Legg Mason, Inc. (the parent entity) in connection with
certain of its hedging agreements was considered a lien on assets for purposes of the lien covenant. As a result, Legg Mason
was not in compliance with the terms of the Credit Agreement at all times. The amendment provides for a waiver of any
defaults under the unsecured credit agreement that may have arisen prior to the date of the amendment resulting from the
provision of such cash collateral.

Legg Mason had no outstanding borrowings under the revolving credit facility as of September 30, 2017 or March 31, 2017.

Interest Rate Swap - Revolving Credit Facility

On April 29, 2016, Legg Mason entered into a forward starting, amortizing interest rate swap agreement with a financial
intermediary, which was designated as a cash flow hedge. The interest rate swap was used to convert then outstanding
borrowings under the revolving credit facility from floating rate to fixed rate debt. Under the terms of the interest rate swap
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agreement, Legg Mason paid a fixed interest rate of 2.3% on a notional amount of $500,000. The swap had a 4.67-year
term, with scheduled reductions in notional amount and was to expire on December 29, 2020. In August 2016, in connection
with the repayment of the outstanding borrowings under the revolving credit facility, the interest rate swap was terminated
for a cash payment of $3,662. As a result, Legg Mason reclassified a loss of $2,249 (net of deferred income taxes of $1,413),
representing the fair value of the cash flow hedge, from Accumulated other comprehensive loss, net, to Other non-operating
income (expense), net.

Prior to its termination in August 2016, the swap settled monthly and during the three and six months ended September 30,
2016, $237 and $764, respectively, was reclassified from Accumulated other comprehensive loss, net, to Interest expense.
Until the swap was terminated, the original terms and conditions of the hedged instruments were unchanged and the swap
was an effective cash flow hedge.

Long-term debt
Long-term debt, net, consists of the following:

March 31,
September 30, 2017 2017
) Fair Value Unamortized  Unamortized ) )
Carrying Hedge Discount Debt Maturity Carrying
Value Adjustment (Premium) Issuance Amount Value
2.7% Senior Notes due
July 2019 $ 252310 $ (3,158) $ 196 $ 652 $ 250,000 $ 252,980
3.95% Senior Notes due
July 2024 248,384 — 309 1,307 250,000 248,265
4.75% Senior Notes due
March 2026 446,989 — — 3,011 450,000 446,812
5.625% Senior Notes due
January 2044 547,901 — (3,213) 5,312 550,000 547,861
6.375% Junior Notes due
March 2056 242,156 — — 7,844 250,000 242,054
5.45% Junior Notes due
September 2056 484,099 — — 15,901 500,000 483,895
Total $ 2221839 § (3,158) $ (2,708) $ 34,027 $ 2,250,000 $2,221,867

As of September 30, 2017, $250,000 of Legg Mason's long-term debt matures in fiscal 2020, and $2,000,000 matures after
fiscal 2022.

At September 30, 2017, the estimated fair value of Long-term debt was approximately $2,358,959. The fair value of debt
was estimated using publicly quoted market prices and was classified as Level 2 in the fair value hierarchy.

Interest Rate Swap - 2.7% Senior Notes due July 2019

On June 23, 2014, Legg Mason entered into an interest rate swap contract with a financial intermediary with a notional
amount of $250,000, which was designated as a fair value hedge. The interest rate swap was used to effectively convert the
2.7% Senior Notes due July 2019 from fixed rate debt to floating rate debt and had identical terms as the underlying debt
being hedged. The related hedging gains and losses offset one another and resulted in no net income or loss impact. The
swap had a five-year term, and was scheduled to mature on July 15, 2019. On April 21, 2016, the fair value hedge swap
was terminated for a cash receipt of $6,500, and the related fair value hedge adjustment is being amortized as Interest expense
over the remaining life of the debt. During each of the three months ended September 30,2017 and 2016, $451 was amortized
and recorded as Interest expense in the Consolidated Statements of Income, and during each of the six months ended
September 30, 2017 and 2016, $902 was amortized and recorded as Interest expense in the Consolidated Statements of
Income. Until the swap was terminated on April 21, 2016, the original terms and conditions of the hedged instruments were
unchanged and the swap was an effective fair value hedge.
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8. Stock-Based Compensation
See Note 1 regarding updated stock-based compensation accounting guidance effective April 1, 2017.

Legg Mason's stock-based compensation includes stock options, an employee stock purchase plan, market-based
performance shares payable in common stock, restricted stock awards and units, affiliate management equity plans and
deferred compensation payable in stock. Effective August 1, 2017, Legg Mason's stockholders approved a new equity
incentive plan, under which a total of 6,500 shares, plus any shares remaining under the prior plan, are available for issuance.
Shares available for issuance under the equity incentive stock plan as of September 30, 2017, were 8,269. Options under
Legg Mason’s employee stock plans have been granted at prices not less than 100% of the fair market value. Options are
generally exercisable in equal increments over four or five years and expire within eight to 10 years from the date of grant.

As further discussed below, the components of Legg Mason's total stock-based compensation expense for the three and six
months ended September 30, 2017 and 2016, were as follows:

Three Months Ended September 30,  Six Months Ended September 30,

2017 2016 2017 2016
Stock options $ 1,921 §$ 2,042 $ 4,146 $ 4,284
Restricted stock and restricted stock units 13,509 12,741 30,088 27,314
Employee stock purchase plan 96 116 393 417
Affiliate management equity plans 776 435 1,552 19,934
Non-employee director awards 1,075 1,150 1,075 1,150
Performance share units 1,078 1,019 2,263 1,869
Employee stock trust 8 7 14 13
Total stock-based compensation expense  $ 18,463 $ 17,510 $ 39,531 $ 54,981

Stock Options
Stock option transactions under Legg Mason's equity incentive plans during the six months ended September 30, 2017 and
2016, are summarized below:

Six Months Ended September 30,

2017 2016
Weighted- Weighted-

Number Average Exercise Number Average Exercise

of Shares Price Per Share of Shares Price Per Share
Options outstanding at March 31 4,593 § 38.15 4,506 $ 38.48
Granted 421 37.64 753 31.31
Exercised (326) 29.04 (109) 28.31
Canceled/forfeited (70) 46.08 (319) 36.42
Options outstanding at September 30 4,618 $ 38.63 4,831 § 37.73

At September 30, 2017, options were exercisable for 3,056 shares with a weighted-average exercise price of $37.45 and a
weighted average remaining contractual life of 4.0 years. Unamortized compensation cost related to unvested options for
1,562 shares at September 30, 2017, was $10,742, which is expected to be recognized over a weighted-average period of
1.5 years.

The weighted-average fair value of service-based stock options granted during the six months ended September 30, 2017
and 2016, using the Black-Scholes option pricing model was $8.33 and $7.78, per share, respectively.
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The following weighted-average assumptions were used in the model for grants in the six months ended September 30,2017
and 2016:

Six Months Ended September 30,

2017 2016
Expected dividend yield 1.70% 1.45%
Risk-free interest rate 1.89% 1.25%
Expected volatility 26.79% 30.95%
Expected life (in years) 5.09 5.02

Legg Mason uses an equally weighted combination of both implied and historical volatility to measure expected volatility
for calculating Black-Scholes option values.

Restricted Stock
Restricted stock and restricted stock unit transactions during the six months ended September 30, 2017 and 2016, are
summarized below:

Six Months Ended September 30,

2017 2016
Weighted- Weighted-
Number of Average Grant Number of Average Grant

Shares Date Value Shares Date Value
Unvested shares at March 31 3,321 $ 38.92 3,058 $ 43.34
Granted 1,456 37.66 1,653 31.26
Vested (1,322) 39.46 (1,186) 38.95
Canceled/forfeited (60) 38.15 (95) 43.12
Unvested shares at September 30 3,395 §$ 38.18 3430 $ 39.01

Unamortized compensation cost related to unvested restricted stock and restricted stock unit awards at September 30, 2017,
of $96,833 is expected to be recognized over a weighted-average period of 1.8 years.

Affiliate Management Equity Plans

In connection with the acquisition of Clarion Partners in April 2016, as further discussed in Note 2, Legg Mason implemented
amanagement equity plan for the management team of Clarion Partners that entitles certain of its key employees to participate
in 15% of the future growth, if any, of the Clarion Partners enterprise value (subject to appropriate discounts) subsequent
to the date of the grant. The initial grant under the plan vested immediately and the related grant-date fair value of $15,200,
determined by independent valuation, was recognized as Compensation and benefits expense in the Consolidated Statement
of Income and reflected in the Consolidated Balance Sheet as Redeemable noncontrolling interest during the three months
ended June 30, 2016. As of September 30, 2017, the estimated aggregate redemption amount of units under the plan, as if
they were currently redeemable, was $16,200.

Effective March 1, 2016, Legg Mason executed agreements with the management of its existing wholly-owned subsidiary,
Royce, regarding employment arrangements with Royce management, revised revenue sharing, and the implementation of
a management equity plan for Royce's key employees. Under the management equity plan, minority equity interests
equivalent to 19% in the Royce entity have been issued to its management team. These interests allow the holders to receive
quarterly distributions of a portion of Royce's pre-tax income in amounts equal to the percentage of ownership represented
by the equity they hold, subject to payment of Legg Mason's revenue share and reasonable expenses. As of September 30,
2017, the estimated aggregate redemption amount of units under the plan, as if they were currently redeemable, was $28,026.

OnMarch 31,2014, Legg Mason implemented a management equity plan and granted units to key employees of its subsidiary
ClearBridge Investments, LLC ("ClearBridge") that entitle them to participate in 15% of the future growth, if any, of the
ClearBridge enterprise value (subject to appropriate discounts) subsequent to the grant date. Independent valuation
determined the aggregate cost of the award to be approximately $16,000, which will be recognized as Compensation and
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benefits expense in the Consolidated Statements of Income over the related vesting periods through March 2019. Total
compensation expense related to the ClearBridge affiliate management equity plan was $776 and $817 for the three months
ended September 30, 2017 and 2016, respectively, and $1,552 and $1,635 for the six months ended September 30, 2017 and
2016, respectively. This arrangement provides that one-half of the cost will be absorbed by the ClearBridge incentive pool.
As of September 30, 2017, the estimated aggregate redemption amount of vested units under the ClearBridge plan, as if
they were currently redeemable, was approximately $25,800.

On June 28, 2013, Legg Mason implemented a management equity plan with key employees of Permal. Independent
valuation determined the aggregate cost of the awards to be approximately $9,000, which was being recognized as
Compensation and benefits expense in the Consolidated Statements of Income over the related vesting period through
December2017. In April 2016, in conjunction with the Permal restructuring in preparation for the combination with EnTrust,
the Permal management equity plan was liquidated with a payment of $7,150 to its participants, and the remaining $3,481
unamortized cost was expensed during the three months ended June 30, 2016.

Other

As of September 30, 2017 and 2016, non-employee directors held 76 and 65 restricted stock units, respectively, which vest
on the grant date and are, therefore, not included in the unvested shares of restricted stock and restricted stock units in the
table above.

As discussed in Note 3, upon the acquisition of Clarion Partners in April 2016, Legg Mason granted certain key employees
of Clarion Partners a total of 716 performance-based Legg Mason restricted share units, which are not included in the
unvested shares of restricted stock and restricted stock units in the table above, with an aggregate fair value of $11,121,
which was included in the purchase price, that vest upon Clarion Partners achieving a certain level of EBITDA, as defined
in the purchase agreement, within a designated period after the closing of the acquisition.

In May 2017 and 2016, Legg Mason granted certain executive officers a total of 111 and 182 performance share units,
respectively, as part of their fiscal 2017 and 2016 incentive awards with an aggregate value of $3,503 and $3,528, respectively.
The vesting of performance share units granted in May 2017 and 2016, and the number of shares payable at vesting are
determined based on Legg Mason’s relative total stockholder return over a three-year period ending March 31, 2020 and
2019, respectively. The grant date fair value per unit for the May 2017 and 2016 performance share units of $31.42 and
$19.36, respectively, was estimated as of the grant date using a Monte Carlo pricing model with the following assumptions:

2017 2016
Expected dividend yield 2.96% 2.87%
Risk-free interest rate 1.47% 0.89%
Expected volatility 27.73% 26.01%
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9. Commitments and Contingencies

Legg Mason leases office facilities and equipment under non-cancelable operating leases, and also has multi-year agreements
for certain services. These leases and service agreements expire on varying dates through fiscal 2029. Certain leases provide
for renewal options and contain escalation clauses providing for increased rentals based upon maintenance, utility and tax
increases.

As of September 30, 2017, the minimum annual aggregate rentals under operating leases and service agreements are as
follows:

Remaining fiscal 2018 $ 67,830
2019 119,054
2020 103,724
2021 92,310
2022 90,032
Thereafter 198,910
Total) $ 671,860

(1) Includes $593,654 in real estate and equipment leases and $78,206 in service and maintenance agreements.

The minimum rental commitments shown above have not been reduced by $119,471 for minimum sublease rentals to be
received in the future under non-cancelable subleases, of which approximately 35% is due from one counterparty. The lease
reserve liability, which is included in the table below, for space subleased as of September 30, 2017 and March 31, 2017,
was $29,422 and $28,821, respectively. Ifa sub-tenant defaults on a sublease, Legg Mason may incur operating charges to
adjust the existing lease reserve liability to reflect expected future sublease rentals at reduced amounts, dependent on the
commercial real estate market at such time.

The minimum rental commitments shown above also include $7,558 for commitments related to space that has been vacated,
but for which subleases are being pursued. The related lease reserve liability, also included in the table below, was $3,789
and $10,867 as of September 30, 2017 and March 31, 2017, respectively, and remains subject to adjustment based on
circumstances in the real estate markets that may require a change in assumptions or the actual terms of a sublease that is
ultimately secured. The lease reserve liability takes into consideration various assumptions, including the expected amount
of time it will take to secure a sublease agreement and prevailing rental rates in the applicable real estate markets.

During fiscal 2016 and fiscal 2017, certain office space was permanently vacated in connection with the combination of
EnTrust and Permal. During fiscal 2017, the lease related to a portion of this space was terminated, resulting in reductions
in the lease reserve liability totaling $4,495. Also during fiscal 2017, a sublease was executed for headquarters space that
had been vacated during fiscal 2016, resulting in a $2,700 reduction in the lease reserve liability for terms more favorable
than estimated. This activity is reflected in the lease reserve liability in the table below.

The lease reserve liability for subleased space and vacated space for which subleases are being pursued is included in Other
current liabilities and Other non-current liabilities in the Consolidated Balance Sheets. The table below presents a summary
of the changes in the lease reserve liability:

Balance as of March 31, 2016 $ 52,240
Accrued charges for vacated and subleased space " 9,454
Payments, net (16,531)
Adjustments and other (5,475)
Balance as of March 31, 2017 39,688
Payments, net (7,454)
Adjustments and other 977
Balance as of September 30, 2017 § 33,211

(1) Included in Occupancy expense in the Consolidated Statements of Income
(2) Includes $9,069 related to the restructuring of Permal for the combination with EnTrust

35



Table of Contents

As of September 30, 2017, Legg Mason had commitments to invest $43,205 in limited partnerships that make private
investments. These commitments are expected to be outstanding, or funded as required, through the end of their respective
investment periods ranging through fiscal 2029. Also, in connection with the acquisition of Clarion Partners, Legg Mason
committed to provide $100,000 of seed capital to Clarion Partners products after the second anniversary of the transaction
closing. Legg Mason also committed to contribute up to $5,000 of additional working capital to Financial Guard, to be paid
over the two-year period following the acquisition, of which $2,500 has been paid as of September 30, 2017.

As of September 30, 2017, Legg Mason had various commitments to pay contingent consideration relating to business
acquisitions. The following table presents a summary of the maximum remaining contingent consideration and changes in
the contingent consideration liability for each of Legg Mason's recent acquisitions. See Note 3 for additional details regarding
each significant acquisition.

RARE Martin QS
Infrastructure Currie Investors Other® Total
October 21, October 1, May 30,
Acquisition Date 2015 2014 2014 Various
Maximum Remaining Contingent
Consideration” $ 83,174 § 435884 $ 23400 $ 2,500 $ 544,958
Contingent Consideration Liability
Balance as of March 31, 2016 $ 27,145 $ 41222 $ 13,749 $ 2,469 $ 84,585
Initial purchase accounting accrual — — — 2,000 2,000
Payment — — (6,587) — (6,587)
Fair value adjustments (10,000) (25,000) (2,500) (2,000) (39,500)
Foreign exchange and accretion 299 (4,204) 179 38 (3,688)
Balance as of March 31, 2017 17,444 12,018 4,841 2,507 36,810
Fair value adjustments (15,250) — (1,300) — (16,550)
Foreign exchange and accretion (14) 840 83 (7 902
Balance as of September 30, 2017 $ 2,180 $ 12,858 $ 3,624 $ 2,500 $ 21,162
Balance Sheet Classification
Current Contingent consideration $ — § 12,858 $ 3,624 $ 2,500 $ 18,982
Non-current Contingent consideration 2,180 — — — 2,180
Balance as of September 30, 2017 $ 2,180 $ 12,858 $ 3,624 $ 2,500 $ 21,162

(1) Using the applicable exchange rate as of September 30, 2017, for amounts denominated in currencies other than the U.S. dollar.
(2) Includes amounts related to the acquisition of PK Investments on December 31, 2015.

In the normal course of business, Legg Mason enters into contracts that contain a variety of representations and warranties
and that provide general indemnifications, which are not considered financial guarantees by relevant accounting guidance.
Legg Mason’s maximum exposure under these arrangements is unknown, as this would involve future claims that may be
made against Legg Mason that have not yet occurred.

Legg Mason has been the subject of customer complaints and has also been named as a defendant in various legal actions
arising primarily from asset management, securities brokerage, and investment banking activities, including certain class
actions, which primarily allege violations of securities laws and seek unspecified damages, which could be substantial. In
the normal course of its business, Legg Mason has also received subpoenas and is currently involved in governmental and
industry self-regulatory agency inquiries, investigations and, from time to time, proceedings involving asset management
activities. In accordance with guidance for accounting for contingencies, Legg Mason has established provisions for
estimated losses from pending complaints, legal actions, investigations and proceedings when it is probable that a loss has
been incurred and a reasonable estimate of loss can be made.
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Legg Mason cannot estimate the reasonably possible loss or range of loss associated with matters of litigation and other
proceedings, including those described above as customer complaints, legal actions, inquiries, proceedings and
investigations. The inability to provide a reasonably possible amount or range of losses is not because there is uncertainty
as to the ultimate outcome of a matter, but because liability and damage issues have not developed to the point where Legg
Mason can conclude that there is both a reasonable possibility of a loss and a meaningful amount or range of possible losses.
There are numerous aspects to customer complaints, legal actions, inquiries, proceedings and investigations that prevent
Legg Mason from estimating a related amount or range of reasonably possible losses. These aspects include, among other
things, the nature of the matters; that significant relevant facts are not known, are uncertain or are in dispute; and that damages
sought are not specified, are uncertain, unsupportable or unexplained. In addition, for legal actions, discovery may not yet
have started, may not be complete or may not be conclusive, and meaningful settlement discussions may not have occurred.
Further, for regulatory matters, investigations may run their course without any clear indication of wrongdoing or fault until
their conclusion.

In management's opinion, an adequate accrual has been made as of September 30, 2017, to provide for any probable losses
that may arise from matters for which the Company could reasonably estimate an amount. Legg Mason's financial condition,
results of operations and cash flows could be materially affected during a period in which a matter is ultimately resolved.
In addition, the ultimate costs of litigation-related charges can vary significantly from period-to-period, depending on factors
such as market conditions, the size and volume of customer complaints and claims, including class action suits, and recoveries
from indemnification, contribution, insurance reimbursement, or reductions in compensation under revenue share
arrangements.

As further described in Note 3, Legg Mason may be obligated to settle noncontrolling interests related to certain affiliates.
As of September 30, 2017, affiliate noncontrolling interests, excluding amounts related to management equity plans,
aggregated $586,195. In addition, as of September 30, 2017, the estimated redemption value for units under affiliate
management equity plans aggregated $70,026. See Notes 8 and 11 for additional information regarding affiliate management
equity plans and noncontrolling interests, respectively.

10. Earnings Per Share

Basic earnings per share attributable to Legg Mason, Inc. shareholders ("EPS") is calculated by dividing Net Income
Attributable to Legg Mason, Inc. (adjusted by removing earnings allocated to participating securities) by the weighted-
average number of shares outstanding, which excludes participating securities. Legg Mason issues to employees restricted
stock and restricted stock units that are deemed to be participating securities prior to vesting, because the related unvested
restricted shares/units entitle their holder to nonforfeitable dividend rights. In this circumstance, accounting guidance requires
a “two-class method” for EPS calculations that excludes earnings (potentially both distributed and undistributed) allocated
to participating securities and does not allocate losses to participating securities.

Diluted EPS is similar to basic EPS, but the effect of potential common shares is included in the calculation unless the
potential common shares are antidilutive.

During the three and six months ended September 30, 2017, Legg Mason purchased and retired 2,347 and 4,716 shares of
its common stock, respectively, for $90,000 and $179,649, respectively, through open market purchases, and retired 7 and
344 shares of its common stock, respectively, for $240 and $13,051, respectively, under net share settlements of deferred
compensation award vesting. Total retired shares reduced weighted-average shares outstanding by 3,804 and 2,573 for the
three and six months ended September 30, 2017, respectively. During the three and six months ended September 30, 2016,
Legg Mason purchased and retired 2,696 and 6,171 shares of its common stock, respectively, for $90,000 and $201,673,
respectively, through open market purchases, and retired 4 and 361 shares of its common stock, respectively, for $141 and
$11,802, respectively, under net share settlements of deferred compensation award vesting. Total retired shares reduced
weighted-average shares outstanding by 5,139 and 3,645 for the three and six months ended September 30,2016, respectively.

The par value of the shares repurchased is charged to common stock, with the excess of the purchase price over par first
charged against additional paid-in capital, with the remaining balance, if any, charged against retained earnings.
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The following table presents the computations of basic and diluted EPS:

Three Months Ended September 30, Six Months Ended September 30,

2017 2016 2017 2016
Basic weighted-average shares
outstanding for EPS 93,087 101,817 93,973 103,075
Potential common shares:
Dilutive employee stock options 409 240 417 226
Diluted weighted-average shares
outstanding for EPS 93,496 102,057 94,390 103,301

Net Income Attributable to Legg Mason,
Inc. $ 75,664 S 66,441 § 126,584 $ 99,893

Less: Earnings (distributed and
undistributed) allocated to
participating securities 2,687 2,183 4,387 3,173

Net Income (Distributed and
Undistributed) Allocated to

Shareholders (Excluding Participating
Securities) $ 72,977 $ 64,258 $ 122,197 $ 96,720

Net Income per share Attributable to
Legg Mason, Inc. Shareholders

Basic $ 0.78 $ 0.63 $ 1.30 $ 0.94
Diluted 0.78 0.63 1.29 0.94

The weighted-average shares exclude weighted-average unvested restricted shares deemed to be participating securities of
3,417 and 3,447 for the three months ended September 30, 2017 and 2016, respectively, and 3,305 and 3,291, for the six
months ended September 30, 2017 and 2016, respectively.

The diluted EPS calculations for the three and six months ended September 30,2017 and 2016, exclude any potential common
shares issuable under the 14,205 warrants issued in connection with the repurchase of convertible notes in May 2012 because
the market price of Legg Mason common stock did not exceed the exercise price, and therefore, the warrants would be
antidilutive. The warrants expired unexercised in July 2017.

Options to purchase 2,228 and 3,280 shares for the three months ended September 30, 2017 and 2016, respectively, and
2,290 and 3,482 shares for the six months ended September 30, 2017 and 2016, respectively, were not included in the
computation of diluted EPS because the presumed proceeds from exercising such options, including the related income tax
benefits, exceed the average price of the common shares for the period and, therefore, the options are deemed antidilutive.

Further, market- and performance-based awards are excluded from potential dilution until the designated market or

performance condition is met. Unvested restricted shares for the three and six months ended September 30, 2017 and 2016,
were antidilutive and, therefore, do not further impact diluted EPS.
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11. Noncontrolling Interests

Net income attributable to noncontrolling interests for the three and six months ended September 30, included the following
amounts:

Three Months Ended September 30,  Six Months Ended September 30,

2017 2016 2017 2016
Net income attributable to redeemable
noncontrolling interests $ 9,930 $ 18,235 $ 20,286 $ 28,272
Net income attributable to nonredeemable
noncontrolling interests 2,030 1,856 4,291 3,707
Total $ 11,960 $ 20,091 $ 24,577 $ 31,979

Total redeemable and nonredeemable noncontrolling interests for the six months ended September 30, 2017 and 2016,
included the following amounts:

Redeemable noncontrolling interests

Consolidated Affiliate
investment Nonredeemable
vehicles!” Noncontrolling Management noncontrolling
and other Interests equity plans Total interests”
Balance as of March 31, 2017 $ 58,470 $ 591,254 $ 28,048 $ 677,772 $ 27,798
Net income attributable to
noncontrolling interests 2,192 18,094 — 20,286 4,291
Net subscriptions (redemptions) and
other 22,317 (2,693) — 19,624 —
Distributions — (23,013) — (23,013) (4,063)
Foreign exchange — 1,810 — 1,810 —
Vesting/change in estimated
redemption value — 743 1,552 2,295 —
Balance as of September 30, 2017 $ 82979 $ 586,195 $ 29,600 $ 698,774 $ 28,026

Redeemable noncontrolling interests

Consolidated Affiliate
investment Nonredeemable
vehicles'”  Noncontrolling Management noncontrolling
and other Interests equity plans Total interests®
Balance as of March 31, 2016 $ 94,136 $ 68,922 $ 12,727 $§ 175,785 $ 22,202
Net income attributable to
noncontrolling interests 8,166 20,106 — 28,272 3,707
Net subscriptions (redemptions) and
other"” (42,073) 2,604 - (39,469) -
Distributions — (10,338) — (10,338) (2,723)
Grants (settlements), net — — 6,120 6,120 —
Business acquisitions — 510,500 — 510,500 —
Foreign exchange — (59) — (59) —
Vesting/change in estimated
redemption value — — 5,353 5,353 —
Balance as of September 30, 2016 $ 60,229 $ 591,735 $ 24200 $ 676,164 $ 23,186

(1) Principally related to VIE and seeded investment products.
(2) Related to Royce management equity plan.
(3) Includes the impact related to the adoption of updated consolidation accounting guidance.
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Redeemable noncontrolling interests by affiliate (exclusive of management equity plans) for the six months ended September
30,2017 and 2016, included the following amounts:

Redeemable noncontrolling interests

EnTrust- Clarion RARE
Permal Partners Infrastructure Other Total

Balance as of March 31, 2017 $ 404852 $ 113,173 $ 68,747 $ 4,482 § 591,254
Net income attributable to noncontrolling

interests 9,471 6,434 2,206 17 18,094
Redemptions — — — (2,693) (2,693)
Distributions (10,526) (9,461) (2,901) (125) (23,013)
Foreign exchange — — 1,810 1,810
Change in estimated redemption value — 743 — — 743
Balance as of September 30, 2017 $ 403,797 $§ 110,889 $ 69,862 $ 1,647 $ 586,195

Redeemable noncontrolling interests
EnTrust- Clarion RARE
Permal Partners Infrastructure Other Total

Balance as of March 31, 2016 $ — $ — 3 67,155 $ 1,767 $ 68,922
Net income attributable to noncontrolling

interests 10,740 5,638 3,364 364 20,106
Subscriptions — — — 2,604 2,604
Distributions (4,536) (2,733) (2,703) (366) (10,338)
Business acquisitions 403,200 105,300 — 2,000 510,500
Foreign exchange — — (59) — (59)
Balance as of September 30, 2016 $ 409,404 $ 108,205 $ 67,757 $ 6,369 $ 591,735

12. Derivatives and Hedging

Legg Mason uses currency forwards to economically hedge the risk of movements in exchange rates, primarily between the
U.S. dollar, British pound, Australian dollar, Singapore dollar, Japanese yen, and euro. All derivative transactions for which
Legg Mason has certain legally enforceable rights of setoff are governed by International Swaps and Derivative Association
("ISDA") Master Agreements. For these derivative transactions, Legg Mason has one ISDA Master Agreement with each
of the significant counterparties, which covers transactions with that counterparty. Each of the respective ISDA agreements
provides for settlement netting and close-out netting between Legg Mason and that counterparty, which are legally enforceable
rights to setoff. Other assets recorded in the Consolidated Balance Sheets as of September 30, 2017 and March 31, 2017,
were $5,109 and $2,718, respectively. Other liabilities recorded in the Consolidated Balance Sheets as of September 30,
2017 and March 31, 2017, were $3,167 and $4,522, respectively.

Legg Mason also uses market hedges on certain seed capital investments by entering into futures contracts to sell index
funds that benchmark the hedged seed capital investments.

On July 26, 2017, Legg Mason entered into four total return swap arrangements with financial intermediaries with respect
to a Legg Mason sponsored ETF, which resulted in an investment by each of the financial intermediaries in the ETF. Under
the terms of each of the total return swap arrangements, Legg Mason receives the related investment gains and losses on
the underlying shares of the ETF and pays a floating rate on the value of the underlying shares equal to the three-month
LIBOR plus 1.6%. Each of the total return swap arrangements allow either party to terminate all or part of the arrangement,
provide for automatic termination upon occurrence of certain events, and expire in July 2018. Each financial intermediary
counterparty may hedge its total return swap position through an investment in the ETF and collectively, the four financial
intermediaries purchased interests in the Legg Mason ETF for a total amount of $23,096. As of September 30, 2017, the
aggregate notional amount related to these total return swap arrangements was $23,588. In connection with the arrangements,
Legg Mason executed futures contracts with a notional amount of $40,090 to partially hedge the gains and losses recognized
on the total return swaps.
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Similarly, on June 6, 2017, Legg Mason entered into four total return swap arrangements with financial intermediaries with
respect to another Legg Mason sponsored ETF, which resulted in an investment by each of the financial intermediaries in
the ETF. Under the terms of each of the total return swap arrangements, Legg Mason receives the related investment gains
and losses on the underlying shares of the ETF and pays a floating rate on the value of the underlying shares equal to the
three-month LIBOR plus 1.35%. Each of the total return swap arrangements allow either party to terminate all or part of
the arrangement, provide for automatic termination upon occurrence of certain events, and expire in June 2018. Each
financial intermediary counterparty may hedge its total return swap position through an investment in the ETF and
collectively, the four financial intermediaries have purchased interests in the Legg Mason ETF for a total amount of $20,253.
As of September 30, 2017, the aggregate notional amount related to these total return swaps was $20,876. In connection with
the arrangements, Legg Mason executed futures contracts with a notional amount of $20,511 to partially hedge the gains
and losses recognized on the total return swaps.

As further discussed in Note 7, in April 2016, Legg Mason executed a 4.67-year, amortizing interest rate swap, which was
terminated in August 2016. Also, in April 2016, Legg Mason terminated another previously existing interest rate swap.

With the exception of the two interest rate swap contracts discussed in Note 7, Legg Mason has not designated any derivatives
as hedging instruments for accounting purposes during the periods ended September 30,2017, March 31,2017, or September
30,2016. In addition to the total return swap arrangements and the related futures contracts discussed above, as of September
30,2017, Legg Mason had open currency forward contracts with aggregate notional amounts totaling $221,009, and open
futures contracts relating to seed capital investments with aggregate notional values totaling $147,988. With the exception
of the total return swap arrangements and related futures contracts, these amounts are representative of the level of non-
hedge designation derivative activity throughout the six months ended September 30, 2017 and 2016. As of September 30,
2017, the weighted-average remaining contract terms for currency forward contracts and futures contracts relating to seed
capital investments were six and three months, respectively.
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The following table presents the derivative assets and related offsets, if any, as of September 30, 2017:

Gross amounts not offset
in the Balance Sheet

Net amount
Gross of derivative Net
Gross amounts assets amount as
amounts of  offsetin the presented in of
recognized Balance the Balance Financial Cash September
assets Sheet Sheet instruments  collateral 30,2017
Derivative instruments not designated as hedging instruments
Currency forward contracts  § 7,174  $ (3,153) $ 4,021 $ — 3 — 3 4,021
Futures contracts relating to:
Seed capital investments — — — 248 399 647
Total return swaps — — — 840 4,132 4,972
Total derivative
instruments not
designated as hedging
instruments $ 7,174 $ (3,153) $ 4,021 $ 1,088 $ 4531 §$ 9,640
The following table presents the derivative liabilities and related offsets, if any, as of September 30, 2017:
Gross amounts not offset
in the Balance Sheet
Net amount
Gross of derivative Net
Gross amounts liabilities amount as
amounts of  offsetin the presented in of
recognized Balance the Balance Financial Cash September
liabilities Sheet Sheet instruments  collateral 30,2017
Derivative instruments not designated as hedging instruments
Currency forward contracts (376) $ 189 $ (187) $ — 3 — 3 (187)
Futures contracts relating to:
Seed capital investments — — — (2,087) 6,856 4,769
Total return swaps — — — (893) 3,184 2,291
Total futures contracts — — — (2,980) 10,040 7,060
Total derivative
instruments not
designated as hedging
instruments $ (376) $ 189 $ (187) $ (2,980) $ 10,040 $ 6,873

42



Table of Contents

The following table presents the derivative assets and related offsets, if any, as of March 31, 2017:

Gross amounts not offset
in the Balance Sheet

Net amount
Gross of derivative
Gross amounts assets Net amount as
amounts of  offsetinthe presented in of
recognized Balance the Balance Financial Cash March 31,
assets Sheet Sheet instruments  collateral 2017
Derivative instruments not designated as hedging instruments
Currency forward
contracts $ 3470 $ (928) $ 2,542 § — 3 — 3 2,542
Futures contracts relating
to seed capital
investments — — — 176 2,878 3,054
Total derivative
instruments not
designated as hedging
instruments $ 3470 $ (928) $ 2,542 § 176§ 2,878 § 5,596

The following table presents the derivative liabilities and related offsets, if any, as of March 31, 2017:

Gross amounts not offset
in the Balance Sheet

Net amount
Gross of derivative
Gross amounts liabilities Net amount as
amounts of  offsetinthe presented in of
recognized Balance the Balance Financial Cash March 31,
liabilities Sheet Sheet instruments  collateral 2017
Derivative instruments not designated as hedging instruments
Currency forward
contracts $ (3,641) $ 751 % (2,890) $ — 3 — 3 (2,890)
Futures contracts relating
to seed capital
investments — — — (1,632) 4,155 2,523
Total derivative instruments
not designated as hedging
instruments $ 3,641 § 751§ (2,890) $ (1,632) § 4,155 § (367)
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The following table presents gains (losses) recognized in the Consolidated Statements of Income on derivative instruments.
As described above, the currency forward contracts and futures and forward contracts for seed capital investments included
below are economic hedges of interest rate and market risk of certain operating and investing activities of Legg Mason,
including foreign exchange risk on acquisition contingent consideration. Gains and losses on these derivative instruments

substantially offset gains and losses of the economically hedged items.

Three Months Ended September 30,

2017 2016
Income Statement
Classification Gains Losses Gains Losses
Derivatives not designated as hedging instruments
Currency forward contracts relating to:
Operating activities Other expense $ 4989 § (1,926) $ 1,824 § (1,477)

Other non-operating
Seed capital investments income (expense)

Futures contracts relating to:

Other non-operating
Seed capital investments income (expense)

Other non-operating
Total return swaps income (expense)

Other non-operating
Total return swaps income (expense)

69  (1,153) 366 (748)
285 (6,813) —  (5319)
89 (2,063) — —
885 — — —

Total gain (loss) from derivatives not designated as hedging
instruments

Derivative designated as a cash flow hedge (See Note 7)

Other non-operating

6,317  (11,955) 2,190 (7,544)

Interest rate swap (termination) income (expense) — — — (3,662)
Interest rate swap Interest expense — — — (237)
Total $ 6317 $(11,955) $ 2,190 $(11,443)
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Six Months Ended September 30,

2017 2016
Income Statement
Classification Gains Losses Gains Losses
Derivatives not designated as hedging instruments
Currency forward contracts relating to:
Operating activities Other expense $ 9,440 $ (4237) $ 12,177 $ (9,283)
Other non-operating
Seed capital investments income (expense) 226 (1,948) 1,256 (1,160)
Futures contracts relating to:
Other non-operating
Seed capital investments income (expense) 286  (11,465) 1,752 (8,711)
Other non-operating
Total return swaps income (expense) 89 (1,797) — —
Other non-operating
Total return swap income (expense) 778 — — —

Total gain (loss) from derivatives not designated as hedging
instruments 10,819  (19,447) 15,185  (19,154)

Derivative designated as a cash flow hedge (See Note 7)

Other non-operating

Interest rate swap (termination) income (expense) — — — (3,662)
Interest rate swap Interest expense — — — (764)
Total $ 10,819 $(19,447) $ 15,185 $(23,580)

13. Variable Interest Entities and Consolidated Investment Vehicles

In accordance with financial accounting standards, Legg Mason consolidates certain sponsored investment products, some
of which are designated as CIVs. As further discussed in Note 2, Legg Mason concluded it was the primary beneficiary of
three foreign mutual fund VIEs as of each September 30, 2017 and March 31, 2017, and six foreign mutual fund VIEs as
of September 30, 2016, which were consolidated and designated as CIVs, because it held significant financial interests in
these funds. Legg Mason also concluded it was the primary beneficiary of two sponsored investment fund VIEs, and one
employee-owned fund that it sponsors, as of each September 30, 2017, March 31, 2017, and September 30, 2016, which
were also consolidated and designated as CIVs. In addition, Legg Mason determined it was the primary beneficiary of two
sponsored ETFs as a result of total return swap arrangements it executed on July 26, 2017 and June 6, 2017 with various
financial intermediaries. As such, the underlying sponsored investment funds were consolidated and designated CIVs as
of September 30, 2017.

As of September 30, 2017 and March 31, 2017, Legg Mason's investment in CIVs was $40,775 and $28,300, respectively,
which represent its maximum risk of investment loss, excluding uncollected advisory fees. In addition, as of September
30, 2017, under the above referenced total return swap arrangements, Legg Mason receives the related investment gains
and losses on notional amounts totaling $44,464. The assets of these CIVs are primarily comprised of investment securities.
Investors and creditors of these CIVs have no recourse to the general credit or assets of Legg Mason beyond its investment
in these funds.

See Notes 2 and 4 for additional information regarding VIEs, VREs, and the consolidation of investment products.
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The following tables reflect the impact of CIVs in the Consolidated Balance Sheets as of September 30, 2017 and March
31, 2017 and the Consolidated Statements of Income for the three and six months ended September 30, 2017 and 2016:

Consolidating Balance Sheets

September 30, 2017 March 31, 2017
Balance Balance
Before Before
Consolidation Consolidation
of CIVs and CIVs and Consolidated of CIVs and CIVs and Consolidated
Other? Other!? Eliminations Totals Other? Other? Eliminations Totals

Current Assets $ 1674466 § 114854 § (37,764) $ 1,751,556 $ 1,749,959 $ 77,406 $  (25,618) $ 1,801,747

Non-current

assets 6,437,584 9,536 (3,011) 6,444,109 6,481,376 9,987 (2,695) 6,488,668
Total Assets $ 8,112,050 $ 124,390 $ (40,775) $ 8,195,665 $ 8,231,335 § 87,393 $ (28,313) $ 8,290,415
Current

Liabilities $ 698,382 § 636 $ — 3 699,018 $ 808,664 §$ 736 $ 13) $ 809,387
Non-current

liabilities 2,803,676 — — 2,803,676 2,792,084 — — 2,792,084
Total Liabilities 3,502,058 636 — 3,502,694 3,600,748 736 (13) 3,601,471
Redeemable

Non-

controlling

interests 615,795 6,753 76,226 698,774 619,302 26,853 31,617 677,772
Total

Stockholders’

Equity 3,994,197 117,001 (117,001) 3,994,197 4,011,285 59,804 (59,917) 4,011,172
Total Liabilities

and Equity $ 8,112,050 § 124,390 $ (40,775) $§ 8,195,665 § 8231335 $ 87393 § (28313) $ 8,290,415
(1) Other represents consolidated sponsored investment products (VRESs) that are not designated as CIVs.
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Consolidating Statements of Income

Three Months Ended

September 30, 2017

September 30, 2016

Balance Before

Balance Before

Consolidation CIVs _ Consolidation CIVs
of CIVs and and Consolidated of CIVs and and Consolidated
Other? Other”  Eliminations Totals Other Other  Eliminations Totals

Total Operating

Revenues $ 768361 $ — 3 23) $ 768,338 $ 748384 $ — 3 (14) $ 748,370
Total Operating

Expenses 623,814 127 (22) 623,919 620,613 124 — 620,737
Operating Income

(Loss) 144,547 (127) 1) 144,419 127,771 (124) (14) 127,633
Total Non-

Operating

Income

(Expense) (19,794) 2,131 (459) (18,122) (17,023) 7,103 (1,279) (11,199)
Income Before

Income Tax

Provision 124,753 2,004 (460) 126,297 110,748 6,979 (1,293) 116,434
Income tax

provision 38,673 — — 38,673 29,902 — — 29,902
Net Income 86,080 2,004 (460) 87,624 80,846 6,979 (1,293) 86,532
Less: Net income

attributable to

noncontrolling

interests 10,416 35 1,509 11,960 14,405 554 5,132 20,091
Net Income

Attributable to

Legg Mason, Inc.  § 75,664 $ 1969 $ (1,969) $ 75,664 $ 66,441 $ 6,425 $ 6,425) $ 66,441
(1) Other represents consolidated sponsored investment products (VREs) that are not designated as CIVs.

Six Months Ended
September 30, 2017 September 30, 2016
Balance Before Balance Before
Consolidation Consolidation
of CIVs and CIVs and Consolidated of CIVs and CIVs and Consolidated
Other? Other" Eliminations Totals Other) Other'” Eliminations Totals

Total Operating

Revenues $ 1,562,247 $ — 3 67) $ 1,562,180 $ 1,448,561 $ 12) § (14) $ 1,448,535
Total Operating

Expenses 1,310,428 195 (67) 1,310,556 1,247,124 223 — 1,247,347
Operating Income

(Loss) 251,819 (195) — 251,624 201,437 (235) (14) 201,188
Total Non-

Operating

Income

(Expense) (35,922) 3,371 (984) (33,535) (32,518) 9,651 (1,236) (24,103)
Income Before

Income Tax

Provision 215,897 3,176 (984) 218,089 168,919 9,416 (1,250) 177,085
Income tax

provision 66,928 — — 66,928 45213 — — 45,213
Net Income 148,969 3,176 (984) 151,161 123,706 9,416 (1,250) 131,872
Less: Net income

attributable to

noncontrolling

interests 22,385 279 1,913 24,577 23,813 556 7,610 31,979
Net Income

Attributable to

Legg Mason, Inc.  $ 126,584 § 2,897 § 2,897) $ 126,584 § 99,893 $ 8,860 $ (8,860) $ 99,893

(1) Other represents consolidated sponsored investment products (VRESs) that are not designated as CIVs.

Non-Operating Income (Expense) includes interest income, interest expense, and net gains (losses) on investments.
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The consolidation of CIVs has no impact on Net Income Attributable to Legg Mason, Inc.

As of September 30, 2017 and March 31, 2017, financial assets of CIVs carried at fair value totaling $90,793 and $33,991,
respectively, were valued using Level 1 inputs, and totaling $22,465 and $24,734, respectively, were valued using NAV as
a practical expedient. Legg Mason had no financial liabilities of CIVs carried at fair value as of September 30, 2017 or

March 31, 2017.

There were no transfers between Level 1 and Level 2 during either of the three and six months ended September 30, 2017
and 2016.

The NAVs used as a practical expedient by CIVs have been provided by the investees and have been derived from the fair
values of the underlying investments as of the respective reporting dates. The following table summarizes, as of September
30,2017 and March 31, 2017, the nature of these investments and any related liquidation restrictions or other factors, which
may impact the ultimate value realized:

Fair Value Determined Using NAV As of September 30, 2017
Category of September 30, Unfunded Remaining
Investment Investment Strategy 2017 March 31, 2017 Commitments Term

Global macro, fixed
income, long/short
equity, systematic,
emerging market, U.S.
Hedge funds and European hedge $ 22465 V' $ 24,734 n/a n/a

n/a - not applicable
(1) Redemption restrictions: 4% daily redemption; 7% monthly redemption; 48% quarterly redemption; and 41% are subject to three to five-year lock-
up or side pocket provisions.

As of September 30, 2017 and March 31, 2017, for VIEs in which Legg Mason holds a variable interest, but for which it
was not the primary beneficiary, Legg Mason's carrying value and maximum risk of loss were as follows:

As of September 30, 2017 As of March 31, 2017
Equity Interests Equity Interests
on the on the
Consolidated Maximum Risk Consolidated Maximum

Balance Sheet " of Loss ? Balance Sheet "’ Risk of Loss ®
Real Estate Investment Trusts $ 12,160 $ 13,968 $ 11,660 $ 15,763
Other investment funds 45,866 62,467 47,063 73,710
Total $ 58,026 $ 76,435 $ 58,723 $ 89,473

(1) Amounts are related to investments in proprietary and other fund products.
(2) Includes equity investments the Company has made or is required to make and any earned but uncollected management fees.

The Company's total AUM of unconsolidated VIEs was $29,159,845 and $26,735,285 as of September 30, 2017 and March
31, 2017, respectively.

The assets of these VIEs are primarily comprised of cash and cash equivalents and investment securities, and the liabilities
are primarily comprised of various expense accruals. These VIEs were not consolidated because Legg Mason does not have
both the power to direct significant economic activities of the entity and rights/obligations associated with benefits/losses
that could be significant to the entity.
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations

Forward-looking Statements

We have made in this report, and from time to time may otherwise make in our public filings, press releases and statements
by our management, “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of
1995, including information relating to anticipated growth in revenues or earnings per share, anticipated changes in our
business or in the amount of our client assets under management ("AUM") or assets under advisement ("AUA"), anticipated
future performance of our business, including expected earnings per share in future periods, anticipated future investment
performance of our affiliates, our expected future net client cash flows, anticipated expense levels, changes in expenses, the
expected effects of acquisitions and expectations regarding financial market conditions. The words or phrases “can be,” “may
be,” “expects,” “may affect,” “may depend,” “believes,” “estimate,” “project,” “anticipate” and similar words and phrases
are intended to identify such forward-looking statements. Such forward-looking statements are subject to various known and
unknown risks and uncertainties and we caution readers that any forward-looking information provided by or on behalf of
Legg Mason is not a guarantee of future performance.

LR INT3 2 ¢ LR I3 99 ¢¢

Actual results may differ materially from those in forward-looking information as a result of various factors, some of which
are beyond our control, including but not limited to those discussed under the heading "Risk Factors" and elsewhere herein,
under the heading “Risk Factors” and elsewhere in our Annual Report on Form 10-K for the year ended March 31,2017, and
our other public filings, press releases and statements by our management. Due to such risks, uncertainties and other factors,
we caution each person receiving such forward-looking information not to place undue reliance on such statements. Further,
such forward-looking statements speak only as of the date on which such statements are made, and we undertake no obligations
to update any forward-looking statement to reflect events or circumstances after the date on which such statement is made
or to reflect the occurrence of unanticipated events.

Executive Overview

Legg Mason, Inc., a holding company, with its subsidiaries (collectively, "Legg Mason") is a global asset management firm.
Acting through our subsidiaries, we provide investment management and related services to institutional and individual
clients, company-sponsored mutual funds and other investment products. We offer these products and services directly and
through various financial intermediaries. We have operations principally in the U.S. and the U.K. and also have offices in
Australia, Bahamas, Brazil, Canada, Chile, China, Dubai, France, Germany, Italy, Japan, Singapore, Spain, Switzerland and
Taiwan. Terms such as "we," "us," "our," and "Company" refer to Legg Mason.

The financial services business in which we are engaged is extremely competitive. Our competition includes numerous
global, national, regional and local asset management firms, commercial banks, insurance companies, and other financial
services companies. The industry continues to experience disruption and challenges, including a shift to lower-fee passively
managed products, increasing fee pressure (including pressure arising from the shift to lower fee passive products), the
increased role of technology in asset management services, the constant introduction of new products and services, and the
consolidation of financial services firms through mergers and acquisitions. The asset management industry is also subject
to extensive and evolving regulation under federal, state, and foreign laws. Like most firms, we have been and will continue
to be impacted by regulatory and legislative changes. Responding to these changes and keeping abreast of regulatory
developments, has required, and will continue to require, us to incur costs that impact our profitability.

Our financial position and results of operations are materially affected by the overall trends and conditions of global financial
markets. Results of any individual period should not be considered representative of future results. Our profitability is
sensitive to a variety of factors, including the amount and composition of our AUM, and the volatility and general level of
securities prices, interest rates, and changes in currency exchange rates, among other things. Periods of unfavorable market
conditions are likely to have an adverse effect on our profitability. In addition, the diversification of services and products
offered, investment performance, access to distribution channels, reputation in the market, attraction and retention of key
employees and client relations are significant factors in determining whether we are successful in the attraction and retention
of clients. In the last few years, the industry has seen flows into products for which we do not currently garner significant
market share, including, in particular, passive products, and corresponding flows out of products in which we do have market
share. For a further discussion of factors that may affect our results of operations, refer to Item 1A. Risk Factors in our Annual
Report on Form 10-K for the fiscal year ended March 31, 2017.
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Our strategy is to expand client choice. We focus our strategic priorities on the four primary areas listed below. Management
keeps these strategic priorities in mind when it evaluates our operating performance and financial condition. Consistent with
this approach, we have also presented in the table below the most important initiatives on which management currently focuses
in evaluating our performance and financial condition.

Strategic Priorities Initiatives
- Products - Create an innovative portfolio of investment products and promote revenue growth by
developing new products and product vehicles and leveraging the capabilities of our
affiliates

- Identify and execute strategic acquisitions to strengthen our affiliates and increase
product offerings

- Performance - Deliver compelling and consistent performance against both relevant benchmarks and the
products and services of our competitors

Distribution - Continue to maintain and enhance our top tier distribution function with the capability to
offer solutions to relevant investment challenges and grow market share worldwide

- Develop alternative and innovative distribution approaches for expanded client access

- Productivity - Operate with a high level of effectiveness and improve ongoing efficiency

- Align economic relationships with affiliate management teams, including retained
affiliate management equity and the implementation of affiliate management equity plan
agreements

The strategic priorities discussed above are designed to drive improvements in our net flows, earnings, cash flows, AUM and
other key metrics, including operating margin. Certain of these key metrics are discussed in our quarterly results discussion
below.

In connection with these strategic priorities, on May 4, 2017, we launched the ClearBridge All Cap Growth Exchange Traded
Fund ("ETF"), an actively managed strategy that seeks to achieve long-term capital appreciation through investment in large-,
mid-, and small capitalization stocks that have the potential for above average long-term earnings and/or cash flow growth.
On July 14, 2017, we launched the Legg Mason Small-Cap Quality Value ETF, our first dedicated small-cap, multi-factor
ETF sub-advised by Royce & Associates ("Royce"). We expect ETFs to be a growth opportunity, as investor interest has
trended away from traditional mutual funds, and intend to continue to focus on increasing our ETF product offerings during
fiscal 2018.

Net Income Attributable to Legg Mason, Inc. for the three months ended September 30, 2017, was $75.7 million, or $0.78
per diluted share, as compared to $66.4 million, or $0.63 per diluted share for the three months ended September 30, 2016.
The increase in Net Income Attributable to Legg Mason, Inc. was driven by a 7% increase in average long-term AUM and
an increase in performance fees that are not passed through as compensation expense. In addition, the three months ended
September 30, 2017, included transition-related costs of $1.4 million, or $0.01 per diluted share, associated with the
combination of The Permal Group, Limited ("Permal") with EnTrust Capital ("EnTrust"), while the three months ended
September 30, 2016, included acquisition and transition-related costs of $13.2 million, or $0.09 per diluted share, associated
with the acquisitions of EnTrust and Clarion Partners, and the combination of Permal with EnTrust. The three months ended
September 30, 2016, also included a credit of $7.0 million, or $0.05 per diluted share, related to a fair value adjustment to
decrease the contingent consideration liability associated with the acquisition of RARE Infrastructure.

Average AUM and total operating revenues both increased for the three months ended September 30, 2017, as compared to
the three months ended September 30, 2016, as further discussed below.

During the 12-month period ended September 30, 2017, total AUM increased, primarily due to the positive impact of market
performance and other, which includes the reclassification, effective April 1, 2017, of certain assets which were previously
classified as AUA to AUM due to a change in our policy on classification of AUA and AUM, as further discussed below, and
net client inflows in fixed income AUM, which were offset in part by net client outflows in liquidity, alternative, and equity
AUM and the disposition of two small investment managers and our portion of a joint venture.
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The following discussion and analysis provides additional information regarding our financial condition and results of
operations.

Business Environment

U.S. equity markets continued to increase during the three months ended September 30, 2017, largely due to growth in
corporate earnings and an expanding economy. International equity markets also improved, due to signs of economic growth
and accommodative monetary policy.

Our industry continues to be impacted by the generally low growth and low return environment, with continued migration
from active to passive strategies, which, together with regulatory reform, continues to put pressure on fees, contributing to
the consolidation of products and managers on distribution platforms. These factors continue to create significant flow
challenges for active managers like ourselves.

During the three and six months ended September 30, 2017 and 2016, major U.S. equity market indices and bond market
indices increased.

% Change for the three % Change for the six months

months ended September 30: ended September 30:
Indices""” 2017 2016 2017 2016
Dow Jones Industrial Average™ 4.9% 2.1% 8.4% 3.5%
S&P 5007 4.0% 3.3% 6.6% 5.3%
Nasdaq Composite Index® 5.8% 9.7% 9.9% 9.1%
Barclays Capital U.S. Aggregate Bond Index 0.9% 0.5% 2.3% 2.7%
Barclays Capital Global Aggregate Bond Index 1.8% 0.8% 4.4% 3.7%

(1) Indices are trademarks of Dow Jones & Company, McGraw-Hill Companies, Inc., Nasdaq Stock Market, Inc., and Barclays Capital, respectively, which are
not affiliated with Legg Mason.
(2) Excludes the impact of the reinvestment of dividends and stock splits.

In June 2017, the Federal Reserve Board increased the target federal funds rate from 1.00% to 1.25%, representing the third
consecutive quarter with an increase. While the economic outlook for the U.S. has remained positive in recent years, it has
been impacted by increased uncertainty. The financial environment in which we operate continues to reflect a heightened
level of sensitivity and continued pressure on our fees, as previously discussed.
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Quarter Ended September 30, 2017, Compared to Quarter Ended September 30, 2016
Assets Under Management and Assets Under Advisement

Assets Under Management
Our AUM is primarily managed across the following asset classes:

Equity Fixed Income Alternative Liquidity

- Large Cap Growth - U.S. Intermediate Investment Grade - Real Estate - U.S. Managed Cash
- Large Cap Value - U.S. Credit Aggregate - Hedge Funds - U.S. Municipal Cash
- Equity Income - Global Opportunistic Fixed Income - Listed

- International Equity - Global Government Infrastructure

- Small Cap Core - U.S. Municipal

- Large Cap Core - Global Fixed Income

- Sector Equity - U.S. Long Duration

- Small Cap Value - U.S. Limited Duration

- Mid Cap Core - High Yield

- Emerging Markets Equity =~ - Emerging Markets Debt

- Small Cap Growth

- Global Equity

The components of the changes in our AUM (in billions) for the three months ended September 30, 2017 and 2016, were

as follows:
2017 2016
Beginning of period $ 7412 § 7419
Net client cash flows:
Investment funds, excluding liquidity products':
Subscriptions 16.3 14.7
Redemptions (14.4) (14.5)
Long-term separate account flows, net” 3.1 (0.5)
Total long-term flows (1.2) 0.3)
Liquidity fund flows, net (0.1) (25.3)
Liquidity separate account flows, net 0.3 0.1)
Total liquidity flows 0.2 (25.4)
Total net client cash flows (1.0) (25.7)
Realizations® (0.5) —
Market performance and other'® 12.5 15.7
Impact of foreign exchange 2.2 1.0
End of period® $ 7544 $ 7329

(1)  Subscriptions and redemptions reflect the gross activity in the funds and include assets transferred between funds and between share classes.

(2)  As further discussed below, due to a change in our policy on classification of AUA and AUM effective April 1,2017, AUM as of September 30, 2017 includes
$20.2 billion of assets which were previously included in AUA. Comparable AUA as of September 30, 2016 was $12.8 billion. Long-term separate account
flows, net, for the three months ended September 30, 2017, includes $2.1 billion of net inflows related to this AUM. Net inflows related to the comparable

AUA were $0.7 billion for the three months ended September 30, 2016, and are excluded from the table above.

(3) Realizations represent investment manager-driven distributions primarily related to the sale of assets. Realizations are specific to our alternative managers

and do not include client-driven distributions (e.g. client requested redemptions, liquidations or asset transfers).
(4) Other primarily includes the reinvestment of dividends.

AUM at September 30, 2017 was $754.4 billion, an increase of $13.2 billion, or 2%, from June 30, 2017. Total net client
outflows were $1.0 billion, consisting of $1.2 billion of net client outflows from long-term asset classes which were offset
in part by $0.2 billion of net client inflows into the liquidity asset class. Long-term asset net outflows were comprised of
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equity net outflows of $2.0 billion and alternative net outflows of $0.7 billion, offset in part by fixed income net inflows of
$1.5billion. Equity net outflows were primarily in products managed by Royce, Brandywine Global Investment Management,
LLC ("Brandywine"), ClearBridge Investments, LLC (“ClearBridge”) and QS Investors, LLC (“QS Investors™). Alternative
net outflows were primarily in products managed by EnTrustPermal Group Holdings, LLC ("EnTrustPermal"), offset in part
by net inflows into products managed by Clarion Partners. Fixed income net inflows were primarily in products managed
by Western Asset Management Company ("Western Asset") and Brandywine. We generally earn higher fees and profits on
alternative and equity AUM and thus net flows in those asset classes more heavily impact our revenues and Net Income
Attributable to Legg Mason, Inc. than do net flows in the fixed income and liquidity asset classes. Market performance and
other was $12.5 billion and the positive impact of foreign currency exchange rate fluctuations was $2.2 billion.

In the quarter ended June 30, 2017, we began to separately report realizations. Realizations are investment manager driven
distributions primarily related to the sale of assets. Realizations are specific to our alternative managers and do not include
client-driven distributions (e.g. requested redemptions, liquidations, or asset transfers). Realizations for the quarter ended
September 30,2017 were $0.5 billion. Realizations of $0.4 billion were included in net client cash flows for the three months
ended September 30, 2016.

Our net client cash flows reflect the significant industry-wide flow pressure for active managers of equity and fixed income
assets discussed above under the heading "Business Environment".

AUM by Asset Class
AUM by asset class (in billions) as of September 30, 2017 and 2016, was as follows:

% of % of
2017 Total 2016 Total % Change
Equity $ 2012 27% $ 168.4 23% 19%
Fixed income 411.9 54 396.9 54 4
Alternative 65.8 9 72.0 10 9)
Total long-term assets 678.9 90 637.3 87 7
Liquidity 75.5 10 95.6 13 21)
Total § 7544 100% $ 7329 100% 3%

Average AUM by asset class (in billions) for the three months ended September 30, 2017 and 2016, was as follows:

% of % of
2017 Total 2016 Total % Change
Equity $§ 1989 26% $ 166.1 22% 20%
Fixed income 410.2 55 393.7 53 4
Alternative 66.0 9 72.1 10 (8)
Total long-term assets 675.1 90 631.9 85 7
Liquidity 75.2 10 110.2 15 (32)
Total § 7503 100% $ 742.1 100% 1%
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The component changes in our AUM by asset class (in billions) for the three months ended September 30, 2017 and 2016,
were as follows:

Fixed Total
Equity Income Alternative Long-Term Liquidity  Total
June 30, 2017 $ 1962 § 4036 § 66.5 $ 6663 $ 749 $ 7412
Investment funds, excluding liquidity funds":
Subscriptions 53 9.5 1.5 16.3 — 16.3
Redemptions (7.4) (5.3) (1.7) (14.4) — (14.4)
Separate account flows, net'® 0.1 2.7) (0.5) 3.1 0.3 (2.8)
Liquidity fund flows, net — — — — (0.1) (0.1)
Net client cash flows (2.0) 1.5 0.7) (1.2) 0.2 (1.0)
Realizations” — — (0.5) (0.5) — (0.5)
Market performance and other' 6.7 53 0.3 12.3 0.2 12.5
Impact of foreign exchange 0.3 1.5 0.2 2.0 0.2 2.2
September 30, 2017? $ 2012 $ 4119 $ 658 $ 6789 $ 755 $ 7544

(1) Subscriptions and redemptions reflect the gross activity in the funds and include assets transferred between funds and between share classes.

(2) Due to a change in our policy on classification of AUA and AUM effective April 1, 2017, AUM as of September 30, 2017 includes $15.1 billion and $5.1
billion of equity and fixed income assets, respectively, which were previously included in AUA. Fixed income and equity separate account flows, net, include
$1.1 billion and $1.0 billion, respectively, of net inflows related to this AUM.

(3) Realizations represent investment manager-driven distributions primarily related to the sale of assets. Realizations are specific to our alternative managers
and do not include client-driven distributions (e.g. client requested redemptions, liquidations or asset transfers).

(4) Other primarily includes the reinvestment of dividends.

Fixed Total
Equity Income  Alternative Long-Term Liquidity  Total
June 30, 2016 $ 161.1 § 3872 § 726 $ 6209 $ 121.0 $ 741.9
Investment funds, excluding liquidity
funds":
Subscriptions 5.4 7.6 1.7 14.7 — 14.7
Redemptions (5.8) (6.3) (2.4) (14.5) — (14.5)
Separate account flows, net (1.1) 1.5 (0.9) 0.5) (0.1) (0.6)
Liquidity fund flows, net — — — — (25.3) (25.3)
Net client cash flows (1.5) 2.8 (1.6) 0.3) (25.4) (25.7)
Market performance and other'” 8.7 6.1 0.9 15.7 — 15.7
Impact of foreign exchange 0.1 0.8 0.1 1.0 — 1.0
September 30, 2016 $ 1684 § 3969 § 720 $ 6373 § 956 § 7329

(1) Subscriptions and redemptions reflect the gross activity in the funds and include assets transferred between funds and between share classes.
(2) Other primarily includes the reinvestment of dividends.

54



Table of Contents

The component changes in our AUM by asset class (in billions) for the trailing 12 months ended September 30, 2017 and
2016, were as follows:

Fixed Total
Equity Income Alternative Long-Term Liquidity  Total
September 30, 2016 $ 1684 § 3969 § 720 $ 6373 $ 956 $ 7329
Investment funds, excluding liquidity funds":
Subscriptions 29.0 33.7 6.2 68.9 — 68.9
Redemptions 27.4) (28.5) (7.6) (63.5) — (63.5)
Separate account flows, net'® (3.3) 0.6 (3.6) (6.3) 0.9 5.4)
Liquidity fund flows, net — — — — (22.2) (22.2)
Net client cash flows (1.7) 5.8 (5.0) 0.9) (21.3) (22.2)
Realizations” — — (1.9) (1.9) — (1.9)
Market performance and other® 37.0 11.0 2.9 50.9 1.2 52.1
Impact of foreign exchange (0.2) (1.4) 0.1 (1.5) 0.1 (1.4)
Dispositions'” (2.3) (0.4) (2.3) (5.0 (0.1) (5.1
September 30, 2017 § 2012 § 4119 § 658 § 6789 § 755 § 7544

(1) Subscriptions and redemptions reflect the gross activity in the funds and include assets transferred between funds and between share classes.

(2) Other includes the reclassification, effective April 1, 2017, of $12.1 billion and $3.9 billion of certain equity and fixed income assets, respectively, which
were previously included in AUA to AUM due to a change in our policy on classification of AUA and AUM. Equity and fixed income separate account
flows, net, each include $1.7 billion of net inflows related to this AUM. Other also includes the reinvestment of dividends and a $(3.7) billion reconciliation
to previously reported amounts.

(3) Realizations represent investment manager-driven distributions primarily related to the sale of assets. Realizations are specific to our alternative managers
and do not include client-driven distributions (e.g. client requested redemptions, liquidations or asset transfers).

(4) Related to the disposition of two small investment managers and our share of a joint venture.

Fixed Total
Equity Income  Alternative  Long-Term Liquidity  Total
September 30, 2015 $ 1648 § 363.1 § 18.1 3 546.0 $§ 126.1 § 672.1
Investment funds, excluding liquidity
funds :
Subscriptions 21.2 27.2 3.7 52.1 — 52.1
Redemptions (30.2) (24.2) (7.0) (61.4) — (61.4)
Separate account flows, net 4.3) (1.7) (1.8) (7.8) 0.1 (7.7)
Liquidity fund flows, net — — — — (31.7) (31.7)
Net client cash flows (13.3) 1.3 (5.1 (17.1) (31.6) (48.7)
Market performance and other” 16.7 26.3 0.8 43.8 0.4 442
Impact of foreign exchange — 6.2 0.3 6.5 0.7 7.2
Acquisitions™” 0.2 — 57.9 58.1 — 58.1
September 30, 2016 $ 1684 § 3969 § 720 $ 6373 $ 956 $ 7329

(1) Subscriptions and redemptions reflect the gross activity in the funds and include assets transferred between funds and between share classes.

(2) Other primarily includes the reinvestment of dividends.

(3) Includes $41.5 billion related to the acquisition of Clarion Partners in April 2016, $9.6 billion related to the acquisition of EnTrust in May 2016, $6.8 billion
related to the acquisition of RARE Infrastructure Limited ("RARE Infrastructure") in October 2015, and $0.2 billion related to the acquisition of PK
Investments, LLP ("PK Investments") by Martin Currie (Holdings) Limited ("Martin Currie") in December 2015.

AUM at September 30, 2017 was $754.4 billion, an increase of $21.5 billion, or 3%, from September 30, 2016. Total net
client outflows were $22.2 billion, consisting of $21.3 billion of net client outflows from the liquidity asset class and $0.9
billion of net client outflows from long-term asset classes. Long-term asset net outflows were comprised of alternative net
outflows of $5.0 billion and equity net outflows of $1.7 billion, offset in part by fixed income net inflows of $5.8 billion.
Alternative net outflows were primarily in products managed by EnTrustPermal and RARE Infrastructure. Equity net outflows
were primarily in products managed by QS Investors, Royce and Brandywine, offset in part by net inflows into products
managed by Martin Currie and ClearBridge. Fixed income net inflows were primarily in products managed by Western
Asset and Brandywine. Market performance and other was $52.1 billion, $16.0 billion of which relates to the reclassification,
effective April 1, 2017, of certain assets which were previously classified as AUA to AUM due to a change in our policy on
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classification of AUA and AUM. The negative impact of foreign currency exchange rate fluctuations totaled $1.4 billion.
Dispositions totaled $5.1 billion, related to the disposition of two small investment managers and our portion of a joint
venture.

In the quarter ended June 30, 2017, we began to separately report realizations. Realizations are investment manager driven
distributions primarily related to the sale of assets. Realizations are specific to our alternative managers and do not include
client-driven distributions (e.g. requested redemptions, liquidations, or asset transfers). Realizations for the six months
ended September 30, 2017, were $1.9 billion. Realizations of $0.2 billion, $0.4 billion, $0.4 billion, and $0.3 billion, were
included in net client cash flows for the three months ended March 31, 2017, December 31, 2016, September 30, 2016, and
June 30, 2016, respectively.

AUM by Distribution Channel

Broadly, we have two principal distribution channels, Global Distribution and Affiliate/Other, through which we sell a variety
of investment products and services. Global Distribution, which consists of our centralized global distribution operations,
principally sells U.S. and international mutual funds and other commingled vehicles, retail separately managed account
programs, and sub-advisory accounts for insurance companies and similar clients. Affiliate/Other consists of the distribution
operations within our asset managers, which principally sell institutional separate account management, liquidity (money
market) funds, real estate and other privately placed investment funds, and funds-of-hedge funds.

The component changes in our AUM by distribution channel (in billions) for the three months ended September 30, 2017
and 2016, were as follows:

Global
Distribution Affiliate/Other Total

June 30, 2017 $ 311.6 $ 429.6 $ 741.2

Net client cash flows, excluding liquidity funds 4.0 4.9) (0.9)

Liquidity fund flows, net — (0.1) (0.1)
Net client cash flows 40 (5.0) (1.0)
Realizations” — (0.5) 0.5)
Market performance and other'® 7.1 5.4 12.5
Impact of foreign exchange 0.6 1.6 2.2
September 30, 2017 $ 3233 g 4311 $ 754.4

(1) Due to a change in our policy on classification of AUA and AUM effective April 1, 2017, AUM as of September 30, 2017 includes $20.2 billion of assets
which were previously included in AUA. Net client cash flows include $2.1 billion of net inflows related to this AUM.

(2) Realizations represent investment manager-driven distributions primarily related to the sale of assets. Realizations are specific to our alternative managers
and do not include client-driven distributions (e.g. client requested redemptions, liquidations or asset transfers).

(3) Other primarily includes the reinvestment of dividends.

Global
Distribution'"” Affiliate/Other Total

June 30, 2016 $ 260.9 $ 481.0 $ 741.9

Net client cash flows, excluding liquidity funds 3.1 (3.5) (0.4)

Liquidity fund flows, net — (25.3) (25.3)
Net client cash flows 3.1 (28.8) (25.7)
Market performance and other'” 8.2 7.5 15.7
Impact of foreign exchange 0.6 0.4 1.0
September 30, 2016 $ 272.8 $ 460.1 $ 732.9

(1) Excludes $12.7 billion and $11.2 billion of AUA as of September 30, 2016 and June 30, 2016, respectively. Net client cash flows for the three months ended
September 30, 2016, excludes $0.8 billion of AUA net inflows. Effective April 1, 2017, a significant portion of these assets were reclassified from AUA to
AUM due to a change in our policy on classification of AUA and AUM.

(2) Other primarily includes the reinvestment of dividends.
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Operating Revenue Yield

We calculate operating revenue yields as the ratio of the sum of annualized investment advisory fees, distribution and service
fees, and other revenues, less performance fees, to average AUM. For each of the quarters ended September 30, 2017 and
2016, our overall operating revenue yield, less performance fees, across all asset classes and distribution channels was 38
basis points. Fees for managing alternative and equity assets are generally higher, with alternative assets averaging 64 basis
points and 69 basis points for the three months ended September 30, 2017 and 2016, respectively, and fees for managing
equity assets averaging 63 basis points and 67 basis points for the three months ended September 30, 2017 and 2016,
respectively. The average fee rate for managing alternative assets declined over the last year due to a shift in the mix of
assets from higher fee to lower fee products, while the average fee rate for managing equity assets declined due to the
previously discussed reclassification of certain assets from AUA to AUM, as this increased the AUM denominator without
a corresponding increase in operating revenue. This compares to fees for managing fixed income assets, which averaged
27 basis points for each of the quarters ended September 30, 2017 and 2016, respectively, and liquidity assets, which averaged
13 basis points and 11 basis points for the three months ended September 30, 2017 and 2016, respectively. Equity assets
are primarily managed by ClearBridge, Royce, Brandywine, QS Investors and Martin Currie; alternative assets are managed
by Clarion Partners, EnTrustPermal and RARE Infrastructure; fixed income assets are primarily managed by Western Asset
and Brandywine; and liquidity assets are managed by Western Asset. Fee rates for assets distributed through Legg Mason
Global Distribution, which are predominately retail in nature, averaged approximately 45 basis points and 40 basis points
for the quarters ended September 30,2017 and 2016, respectively, while fee rates for assets distributed through the Affiliate/
Other channel averaged approximately 35 basis points for each of the quarters ended September 30, 2017 and 2016.

Investment Performance
Overall investment performance of our AUM for the three months ended September 30,2017 and 2016, was mixed compared
to relevant benchmarks.

For the three months ended September 30, 2017, U.S. equity indices produced positive returns. The best performing index
was the NASDAQ, which returned 5.8% for the three months ended September 30, 2017. The lowest performing index was
the S&P 400, which returned 3.2% for the three months ended September 30, 2017. These positive returns reflect the growth
of corporate earnings and an expanding economy.

Inthe U.S. fixed income markets, interest rates increased slightly over the quarter as growth expectations increased. Generally,
there was strong demand for more risky assets over the quarter and spreads in most risk sectors tightened. The best performing
fixed income sector for the quarter was U.S. high yield as measured by the Barclays U.S. High Yield Index which returned
2.0% for the three months ended September 30, 2017. The lowest performing fixed income sector for the three months
ended September 30, 2017, was U.S. treasuries, as measured by the U.S. three-month T-bill which returned 0.3%.

57



Table of Contents

The following table presents a summary of the percentages of our AUM by strategy'” that outpaced their respective
benchmarks as of September 30, 2017 and 2016, for the trailing 1-year, 3-year, 5-year, and 10-year periods:

As of September 30, 2017 As of September 30, 2016
l-year  3-year S-year 10-year 1l-year 3-year S-year 10-year
Total (includes liquidity) 74% 74% 79% 85% 73% 68% 82% 83%
Equity:
Large cap 23% 33% 54% 81% 48% 13% 56% 75%
Small cap 49% 13% 26% 55% 52% 17% 34% 49%

Total equity (includes other equity) 31% 40% 56% 78% 48% 24% 59% 72%
Fixed income:

U.S. taxable 95% 88% 89% 86% 87% 79% 86% 83%
U.S. tax-exempt 100% 100% 100% 100% 100% 100% 100% 100%
Global taxable 78% 74% 74% 83% 62% 76% 83% 81%
Total fixed income 90% 84% 85% 86% 80% 79% 86% 84%
Alternative 77% 82% 91% 62% 56% 84% 87% 67%

The following table presents a summary of the percentages of our U.S. mutual fund assets'® that outpaced their Lipper
category averages as of September 30, 2017 and 2016, for the trailing 1-year, 3-year, 5-year, and 10-year periods:

As of September 30, 2017 As of September 30, 2016
l-year  3-year S-year 10-year 1l-year 3-year S-year 10-year
Total (excludes liquidity) 59% 62% 64% 80% 67% 59% 72% 70%
Equity:
Large cap 26% 50% 59% 81% 86% 68% 81% 62%
Small cap 67% 43% 29% 56% 73% 10% 37% 58%

Total equity (includes other equity) 39% 50% 52% 74% 71% 46% 69% 59%
Fixed income:

U.S. taxable 91% 87% 86% 88% 84% 84% 84% 88%
U.S. tax-exempt 59% 31% 57% 84% 7% 54% 58% 87%
Global taxable 71% 80% 80% 91% 74% 69% 72% 44%
Total fixed income 81% 74% 79% 87% 63% 74% 75% 85%
Alternative (performance relates to
only three funds) 100% 100% 100% n/a 91% 100% 100% n/a

n/a - not applicable

(1) For purposes of investment performance comparisons, strategies are an aggregation of portfolios (separate accounts, investment funds, and
other products) into a single group that represents a particular investment objective. In the case of separate accounts, the investment performance
of the account is based upon the performance of the strategy to which the account has been assigned. Each of our asset managers has its own
specific guidelines for including portfolios in their strategies. For those managers which manage both separate accounts and investment funds
in the same strategy, the performance comparison for all of the assets is based upon the performance of the separate account.

As of each September 30, 2017 and 2016, approximately 88% of total AUM is included in strategy AUM, although not all strategies have 3-,
5-, and 10-year histories. Total strategy AUM includes liquidity assets. Certain assets are not included in reported performance comparisons.
These include: accounts that are not managed in accordance with the guidelines outlined above; accounts in strategies not marketed to potential
clients; accounts that have not yet been assigned to a strategy; and certain smaller products at some of our affiliates.

Past performance is not indicative of future results. For AUM included in institutional and retail separate accounts and investment funds
managed in the same strategy as separate accounts, performance comparisons are based on gross-of-fee performance. For investment funds
which are not managed in a separate account format, performance comparisons are based on net-of-fee performance. Funds-of-hedge funds
generally do not have specified benchmarks. For purposes of this comparison, performance of those products is net of fees, and is compared
to the relevant HFRX Index. These performance comparisons do not reflect the actual performance of any specific separate account or
investment fund; individual separate account and investment fund performance may differ.

(2) Source: Lipper Inc. includes open-end, closed-end, and variable annuity funds. As of September 30,2017 and 2016, the U.S. long-term mutual

fund assets represented in the data accounted for 19% and 18% of our total AUM, respectively. The performance of our U.S. long-term mutual
fund assets is included in the strategies.
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The following table presents a summary of the absolute and relative performance compared to the applicable benchmark
for a representative sample of funds within our AUM, net of management and other fees as of the end of the period presented,
for the 1-year, 3-year, 5-year, and 10-year periods, and from each fund's inception. The table includes a representative sample
of funds from each significant subclass of our investment strategies (i.e., large cap equity, small cap equity, etc.). The funds
within this group are representative of the performance of significant investment strategies we offer, that as of September
30, 2017, constituted an aggregate of approximately $430 billion, or approximately 57% of our total AUM. The most
meaningful exclusion of funds are our alternative fund strategies, which primarily involve privately placed hedge funds and
privately placed real estate funds, and represent only 5% of our total AUM as of September 30, 2017, for which investment
performance is not made publicly available. Providing investment returns of funds provides a relevant representation of our
performance while avoiding the many complexities relating to factors such as multiple fee structures, bundled pricing, and
asset level break points that would arise in reporting performance for strategies or other product aggregations.

Annualized Absolute/Relative Total Return (%) vs. Benchmark

Inception Performance
Fund Name/Index'” Date Type® 1-year 3-year S-year 10-year Inception
Equity
Large Cap

ClearBridge Aggressive Growth Fund 10/24/1983 Absolute 10.77% 4.40% 13.12% 7.46% 11.91%
Russell 3000 Growth Relative (11.10)% (8.25)% (2.06)% (1.57)% 1.67%
ClearBridge Large Cap Growth Fund 8/29/1997 Absolute 17.83% 12.67% 16.46% 8.75% 8.57%
Russell 1000 Growth Relative 4.11)% (0.02)% 1.20% (0.33)% 1.80%
ClearBridge Dividend Strategy 11/6/1992 Absolute 16.83% 9.25% 11.81% 6.58% 8.77%
S&P 500 Relative (1.78)% (1.56)% 2410)% (0.86)% (0.76)%
ClearBridge Appreciation Fund 3/10/1970 Absolute 15.74% 9.12% 11.92% 7.26% 10.35%
S&P 500 Relative (2.87)% (1.69)% (2.30)% (0.18)% (0.19)%
ClearBridge Value Trust 4/16/1982 Absolute 15.49% 6.78% 13.17% 2.07% 11.66%
S&P 500 Relative 3.12)% (4.03)% (1.05)% (5.31)% 0.21)%
ClearBridge All Cap Value 11/12/1981 Absolute 20.66% 8.18% 12.00% 5.23% 10.21%
Russell 3000 Value Relative 5.13% (0.61)% (1.20)% (0.78)% (1.62)%
ClearBridge Large Cap Value Fund 12/31/1988 Absolute 17.20% 7.94% 12.35% 6.36% 9.61%
Russell 1000 Value Relative 2.08% (0.59)% (0.85)% 0.44% (0.73)%
Legg Mason Brandywine Diversified Large Cap Value

Fund 9/7/2010 Absolute 20.54% 8.70% 12.58% n/a 13.76%
Russell 1000 Value Relative 5.42% 0.17% (0.62)% n/a 0.52%

Small Cap

ClearBridge Small Cap Growth 7/1/1998 Absolute 18.87% 8.95% 12.10% 8.28% 10.27%
Russell 2000 Growth Relative 2.1D)% (3.22)% 2.18)% (0.19% 3.30%
Royce Total Return Fund 12/15/1993 Absolute 19.15% 10.28% 2.14% 7.13% 10.96%
Russell 2000 Relative (1.59)% (1.90)% (1.65)% (0.72)% 1.84%
Royce Premier Fund 12/31/1991 Absolute 26.09% 9.26% 11.47% 7.89% 11.80%
Russell 2000 Relative 5.35% (2.92)% (2.32)% 0.04% 1.97%
Royce Pennsylvania Mutual 6/30/1967 Absolute 23.32% 9.64% 11.96% 6.93% 11.75%
Russell 2000 Relative 2.58% (2.54)% (1.83)% (0.92)% 0.04%
Royce Special Equity 5/1/1998 Absolute 19.09% 9.08% 9.99% 8.24% 9.32%
Russell 2000 Relative (1.65)% (3.10)% (3.80)% 0.39% 1.58%
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Annualized Absolute/Relative Total Return (%) vs. Benchmark

Inception Performance
Fund Name/Index (continued)” Date Type® 1-year 3-year S-year 10-year Inception
Fixed Income
U.S. Taxable
Western Asset Core Plus Fund 7/8/1998 Absolute 4.02% 4.68% 3.95% 5.97% 6.25%
Barclays US Aggregate Relative 3.95% 1.97% 1.89% 1.70% 1.29%
Western Asset Core Bond Fund 9/4/1990 Absolute 1.59% 3.81% 3.13% 5.13% 6.85%
Barclays US Aggregate Relative 1.52% 1.10% 1.07% 0.86% 0.75%
Western Asset Total Return Unconstrained 7/6/2006 Absolute 8.16% 3.78% 3.39% 4.68% 4.90%
Barclays US Aggregate Relative 8.09% 1.07% 1.33% 0.41% 0.39%
Western Asset Intermediate Bond Fund 7/1/1994 Absolute 1.66% 3.01% 2.42% 4.55% 5.70%
Barclays Intermediate Gov't/Credit Relative 1.43% 0.88% 0.81% 0.91% 0.66%
Western Asset Short Term Bond Fund 11/11/1991 Absolute 1.45% 1.25% 1.12% 1.64% 3.51%
Citi Treasury Gov't/Credit 1-3 YR Relative 0.81% 0.22% 0.23% (0.44)% (0.57)%
Western Asset Corporate Bond Fund 11/6/1992 Absolute 4.20% 4.85% 4.56% 5.44% 6.53%
Barclays US Credit Relative 2.24% 0.98% 1.33% (0.10)% 0.18%
Western Asset Inflation Index Plus Bond Fund 3/1/2001 Absolute (0.62)% 0.57% (0.55)% 3.32% 4.75%
Barclays US TIPS Relative 0.11% (1.05)% (0.57)% (0.58)% (0.35)%
Western Asset Mortgage Defined Opportunity Fund Inc.  2/24/2010 Absolute 15.11% 9.52% 12.63% n/a 14.90%
BOFAML Floating Rate Home Loan Index Relative 9.34% 6.54% 8.56% n/a 9.60%
Western Asset High Yield Fund 9/28/2001 Absolute 7.77% 3.46% 5.05% 6.35% 7.25%
Barclays US Corp High Yield Relative (1.11)% (2.37)% (1.31D)% (1.49)% (1.40)%
Western Asset Adjustable Rate Income 6/22/1992 Absolute 3.51% 1.87% 1.68% 1.44% 2.77%
Citi T-Bill 6-Month Relative 2.82% 1.51% 1.42% 0.87% 0.08%
U.S. Tax-Exempt
Western Asset Managed Municipals Fund 3/4/1981 Absolute 0.50% 2.86% 2.89% 4.85% 7.59%
Barclays Municipal Bond Relative 0.37)% (0.33)% (0.12)% 0.33% 0.45%
Global Taxable
Legg Mason Western Asset Macro Opportunities Bond ~ 11/30/2013 Absolute 11.31% 6.25% n/a n/a 7.18%
3-Month LIBOR Relative 10.19% 5.58% n/a n/a 6.60%
Legg Mason Brandywine Global Opportunities Bond 11/1/2006 Absolute 6.17% 2.88% 2.72% 5.66% 5.87%
Citi World Gov't Bond Relative 8.86% 2.00% 3.15% 2.71% 2.70%
Legg Mason Brandywine Absolute Return
Opportunities Fund 2/28/2011 Absolute 9.52% 2.49% 3.15% n/a 3.81%
Citi 3-Month T-Bill Relative 8.88% 2.20% 2.96% n/a 3.65%
Legg Mason Brandywine Global Fixed Income 10/31/2003 Absolute 3.85% 1.02% 0.85% 3.82% 4.34%
Citi World Gov't Bond Relative 6.54% 0.14% 1.28% 0.87% 0.69%
Legg Mason Western Asset Global Multi Strategy Fund ~ 8/31/2002 Absolute 6.62% 3.66% 2.53% 4.30% 6.39%
50% Bar. Global Agg./ 25% Bar. HY 2%/25% JPM
EMBI + Relative (16.68)% 5.91% (9.42)% 4.30% 6.39%
Legg Mason Western Asset Australian Bond Trust 6/30/1983 Absolute (0.26)% 4.06% 4.49% 6.60% 6.10%
UBS Australian Composite Bond Index Relative 0.49% 0.17% 0.59% 0.53% 0.37%
Western Asset Global High Yield Bond Fund 2/22/1995 Absolute 8.43% 3.54% 4.68% 5.72% 7.15%
Barclays Global High Yield Relative (0.84)% (2.33)% (1.76)% (2.23)% (1.98)%
Legg Mason Western Asset Global Core Plus Bond
Fund 12/31/2010 Absolute 1.37% 3.11% 3.56% n/a 4.38%
Barclays Global Aggregate Index Relative 1.54% (0.02)% 0.48% n/a 0.59%
Western Asset Emerging Markets Debt 10/17/1996 Absolute 4.86% 4.23% 2.57% 6.08% 9.42%
JPM EMBI Global Relative 0.71% (1.82)% (1.75)% (1.20)% 0.38%
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Annualized Absolute/Relative Total Return (%) vs. Benchmark

Inception Performance

Fund Name/Index (continued)” Date Type®? 1-year 3-year S-year 10-year Inception
Liquidity

Western Asset Institutional Liquid Reserves Ltd. 12/31/1989 Absolute 0.96% 0.48% 0.33% 0.72% 3.16%
Citi 3-Month T-Bill Relative 0.32% 0.19% 0.14% 0.30% 0.29%

n/a not applicable

(1) Listed in order of size based on AUM of fund within each subcategory.

(2) Absolute performance is the actual performance (i.e., rate of return) of the fund. Relative performance is the difference (or variance) between the
performance of the fund and its stated benchmark.

Assets Under Advisement

AUA was $11 billion and $41 billion as of September 30,2017 and 2016, respectively. AUA was comprised of approximately
$6 billion related to Western Asset, approximately $3 billion related to QS Investors, and approximately $2 billion related
to EnTrustPermal as of September 30, 2017; and approximately $17 billion related to QS Investors, approximately $10
billion related to Western Asset, approximately $10 billion related to ClearBridge, approximately $2 billion related to
EnTrustPermal, and approximately $2 billion related to Brandywine as of September 30, 2016. AUA fee rates vary with
the level of non-discretionary service provided and other factors, and our average annualized fee rate related to AUA was
approximately six basis points and 10 basis points for the three months ended September 30, 2017 and 2016, respectively.
Effective April 1, 2017, certain assets totaling $16.0 billion were reclassified from AUA to AUM due to a change in our
policy on classification of AUA and AUM, specifically for retail separately managed account programs that operate and
have fees comparable to programs managed on a fully discretionary basis. Comparable AUA for these programs as of
September 30, 2016, was $12.8 billion.

Results of Operations

In accordance with financial accounting standards on consolidation, we consolidate and separately identify amounts relating
to certain sponsored investment products. The consolidation of these investment products has no impact on Net Income
Attributable to Legg Mason, Inc. and does not have a material impact on our consolidated operating results. We also hold
investments in other consolidated sponsored investment funds and the change in the value of these investments, which is
recorded in Non-operating income (expense), is reflected in our Net Income Attributable to Legg Mason, Inc. See Notes 2,
4, and 13 of Notes to Consolidated Financial Statements for additional information regarding the consolidation of investment
products.

Operating Revenues
The components of Total Operating Revenues (in millions), and the dollar and percentage changes between periods were as
follows:

Three Months Ended September 30,

$ %
2017 2016 Change Change

Investment advisory fees:

Separate accounts $ 253.1 $ 2333 § 19.8 8%

Funds 393.0 377.1 15.9 4

Performance fees 40.8 42.0 (1.2) 3)
Distribution and service fees 80.7 94.5 (13.8) (15)
Other 0.7 1.5 (0.8) (53)
Total Operating Revenues $ 7683 $ 7484 3 19.9 3%

Total operating revenues for the three months ended September 30, 2017, were $768.3 million, an increase of 3% from
$748.4 million for the three months ended September 30, 2016, primarily due to a 7% increase in average long-term AUM.
Despite an increase in long-term average AUM as a percentage of our total average AUM, our operating revenue yield,
excluding performance fees, remained flat at 38 basis points for each of the three months ended September 30, 2017 and
2016, as a result of a less favorable product mix, with lower yielding products comprising a higher percentage of our long-
term and total average AUM for the three months ended September 30,2017 as compared to the three months ended September
30, 2016.
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Investment advisory fees from separate accounts increased $19.8 million, or 8%, to $253.1 million, as compared to $233.3
million for the three months ended September 30, 2016. Of this increase, $13.8 million was related to the inclusion of
revenues associated with certain assets that were reclassified from AUA to AUM, effective April 1, 2017, due to a change
in our policy on classification of AUA and AUM, as previously discussed. Prior to this reclassification, revenues related to
the comparable AUA were included in Distribution and service fees. Higher average equity assets managed by ClearBridge
also contributed $7.3 million to the increase. These increases were offset in part by decreases of $3.9 million due to lower
average alternative assets managed by RARE Infrastructure and Clarion Partners and $1.3 million due to lower average
equity assets managed by QS Investors.

Investment advisory fees from funds increased $15.9 million, or 4%, to $393.0 million, as compared to $377.1 million for
the three months ended September 30, 2016. Of'this increase, $29.8 million was due to higher average equity assets managed
at ClearBridge and Martin Currie and $8.3 million was due to higher average fixed income assets managed by Western Asset
and Brandywine. These increases were offset in part by a decrease of $12.7 million due to lower average alternative assets
managed by EnTrustPermal, with the decrease largely attributable to legacy Permal, a decrease of $8.1 million due to the
disposition of two small investment managers in March 2017 and December 2016, and a net decrease of $3.5 million in fees
from liquidity assets, as a result of lower average liquidity assets managed by Western Asset, offset in part by a reduction
in fee waivers on liquidity funds.

Of our total AUM, approximately 10% and 11% was in accounts that were eligible to earn performance fees as of September
30,2017 and 2016, respectively. Investment advisory performance fees decreased $1.2 million, to $40.8 million, as compared
to $42.0 million for the three months ended September 30, 2016, primarily due to a $15.9 million decrease in performance
fees earned by Clarion Partners on assets invested with them prior to the closing of the acquisition in April 2016. Performance
fees earned on pre-close AUM at Clarion Partners (which accounts for approximately 35% of our performance fee eligible
AUM as of September 30, 2017) are fully passed through to the Clarion Partners management team, per the terms of the
acquisition agreement, and recorded as compensation expense, and therefore have no impact on Net Income Attributable to
Legg Mason, Inc. The full pass through of Clarion Partners performance fees only applies to historic AUM in place as of
the closing of the acquisition. We expect the full pass through to phase out approximately five years post-closing. This
decrease was substantially offset by a $14.8 million increase in performance fees earned on assets managed primarily by
Martin Currie, Western Asset and EnTrustPermal.

Distribution and service fees decreased $13.8 million, or 15%, to $80.7 million, as compared to $94.5 million for the three
months ended September 30, 2016. Of this decrease, $6.7 million was related to the previously discussed reclassification
of certain assets from AUA to AUM, effective April 1, 2017, due to a change in our policy on classification of AUA and
AUM, as revenue related to these assets is included in Investment advisory fees from separate accounts for the three months
ended September 30, 2017. A $2.6 million reduction in advisement fees related to our remaining AUA also contributed to
the decrease.
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Operating Expenses
The components of Total Operating Expenses (in millions), and the dollar and percentage changes between periods were as
follows:

Three Months Ended September 30,

$ %

2017 2016 Change Change
Compensation and benefits $ 368.0 $ 3683 $ (0.3) — %
Distribution and servicing 123.6 128.9 (5.3) 4)
Communications and technology 51.3 51.3 — —
Occupancy 25.2 30.5 (5.3) 17)
Amortization of intangible assets 6.1 6.3 0.2) 3)
Contingent consideration fair value adjustments — (7.0) 7.0 n/m
Other 49.7 42.4 7.3 17
Total Operating Expenses $ 6239 $ 620.7 $ 3.2 1%

n/m - not meaningful

Operating expenses for the three months ended September 30, 2017 and 2016, incurred at the investment management
affiliate level represented approximately 70% of total operating expenses in each period. The remaining operating expenses
are comprised of corporate costs, including costs of our global distribution operations.

The components of Compensation and benefits (in millions) for the three months ended September 30 were as follows:

Three Months Ended September 30,

s %
2017 2016 Change Change
Salaries and incentives $§ 2842 $ 2666 $ 17.6 7 %
Benefits and payroll taxes (including deferred compensation) 56.1 53.0 3.1 6
Transition and severance costs 3.0 7.5 4.5) (60)
Performance fee pass through 19.9 35.8 (15.9) (44)
Gains on deferred compensation and seed capital investments 4.8 5.4 (0.6) (11)
Compensation and benefits $§ 3680 $ 3683 $ (0.3) — %

Compensation and benefits remained essentially flat at $368.0 million for the three months ended September 30, 2017, as
compared to $368.3 million for the three months ended September 30, 2016, as a result of the following:

» Salaries and incentives increased $17.6 million, to $284.2 million, as compared to $266.6 million for the three
months ended September 30, 2016, primarily due to a net increase of $16.6 million in net compensation at investment
affiliates, which was primarily driven by the impact of increased revenues at certain revenue-share based affiliates,
which creates a corresponding increase in compensation per the applicable revenue share agreements.

»  Benefits and payroll taxes increased $3.1 million, to $56.1 million, as compared to $53.0 million for the three months
ended September 30, 2016, primarily due to an increase in costs associated with certain long-term incentive plans.

» Transition costs and severance decreased $4.5 million, to $3.0 million, as compared to $7.5 million for the three
months ended September 30, 2016, with $1.1 million and $6.8 million for the three months ended September 30,
2017 and 2016, respectively, associated with the restructuring of Permal for the combination with EnTrust, which
is now substantially complete. The remaining amounts in each period were primarily comprised of severance costs
related to corporate personnel.

*  Performance fee pass through represents Clarion Partners performance fees that are fully passed through to Clarion
Partners employees as compensation expense, as discussed above.

Compensation as a percentage of operating revenues decreased to 47.9% from 49.2%, primarily due to the decrease in
performance fees earned by Clarion Partners that are passed through as compensation expense and the reduction in transition

and severance costs incurred in connection with the restructuring of Permal for the combination with EnTrust, which were
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offset in part by the impact of increased revenues at certain revenue share-based affiliates that retain a relatively higher
percentage of revenues.

Distribution and servicing expense decreased 4% to $123.6 million, as compared to $128.9 million for the three months
ended September 30, 2016, primarily due to lower average AUM in certain products for which we pay fees to third-party
distributors.

Communications and technology remained flat at $51.3 million for each of the three months ended September 30, 2017 and
September 30, 2016.

Occupancy expense decreased 17% to $25.2 million, as compared to $30.5 million for the three months ended September
30, 2016, primarily due to real estate related charges of $5.1 million recognized in the prior year period in connection with
the restructuring of Permal for the combination with EnTrust.

Amortization of intangible assets decreased $0.2 million, to $6.1 million, as compared to $6.3 million for the three months
ended September 30, 2016, primarily due to a reduction in amortization expense as a result of impairments of the RARE
Infrastructure amortizable management contracts asset recognized in the quarters ended June 30, 2017 and March 31, 2017.

Contingent consideration fair value adjustments for the three months ended September 30, 2016, included a credit of $7.0
million which reduced the contingent consideration liability related to the acquisition of RARE Infrastructure.

Other expense increased $7.3 million, or 17%, to $49.7 million, as compared to $42.4 million for the three months ended
September 30, 2016, primarily due to a $3.3 million increase in professional fees and a $2.1 million increase in advertising
expenses.

Non-Operating Income (Expense)
The components of Total Non-Operating Income (Expense) (in millions), and the dollar and percentage changes between
periods were as follows:

Three Months Ended September 30,

$ %
2017 2016 Change Change

Interest income $ 16 §$ 15 $ 0.1 7%
Interest expense (29.1) (27.9) (1.2) 4
Other income, net 7.3 10.0 2.7) 27)
Non-operating income of consolidated investment vehicles,

net 2.1 52 3.1 (60)
Total Non-Operating Income (Expense) $ (18.1) $ (11.2) $ (6.9) 62%

Interest expense increased $1.2 million, to $29.1 million, as compared to $27.9 million for the three months ended September
30, 2016, primarily due to the net impact of the issuance of $500 million of 5.45% Junior Subordinated Notes due 2056 in
August 2016, the proceeds of which were used to repay $500 million of then outstanding borrowings under our revolving
credit facility.

Other income, net, totaled $7.3 million for the three months ended September 30, 2017, as compared to $10.0 million for
the three months ended September 30, 2016. The change was primarily due to a $4.9 million decrease in net market gains
on corporate investments, which are not offset by a corresponding increase in compensation expense, and a $0.9 million
decrease in net market gains in investments of consolidated sponsored investment products that are not designated as
consolidated investment vehicles ("CIVs"), which have no impact on Net Income Attributable to Legg Mason, Inc., as the
gains are fully attributable to noncontrolling interests. These increases were offset in part by a $3.7 million loss recognized
in the prior year period in connection with the termination of an interest rate swap.

Non-operating income of consolidated investment vehicles, net, totaled $2.1 million for the three months ended September
30, 2017, as compared to $5.2 million for the three months ended September 30, 2016. The change was due to activity of
the CIVs during the respective periods. See Notes 2 and 13 of Notes to Consolidated Financial Statements for additional
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information regarding the consolidation of sponsored investment vehicles and net market gains on investments of certain
CIVs.

Income Tax Provision

The income tax provision was $38.7 million for the three months ended September 30, 2017, as compared to $29.9 million
for the three months ended September 30, 2016. The effective tax rate was 30.6% for the three months ended September
30,2017, as compared to 25.7% for the three months ended September 30, 2016. In September 2016, the U.K. Finance Act
2016 was enacted, which reduced the main U.K. corporate tax rate effective on April 1, 2020 from 18% to 17%. The impact
of the tax rate reduction on certain existing deferred tax assets and liabilities resulted in a tax benefit of $4.1 million and
reduced the effective tax rate by 3.5 percentage points in the three months ended September 30, 2016. The effective tax rate
for the three months ended September 30, 2016, was also impacted by a tax benefit of $2.2 million, which resulted from
reserve adjustments related to the conclusion of certain tax examinations and reduced the effective tax rate by 1.9 percentage
points. Noncontrolling interests in EnTrustPermal, Clarion Partners and Royce are structured as partnerships that pass an
allocable portion of tax attributes and obligations to the related noncontrolling interest holders. As such, the consolidated
financial statements do not generally include any tax provision/benefit associated with the net income allocated to these
noncontrolling interests, which caused the effective tax rate to be reduced by 2.8 percentage points and 6.7 percentage points
for the quarters ended September 30, 2017 and 2016, respectively.

CIVs and other consolidated sponsored investment products reduced the effective tax rate by 0.4 percentage points for the
three months ended September 30, 2017, and reduced the effective tax rate by 1.3 percentage points for the three months
ended September 30, 2016.

Net Income Attributable to Legg Mason, Inc. and Operating Margin

Net Income Attributable to Legg Mason, Inc. for the three months ended September 30, 2017, totaled $75.7 million, or $0.78
per diluted share, as compared to $66.4 million, or $0.63 per diluted share, for the three months ended September 30, 2016.
The increase was largely the result of a 7% increase in average long-term AUM, an increase in performance fees that are
not passed through as compensation expense, and lower acquisition and transition-related costs recognized in the current
year period, with $1.4 million, or $0.01 per diluted share, of such costs recognized during the three months ended September
30, 2017, as compared to $13.2 million, or $0.09 per diluted share, recognized during the three months ended September
30,2016. These increases were offset in part by a credit of $7.0 million, or $0.05 per diluted share, recognized in the prior
year period related to a fair value adjustment to decrease the contingent consideration liability associated with the acquisition
of RARE Infrastructure. In addition, Net Income Attributable to Legg Mason, Inc. per diluted share for the three months
ended September 30,2017, benefited from areduction in weighted-average shares outstanding as a result of share repurchases.
Operating margin was 18.8% for the three months ended September 30, 2017, as compared to 17.1% for the three months
ended September 30, 2016.
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Six Months Ended September 30, 2017, Compared to Six Months Ended September 30, 2016
Assets Under Management

The components of the changes in our AUM (in billions) for the six months ended September 30, were as follows:

2017 2016
Beginning of period $§ 7284 § 669.6
Net client cash flows:
Investment funds, excluding liquidity funds"
Subscriptions 322 27.4
Redemptions (27.4) (29.4)
Long-term separate account flows, net” (5.6) 0.6
Total long-term flows (0.8) (1.4)
Liquidity fund flows, net (11.7) (17.3)
Liquidity separate account flows, net 0.4 (0.1)
Total liquidity flows (11.3) (17.4)
Total net client cash flows (12.1) (18.8)
Realizations® (1.9 —
Market performance and other'” 37.4 27.9
Impact of foreign exchange 2.9 3.1
Acquisitions (disposition)¥ 0.3) 51.1
End of period $ 7544 § 7329

(1)  Subscriptions and redemptions reflect the gross activity in the funds and include assets transferred between funds and between share classes.

(2) Aspreviously discussed, for the six months ended September 30, 2017, Other includes the reclassification, effective April 1, 2017, of $16.0 billion of certain
assets which were previously included in AUA to AUM due to a change in our policy on classification of AUA and AUM. Comparable AUA as of September
30,2016 was $12.8 billion. Long-term separate account flows, net, for the six months ended September 30, 2017, includes $3.4 billion of net inflows related
to this AUM. Other also includes the reinvestment of dividends and, for the six months ended September 30,2017, a $(3.7) billion reconciliation to previously
reported amounts.

(3) Realizations represent investment manager-driven distributions primarily related to the sale of assets. Realizations are specific to our alternative managers
and do not include client-driven distributions (e.g. client requested redemptions, liquidations or asset transfers).

(4) Includes $41.5 billion and $9.6 billion related to the acquisitions of Clarion Partners, and EnTrust, respectively, during the six months ended September 30,
2016.

AUM at September 30, 2017, was $754.4 billion, an increase of $26.0 billion, or 4%, from March 31,2017. Total net client
outflows were $12.1 billion, comprised of $11.3 billion of net client outflows from the liquidity asset class and $0.8 billion
of net client outflows from long-term asset classes. Long-term asset net outflows were comprised of alternative net outflows
of $1.5 billion and equity net outflows of $1.0 billion, and were offset in part by fixed income net inflows of $1.7 billion.
Alternative net outflows were primarily in products managed by EnTrustPermal and RARE Infrastructure, offset in part by
net inflows in products managed by Clarion Partners. Equity net outflows were primarily in products managed by Royce,
QS Investors and Brandywine and were offset in part by equity net inflows in products managed by ClearBridge and Martin
Currie. Fixed income net inflows were primarily in products managed by Western Asset and Brandywine. Market
performance and other was $37.4 billion, $16.0 billion of which relates to the reclassification, effective April 1, 2017, of
certain assets which were previously classified as AUA to AUM due to a change in our policy on classification of AUA and
AUM. The positive impact of foreign currency exchange rate fluctuations was $2.9 billion and dispositions resulted in a
decrease of $0.3 billion.

As previously discussed, in the quarter ended June 30, 2017, we began to separately report realizations. Realizations are
investment manager driven distributions primarily related to the sale of assets. Realizations are specific to our alternative
managers and do not include client-driven distributions (e.g. requested redemptions, liquidations, or asset transfers).
Realizations for the six months ended September 30, 2017, were $1.9 billion. Realizations of $0.7 billion were included in
net client cash flows for the six months ended September 30, 2016.
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Average AUM by asset class (in billions) for the six months ended September 30 were as follows:

% of % of
2017 Total 2016 Total % Change
Equity $§ 1945 26% $ 164.6 23% 18%
Fixed Income 405.7 54 385.5 53 5
Alternative 66.7 9 63.8 9 5
Total long-term assets 666.9 89 613.9 85 9
Liquidity 78.9 11 109.4 15 (28)
Total § 7458 100% $ 7233 100% 3%

The component changes in our AUM by asset class (in billions) for the six months ended September 30, 2017 and 2016,
were as follows:

Fixed Total
Equity Income Alternative Long-Term  Liquidity Total
March 31, 2017 $ 179.8 $ 3943 § 679 § 642.0 § 86.4 $ 728.4
Investment funds, excluding
liquidity funds":
Subscriptions 12.7 16.5 3.0 322 — 322
Redemptions (13.0) (11.3) (3.1) (27.4) — (27.4)
Separate account flows, net'® 0.7) (3.5) (1.4) (5.6) 0.4 (5.2)
Liquidity fund flows, net — — — — (11.7) (11.7)
Net client cash flows (1.0) 1.7 (1.5) (0.8) (11.3) (12.1)
Realizations® — — (1.9) (1.9) — (1.9
Market performance and other'” 22.2 13.7 1.1 37.0 0.4 37.4
Impact of foreign exchange 0.5 2.2 0.2 2.9 — 2.9
Dispositions (0.3) — — 0.3) — 0.3)
September 30, 2017 $ 2012 § 4119 $ 658 §$ 6789 $ 755§ 754.4

(1) Subscriptions and redemptions reflect the gross activity in the funds and include assets transferred between funds and between share classes.

(2) Other includes the reclassification, effective April 1, 2017, of $12.1 billion and $3.9 billion of certain equity and fixed income assets, respectively, which
were previously included in AUA to AUM due to a change in our policy on classification of AUA and AUM. Equity and fixed income separate account
flows, net, each include $1.7 billion of net inflows related to this AUM. Other also includes the reinvestment of dividends and a $(3.7) billion reconciliation
to previously reported amounts.

(3) Realizations represent investment manager-driven distributions primarily related to the sale of assets. Realizations are specific to our alternative managers
and do not include client-driven distributions (e.g. client requested redemptions, liquidations or asset transfers).
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Fixed Total
Equity Income Alternative Long-Term  Liquidity Total
March 31, 2016 $ 1623 § 3723 $ 227 § 5573 § 1123 § 669.6
Investment funds, excluding
liquidity funds":
Subscriptions 10.7 13.6 3.1 27.4 — 27.4
Redemptions (12.6) (11.5) (5.3) (29.4) — (29.4)
Separate account flows, net (2.6) 4.6 (1.4) 0.6 (0.1) 0.5
Liquidity fund flows, net — — — — (17.3) (17.3)
Net client cash flows 4.5) 6.7 (3.6) (1.4) (17.4) (18.8)
Market performance and other® 10.6 15.0 1.9 27.5 0.4 27.9
Impact of foreign exchange — 2.9 (0.1) 2.8 0.3 3.1
Acquisitions™ — — 51.1 51.1 — 51.1
September 30, 2016 $ 168.4 $ 3969 § 720 $ 6373 $ 95.6 § 732.9

(1) Subscriptions and redemptions reflect the gross activity in the funds and include assets transferred between funds and between share classes.

(2) Other primarily includes the reinvestment of dividends.

(3) Includes $41.5 billion, and $9.6 billion related to the acquisitions of Clarion Partners, and EnTrust, respectively.

AUM by Distribution Channel

The component changes in our AUM by distribution channel (in billions) for the six months ended September 30, 2017 and

2016, were as follows:

Global
Distribution Affiliate/Other Total

March 31, 2017 $ 285.6 $ 442.8 $ 728.4

Net client cash flows, excluding liquidity funds 9.7 (10.1) 0.4)

Liquidity fund flows, net — (11.7) (11.7)
Net client cash flows 9.7 (21.8) (12.1)
Realizations'" — (1.9) (1.9)
Market performance and other'” 27.1 10.3 37.4
Impact of foreign exchange 0.9 2.0 2.9
Disposition — (0.3) 0.3)
September 30, 2017 $ 323.3 $ 431.1 $ 754.4

(1) Realizations represent investment manager-driven distributions primarily related to the sale of assets. Realizations are specific to our alternative managers
and do not include client-driven distributions (e.g. client requested redemptions, liquidations or asset transfers).

(2) Other includes the reclassification, effective April 1, 2017, of $16.0 billion of certain assets which were previously included in AUA to AUM due to a change
in our policy on classification of AUA and AUM. Other also includes the reinvestment of dividends and a $(3.7) billion reconciliation to previously reported

amounts.
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Global
Distribution"" Affiliate/Other Total

March 31, 2016 $ 254.6 $ 415.0 $ 669.6

Net client cash flows, excluding liquidity funds 4.8 (6.3) (1.5)

Liquidity fund flows, net — (17.3) (17.3)
Net client cash flows 4.8 (23.6) (18.8)
Market performance and other® 11.8 16.1 27.9
Impact of foreign exchange 1.6 1.5 3.1
Acquisitions — 51.1 51.1
September 30, 2016 $ 272.8 $ 460.1 $ 732.9

(1) Excludes $12.7 billion and $10.3 billion of AUA as of September 30, 2016 and March 31, 2016, respectively. Net client cash flows for the six months ended
September 30, 2016, excludes $1.5 billion of AUA net inflows. Effective April 1, 2017, the significant portion of these assets were reclassified from AUA
to AUM due to a change in our policy on classification of AUA and AUM.

(2) Other primarily includes the reinvestment of dividends.

(3) Includes $41.5 billion, and $9.6 billion related to the acquisitions of Clarion Partners, and EnTrust, respectively.

Results of Operations

Operating Revenues
The components of Total Operating Revenues (in millions), and the dollar and percentage changes between periods were as
follows:

Six Months Ended September 30,

$ %
2017 2016 Change  Change

Investment advisory fees:

Separate accounts $ 5032 $ 460.2 3 43.0 9%

Funds 775.3 740.5 34.8 5

Performance fees 122.3 59.4 62.9 n/m
Distribution and service fees 159.6 185.9 (26.3) (14)
Other 1.8 2.5 0.7) (28)
Total Operating Revenues $ 1,5622 $ 14485 $ 1137 8%

n/m - not meaningful

Total operating revenues for the six months ended September 30, 2017, were $1.56 billion, an increase of 8% from $1.45
billion for the six months ended September 30, 2016, primarily due to a $62.9 million increase in performance fees, $34.9
million of which relates to performance fees earned by Clarion Partners that were fully passed through as compensation
expense, as previously discussed. A 9% increase in average long-term AUM, an increase in our operating revenue yield,
excluding performance fees, from 38 basis points for the six months ended September 30, 2016 to 39 basis points for the
six months ended September 30, 2017, and the inclusion of a full six months of revenues in the current year related to Clarion
Partners and EnTrust, which were acquired in April 2016 and May 2016, respectively, also contributed to the increase. Our
operating revenue yield, excluding performance fees, increased as a result of a more favorable product mix, with higher
yielding products comprising a higher percentage of our long-term average AUM.

Investment advisory fees from separate accounts increased $43.0 million, or 9%, to $503.2 million, as compared to $460.2
million for the six months ended September 30,2016. Of'this increase, $26.2 million was related to the inclusion of revenues
associated with certain assets that were reclassified from AUA to AUM, effective April 1, 2017, due to a change in our policy
on classification of AUA and AUM, as previously discussed. Prior to this reclassification, revenues related to the comparable
AUA were included in Distribution and service fees. In addition, higher average equity assets managed at ClearBridge
contributed $13.7 million to the increase, and higher revenues at EnTrust, due in part to the inclusion of a full six months
of revenues in the current year, contributed $5.6 million to the increase. These increases were offset in part by a decrease
of $5.8 million due to lower average alternative assets managed by legacy Permal and RARE Infrastructure.

69



Table of Contents

Investment advisory fees from funds increased $34.8 million, or 5%, to $775.3 million, as compared to $740.5 million for
the six months ended September 30, 2016. Of'this increase, $63.7 million was due to higher average equity assets managed
at ClearBridge and Martin Currie, $10.6 million was due to higher revenues earned by Clarion Partners and EnTrust, which
were acquired in April 2016 and May 2016, respectively, due in part to the inclusion of a full quarter of revenues in the
current year, and $9.2 million was due to higher average fixed income assets managed at Western Asset. These increases
were offset in part by a decrease of $16.9 million due to the disposition of two small investment managers in March 2017
and December 2016, a decrease of $23.6 million due to lower average alternative assets managed by legacy Permal, a net
decrease of $6.8 million in fees from liquidity assets, as a result of lower average liquidity assets managed by Western Asset,
offset in part by a reduction in fee waivers on liquidity funds, and a decrease of $3.7 million due to lower average equity
assets managed by Royce.

Investment advisory performance fees increased $62.9 million, to $122.3 million, as compared to $59.4 million for the six
months ended September 30, 2016, primarily due to a $34.9 million increase in performance fees related to Clarion Partners,
which were passed through to employees as compensation, as well as a $28.0 million increase in performance fees earned
on assets managed by Martin Currie, Western Asset, Brandywine, RARE Infrastructure, and EnTrustPermal.

Distribution and service fees decreased $26.3 million, or 14%, to $159.6 million, as compared to $185.9 million for the six
months ended September 30, 2016. Of this decrease, $12.8 million was related to the previously discussed reclassification
of certain assets from AUA to AUM, effective April 1, 2017, due to a change in our policy on classification of AUA and
AUM, as revenue related to these assets is included in Investment advisory fees from separate accounts for the six months
ended September 30, 2017. Areduction in average mutual fund AUM subject to distribution and service fees also contributed
$9.6 million to the decrease.

Operating Expenses
The components of Total Operating Expenses (in millions), and the dollar and percentage changes between periods were as
follows:

Six Months Ended September 30,

$ %
2017 2016 Change Change

Compensation and benefits $ 7813 3 7269 $ 54.4 7%
Distribution and servicing 246.0 253.5 (7.5) 3)
Communications and technology 101.6 104.0 2.4 2)
Occupancy 49.6 63.7 (14.1) (22)
Amortization of intangible assets 12.4 12.0 0.4 3
Impairment charges 34.0 — 34.0 n/m
Contingent consideration fair value adjustments (16.6) (25.0) 8.4 (34)
Other 102.3 112.2 (9.9) 9)
Total Operating Expenses $ 13106 § 12473 § 63.3 5%

n/m - not meaningful

Operating expenses for the six months ended September 30, 2017 and 2016, incurred at the investment management affiliate
level represented approximately 70% of total operating expenses in each period, excluding impairment charges. The
remaining operating expenses (other than impairment charges) are comprised of corporate costs, including costs of our global
distribution operations.
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The components of Compensation and benefits (in millions) for the six months ended September 30 were as follows:

Six Months Ended September 30,

$ %

2017 2016 Change Change
Salaries and incentives $ 5342 $ 4968 $ 37.4 8%
Benefits and payroll taxes (including deferred compensation) 144.1 130.3 13.8 11
Transition costs and severance 7.4 26.6 (19.2) (72)
Management equity plan charge — 15.2 (15.2) n/m
Performance fee pass through 85.3 50.4 34.9 69
Gains on deferred compensation and seed capital investments 10.3 7.6 2.7 36
Compensation and benefits § 7813 $ 7269 $ 54.4 7%

n/m - not meaningful

Compensation and benefits increased 7% to $781.3 million for the six months ended September 30, 2017, as compared to
$726.9 million for the six months ended September 30, 2016, as a result of the following:

»  Salaries and incentives increased $37.4 million, to $534.2 million, as compared to $496.8 million for the six months
ended September 30, 2016, primarily due to an increase of $35.6 million in net compensation at investment affiliates,
which was primarily driven by the impact of increased revenues at certain revenue-share based affiliates, which
creates a corresponding increase in compensation per the applicable revenue share agreements.

»  Benefits and payroll taxes increased $13.8 million to $144.1 million, as compared to $130.3 million for the six
months ended September 30, 2016, primarily due to an increase in costs associated with certain long-term incentive
plans.

» Transition costs and severance decreased $19.2 million, to $7.4 million, as compared to $26.6 million for the six
months ended September 30, 2016, with $3.5 million and $21.8 million for the six months ended September 30,
2017 and 2016, respectively, associated with the restructuring of Permal for the combination with EnTrust, which
is now substantially complete. The remaining amounts in each period were primarily comprised of severance costs
related to corporate and distribution personnel.

+ Management equity plan charge is associated with the implementation of an affiliate management equity plan for
the management team of Clarion Partners, as previously discussed.

*  Performance fee pass through represents Clarion Partners performance fees that are passed through to Clarion
Partners employees as compensation expense.

Compensation as a percentage of operating revenues decreased to 50.0% from 50.2%, primarily due to the reduction in
transition and severance costs incurred in connection with the restructuring of Permal for the combination with EnTrust,
and the impact of the charge recognized in the prior year in connection with the implementation of the Clarion Partners
management equity plan, offset in part by the increase in performance fees earned by Clarion Partners that were passed
through fully as compensation expense.

Distribution and servicing expenses decreased 3% to $246.0 million, as compared to $253.5 million for the six months ended
September 30, 2016, due to lower average AUM in certain products for which we pay fees to third-party distributors.

Communications and technology expense decreased 2% to $101.6 million, as compared to $104.0 million for the six months
ended September 30, 2016, primarily due to a decrease in technology consulting and depreciation costs.

Occupancy expense decreased 22% to $49.6 million, as compared to $63.7 million for the six months ended September 30,
2016. primarily due to real estate related charges of $14.2 million recognized in the prior year period in connection with the
restructuring of Permal for the combination with EnTrust.

Amortization of intangible assets increased $0.4 million to $12.4 million, as compared to $12.0 million for the six months
ended September 30, 2016, primarily due to a full six months of amortization expense recognized in the current year period
related to the acquisitions of Clarion Partners in April 2016 and EnTrust in May 2016, offset in part by a reduction in
amortization expense as a result of impairments of the RARE Infrastructure amortizable management contracts asset
recognized in the quarters ended June 30, 2017 and March 31, 2017.
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Impairment of intangible assets were $34.0 million for the six months ended September 30, 2017. The impairment charges
recognized during the six months ended September 30, 2017, were comprised of $32.0 million related to the RARE
Infrastructure amortizable management contracts asset and $2.0 million related to the RARE Infrastructure trade name asset.
These impairments resulted from losses of separate account AUM and other factors at RARE Infrastructure, and the related
decline in projected revenues. A revised estimate of the remaining useful life of the RARE Infrastructure separate account
contracts intangible asset also contributed to the impairment of that asset. See Note 6 of Notes to Consolidated Financial
Statements for further discussion of these impairment charges, including the significant assumptions used to determine the
fair value of the assets.

Contingent consideration fair value adjustments for the six months ended September 30, 2017, included credits of $16.6
million which reduced the contingent consideration liabilities related to the acquisitions of RARE Infrastructure and QS
Investors, and for the six months ended September 30, 2016, included credits of $25.0 million, which reduced the contingent
consideration liability related to the acquisitions of Martin Currie and RARE Infrastructure.

Other expense decreased $9.9 million to $102.3 million, as compared to $112.2 million for the six months ended September
30, 2016, primarily due to a $6.5 million reduction in professional fees and a $3.6 million reduction in insurance expense,
both driven by costs incurred in the prior year period in connection with the acquisitions of Clarion Partners and EnTrust.

Non-Operating Income (Expense)
The components of Total Non-Operating Income (Expense) (in millions), and the dollar and percentage changes between
periods were as follows:

Six Months Ended September 30,

$ %

2017 2016 Change Change
Interest income $ 30 $ 34§ (0.4) (12)%
Interest expense (58.3) (52.5) (5.8) 11
Other income, net 18.7 16.6 2.1 13
Non-operating income of consolidated investment vehicles,

net 3.1 8.4 (5.3) (63)

Total Non-Operating Income (Expense) $ (33.5) $ 24.1) $ 9.4) 39 %

Interest expense increased $5.8 million, to $58.3 million, as compared to $52.5 million for the six months ended September
30, 2016, primarily due to the net impact of the issuance of $500 million of 5.45% Junior Subordinated Notes due 2056 in
August 2016, the proceeds of which were used to repay $500 million of then outstanding borrowings under our revolving
credit facility.

Other income, net, totaled $18.7 million for the six months ended September 30, 2017, as compared to $16.6 million for the
six months ended September 30, 2016. The change was primarily due to a $3.7 million loss recognized in the prior year
period in connection with the termination of an interest rate swap and a $2.7 million increase in net market gains on seed
capital investments and assets invested for deferred compensation plans, which are offset by a corresponding increase in
compensation expense. These increases were offset in part by a $3.3 million reduction in net market gains on corporate
investments, which are not offset by a corresponding increase in compensation expense, and a $0.9 million decrease in net
market gains in investments of consolidated sponsored investment products that are not designated as CIVs, which have no
impact on Net Income Attributable to Legg Mason, Inc., as the gains are fully attributable to noncontrolling interests.

Non-operating income of consolidated investment vehicles, net, totaled $3.1 million for the six months ended September
30, 2017, as compared to $8.4 million for the six months ended September 30, 2016. The change was primarily due to
activity of the CIVs during the respective periods. See Notes 2 and 13 of Notes to Consolidated Financial Statements for
additional information regarding the consolidation of sponsored investment vehicles and net market gains on investments
of certain CIVs.
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Income Tax Provision

The income tax provision was $66.9 million for the six months ended September 30, 2017, as compared to $45.2 million
for the six months ended September 30, 2016. The effective tax rate was 30.7% for the six months ended September 30,
2017, as compared to an effective tax rate of 25.5% for the six months ended September 30, 2016. For the six months
ended September 30, 2017 a $1.1 million discrete tax expense was recognized with respect to equity based compensation,
which increased the effective tax rate by 0.5 percentage points. In September 2016, the U.K. Finance Act 2016 was enacted,
which reduced the main U.K. corporate tax rate to be effective on April 1, 2020 from 18% to 17%. The impact of the tax
rate reduction on certain existing deferred tax assets and liabilities resulted in a tax benefit of $4.1 million, and reduced the
effective tax rate by 2.3 percentage points for the six months ended September 30, 2016. The effective tax rate for the six
months ended September 30,2016, was also impacted by atax benefit of $2.2 million, which resulted from reserve adjustments
related to the conclusion of certain tax examinations and reduced the effective tax rate by 1.2 percentage points.
Noncontrolling interests in EnTrustPermal, Clarion Partners and Royce are structured as partnerships that pass an allocable
portion of tax attributes and obligations to the related noncontrolling interest holders. As such, the consolidated financial
statements do not generally include any tax provision/benefit associated with the net income allocated to these noncontrolling
interests, which caused the effective tax rate to be reduced by 3.6 percentage points and 4.4 percentage points for the six
months ended September 30, 2017 and 2016, respectively.

The impact of CIVs and other consolidated sponsored investment products reduced the effective tax rate by 0.3 percentage
points and 1.3 percentage points for the six months ended September 30, 2017 and 2016, respectively.

Net Income Attributable to Legg Mason, Inc. and Operating Margin

Net Income Attributable to Legg Mason, Inc. for the six months ended September 30, 2017, totaled $126.6 million, or $1.29
per diluted share, as compared to $99.9 million, or $0.94 per diluted share, in the six months ended September 30,2016. The
increase was largely the result of lower acquisition and transition-related costs recognized in the current year period, with
$3.9 million of such costs recognized during the six months ended September 30, 2017, as compared to $70.0 million,
recognized during the six months ended September 30, 2016, as well as the net impact of increased operating revenues in
the current year period. These increases were offset in part by the impairment charges of $34.0 million recognized in the
three months ended June 30, 2017. In addition, Net Income Attributable to Legg Mason, Inc. per diluted share for the six
months ended September 30, 2017, benefited from a reduction in weighted-average shares outstanding as a result of share
repurchases. Operating margin was 16.1% for the six months ended September 30, 2017, as compared to 13.9% for the six
months ended September 30, 2016.

Quarter Ended September 30, 2017, Compared to Quarter Ended June 30, 2017

Net Income Attributable to Legg Mason, Inc. for the three months ended September 30, 2017, was $75.7 million, or $0.78
per diluted share, as compared to $50.9 million, or $0.52 per diluted share, for the three months ended June 30, 2017. Net
Income Attributable to Legg Mason, Inc. for the three months ended June 30, 2017, included non-cash impairment charges
of $34.0 million, or $0.24 per diluted share, related to the RARE Infrastructure amortizable intangible and trade name assets,
which were offset in part by credits totaling $16.6 million, or $0.12 per diluted share, related to fair value adjustments to
decrease the contingent consideration liabilities related to the acquisitions of RARE Infrastructure and QS Investors. In
addition, the increase in Net Income Attributable to Legg Mason, Inc. was driven by higher average AUM, one additional
day in the three months ended September 30, 2017, an increase in performance fees that were not passed through as
compensation expense, and a decrease in seasonal compensation expense in the quarter ended June 30, 2017.

Operating revenues decreased to $768.3 million in the three months ended September 30, 2017, as compared to $793.8
million in the three months ended June 30, 2017. The decrease in operating revenues was primarily due to a decrease of
$45.6 million in pass through performance fees at Clarion Partners, which was offset in part by a $7.4 million increase due
to one additional day in the quarter ended September 30, 2017, a $6.8 million increase driven by a 2% increase in average
long-term AUM, and a $4.8 million increase in performance fees that were not passed through as compensation expense.

Operating expenses decreased $62.7 million, to $623.9 million for the three months ended September 30, 2017, as compared
to $686.6 million for the three months ended June 30, 2017, primarily due to a decrease of $45.6 million in compensation
expense related to the pass through of performance fees to Clarion Partners and the $34.0 million non-cash impairment
charges recognized in the June 2017 quarter, which were offset in part by the $16.6 million of credits related to fair value
adjustments to decrease certain contingent consideration liabilities recognized in the June 2017 quarter.
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Non-operating expense, net, increased $2.7 million, to $18.1 million for the three months ended September 30, 2017, as
compared to $15.4 million for the three months ended June 30, 2017, primarily due to a $2.3 million gain recognized in the
June 2017 quarter related to an accelerated contingent payment received on the prior sale of a non-strategic manager.

Operating margin was 18.8% for the three months ended September 30, 2017, as compared to 13.5% for the three months
ended June 30, 2017, with the increase due in part to the impairment charges recognized in the June 2017 quarter, offset in
part by the credits recognized in the June 2017 quarter related to fair value adjustments for contingent consideration.

Supplemental Non-GAAP Financial Information

As supplemental information, we are providing a performance measure for "Operating Margin, as Adjusted" and a liquidity
measure for "Adjusted EBITDA", each of which are based on methodologies other than generally accepted accounting
principles (“non-GAAP”). Our management uses these measures as benchmarks in evaluating and comparing our period-
to-period operating performance and liquidity.

Operating Margin, as Adjusted

We calculate "Operating Margin, as Adjusted," by dividing (i) Operating Income, adjusted to exclude the impact on
compensation expense of gains or losses on investments made to fund deferred compensation plans, the impact on
compensation expense of gains or losses on seed capital investments by our affiliates under revenue sharing arrangements,
amortization related to intangible assets, income (loss) of CIVs, the impact of fair value adjustments of contingent
consideration liabilities, if any, and impairment charges by (ii) our operating revenues, adjusted to add back net investment
advisory fees eliminated upon consolidation of investment vehicles, less distribution and servicing expenses which we use
as an approximate measure of revenues that are passed through to third parties, and less performance fees that are passed
through as compensation expense or net income (loss) attributable to noncontrolling interests, which we refer to as "Operating
Revenues, as Adjusted.” The deferred compensation items are removed from Operating Income in the calculation because
they are offset by an equal amount in Non-operating income (expense), net, and thus have no impact on Net Income
Attributable to Legg Mason, Inc. We adjust for the impact of the amortization of management contract assets and the impact
of fair value adjustments of contingent consideration liabilities, if any, which arise from acquisitions to reflect the fact that
these items distort comparison of our operating results with the results of other asset management firms that have not engaged
in significant acquisitions. Impairment charges and income (loss) of CIVs are removed from Operating Income in the
calculation because these items are not reflective of our core asset management operations. We use Operating Revenues,
as Adjusted, in the calculation to show the operating margin without distribution and servicing expenses, which we use to
approximate our distribution revenues that are passed through to third parties as a direct cost of selling our products, although
distribution and servicing expenses may include commissions paid in connection with the launching of closed-end funds
for which there is no corresponding revenue in the period. We also use Operating Revenues, as Adjusted, in the calculation
to show the operating margin without performances fees which are passed through as compensation expense or net income
attributable to noncontrolling interests per the terms of certain more recent acquisitions. Operating Revenues, as Adjusted,
also include our advisory revenues we receive from consolidated investment vehicles that are eliminated in consolidation
under GAAP.

We believe that Operating Margin, as Adjusted, is a useful measure of our performance because it provides a measure of
our core business activities. It excludes items that have no impact on Net Income Attributable to Legg Mason, Inc. and
indicates what our operating margin would have been without distribution revenues that are passed through to third parties
as a direct cost of selling our products, performance fees that are passed through as compensation expense or net income
(loss) attributable to noncontrolling interests per the terms of certain more recent acquisitions, amortization related to
intangible assets, changes in the fair value of contingent consideration liabilities, if any, impairment charges, and the impact
of the consolidation of certain investment vehicles described above. The consolidation of these investment vehicles does
not have an impact on Net Income Attributable to Legg Mason, Inc. This measure is provided in addition to our operating
margin calculated under GAAP, but is not a substitute for calculations of margins under GAAP and may not be comparable
to non-GAAP performance measures, including measures of adjusted margins of other companies.
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The calculation of Operating Margin and Operating Margin, as Adjusted, is as follows (dollars in thousands):

Three Months Ended Six Months Ended
September 30, September 30, September 30, September 30,
2017 June 30, 2017 2016 2017 2016

Operating Revenues, GAAP basis $§ 768,338 § 793,842 § 748,370 $ 1,562,180 §$ 1,448,535
Plus (less):

Pass-through performance
fees (19,874) (65,431) (35,831) (85,305) (50,431)

Operating revenues
eliminated upon
consolidation of investment
vehicles 23 44 14 67 26

Distribution and servicing
expense, excluding
consolidated investment
vehicles (123,578) (122,349) (128,806) (245,927) (253,396)

Operating Revenues, as Adjusted $§ 624,909 § 606,106 $ 583,747 § 1,231,015 § 1,144,734

Operating Income, GAAP basis $ 144419 $ 107,205 $ 127633 $ 251,624 $ 201,188
Plus (less):

Gains on deferred
compensation and seed

investments, net 4,824 5,428 5,432 10,252 7,598
Impairment of intangible

assets — 34,000 — 34,000 —
Amortization of intangible

assets 6,082 6,339 6,271 12,421 11,974
Contingent consideration fair

value adjustments — (16,650) (7,000) (16,550) (25,000)

Operating loss of
consolidated investment
vehicles, net 128 67 138 195 249

Operating Income, as Adjusted $ 155453 $§ 136,389 $ 132474 $§ 291,942 $ 196,009

Operating Margin, GAAP basis 18.8% 13.5% 17.1% 16.1% 13.9%
Operating Margin, as Adjusted 24.9 22.5 22.7 23.7 17.1

Operating Margin, as Adjusted, for the three months ended September 30, 2017, June 30, 2017, and September 30, 2016,
was 24.9%, 22.5%, and 22.7%, respectively. Operating Margin, as Adjusted, for the three months ended September 30,
2017, June 30,2017, and September 30,2016, was reduced by 0.2 percentage points, 0.4 percentage points, and 2.1 percentage
points, respectively, due to transition-related costs incurred in connection with the restructuring of Permal for the combination
with EnTrust.

Operating Margin, as Adjusted, for the six months ended September 30,2017 and 2016, was 23.7% and 17.1%, respectively.
Operating Margin, as Adjusted for the six months ended September 30,2017 and 2016, was reduced by 0.3 percentage points
and 3.2 percentage points, respectively, due to transition-related costs incurred in connection with the restructuring of Permal
for the combination with EnTrust. Operating Margin, as Adjusted, for the six months ended September 30, 2016, was also
reduced by 1.6 percentage points due to acquisition-related costs incurred in connection with the Clarion Partners and EnTrust
acquisitions, and 1.3 percentage points due to the charge associated with the implementation of the Clarion Partners
management equity plan.
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Adjusted EBITDA

We define Adjusted EBITDA as cash provided by (used in) operating activities plus (minus) interest expense, net of accretion
and amortization of debt discounts and premiums, current income tax expense (benefit), the net change in assets and liabilities,
net (income) loss attributable to noncontrolling interests, net gains (losses) and earnings on investments, net gains (losses)
on consolidated investment vehicles, and other. The net change in assets and liabilities adjustment aligns with the Consolidated
Statements of Cash Flows. Adjusted EBITDA is not reduced by equity-based compensation expense, including management
equity plan non-cash issuance-related charges. Most management equity plan units may be put to or called by us for cash
payment, although their terms do not require this to occur.

We believe that this measure is useful to investors and us as it provides additional information with regard to our ability to
meet working capital requirements, service our debt, and return capital to our shareholders. This measure is provided in
addition to Cash provided by operating activities and may not be comparable to non-GA AP performance measures or liquidity
measures of other companies, including their measures of EBITDA or Adjusted EBITDA. Further, this measure is not to
be confused with Net Income, Cash provided by operating activities, or other measures of earnings or cash flows under
GAAP, and are provided as a supplement to, and not in replacement of, GAAP measures.

We previously disclosed Adjusted EBITDA that conformed to calculations required by our debt covenants, which adjusted
for certain items that required cash settlement that are not part of the current definition.

The calculation of Adjusted EBITDA, is as follows (dollars in thousands):

Three Months Ended Six Months Ended
September 30, September 30, September 30, September 30,
2017 June 30, 2017 2016 2017 2016

Cash provided by (used in)
operating activities, GAAP basis  $ 289,329 $ (113,580) $ 303,829 $ 175,749 $ 137,859

Plus (less):

Interest expense, net of
accretion and amortization
of debt discounts and

premiums 28,343 28,330 26,487 56,673 50,393
Current tax expense 9,662 6,072 15,689 15,734 14,906
Net change in assets and

liabilities (145,656) 213,323 (92,837) 67,667 129,588

Net change in assets and
liabilities of consolidated

investment vehicles 1,235 31,789 (97,344) 33,024 (58,773)
Net income attributable to

noncontrolling interests (11,960) (12,617) (20,091) (24,577) (31,979)
Net gains (losses) and

earnings on investments 1,491 5,546 1,103 7,037 (3,391)
Net gains on consolidated

investment vehicles 2,094 997 5,206 3,091 8,434
Other 194 77 948 271 (499)

Adjusted EBITDA $ 174,732 $ 159,937 $ 142,990 $ 334,669 $ 246,538

Adjusted EBITDA for the three months ended September 30, 2017, June 30, 2017, and September 30, 2016, was $174.7
million, $159.9 million, and $143.0 million, respectively. The $14.8 million increase for the three months ended September
30, 2017, as compared to the three months ended June 30, 2017, was primarily due to an increase in net income, adjusted
for non-cash items. The $31.7 million increase for the three months ended September 30, 2017, as compared to the three
months ended September 30, 2016, was primarily due to an increase in net income, adjusted for non-cash items.

Adjusted EBITDA for the six months ended September 30, 2017 and 2016, was $334.7 million and $246.5 million,
respectively. The $88.1 million increase was primarily due to an increase in net income, adjusted for non-cash items, largely
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the result of a reduction in acquisition and transition-related costs incurred in connection with the acquisitions of Clarion
Partners and EnTrust, and the net impact of increased operating revenues.

Liquidity and Capital Resources

The primary objective of our capital structure is to appropriately support our business strategies and to provide needed
liquidity at all times, including maintaining required capital in certain subsidiaries. Liquidity and the access to liquidity are
important to the success of our ongoing operations. Our overall funding needs and capital base are continually reviewed to
determine if the capital base meets the expected needs of our businesses. We intend to continue to explore potential acquisition
opportunities as a means of diversifying and strengthening our asset management business. These opportunities may from
time to time involve acquisitions that are material in size and may require, among other things, and subject to existing
covenants, the raising of additional equity capital and/or the issuance of additional debt.

The consolidation of variable interest entities discussed above does not impact our liquidity and capital resources. However,
we have executed total return swap arrangements with investors in two ETFs, such that we receive the related investment
gains and losses and are required to consolidate these ETFs. At September 30, 2017, the total return swap notional values
aggregate $44.5 million. Otherwise, we have no rights to the benefits from, nor do we bear the risks associated with, the
assets and liabilities of the CIVs and other consolidated sponsored investment products beyond our investments in and
investment advisory fees generated from these products, which are eliminated in consolidation. Additionally, creditors of
the CIVs and other consolidated sponsored investment products have no recourse to our general credit beyond the level of
our investment, if any, so we do not consider these liabilities to be our obligations.

Our assets consist primarily of intangible assets, goodwill, cash and cash equivalents, investment securities, and investment
advisory and related fee receivables. Our assets have been principally funded by equity capital, long-term debt and the
results of our operations. At September 30,2017, cash and cash equivalents, total assets, long-term debt, net, and stockholders'
equity were $0.7 billion, $8.2 billion, $2.2 billion and $4.0 billion, respectively. Total assets include amounts related to
CIVs and other sponsored investment products of $0.1 billion.

Cash and cash equivalents are primarily invested in liquid domestic and non-domestic money market funds that hold
principally domestic and non-domestic government and agency securities, bank deposits and corporate commercial paper.
We have not recognized any losses on these investments. Our monitoring of cash and cash equivalents partially mitigates
the potential that material risks may be associated with these balances.

The following table summarizes our Consolidated Statements of Cash Flows for the six months ended September 30 (in
millions):

2017 2016
Cash flows provided by operating activities $ 175.7 $ 137.9
Cash flows used in investing activities (15.1) (1,025.7)
Cash flows provided by (used in) financing activities (238.2) 129.4
Effect of exchange rate changes (1.9) 0.2
Net change in cash and cash equivalents (79.5) (758.2)
Cash and cash equivalents, beginning of period 733.7 1,329.1
Cash and cash equivalents, end of period $ 6542 $ 570.9

Cashinflows provided by operating activities during the six months ended September 30,2017, were $175.7 million, primarily
related to Net Income, adjusted for non-cash items, offset in part by annual payments for accrued and deferred compensation.
Cashinflows provided by operating activities during the six months ended September 30,2016, were $137.9 million, primarily
related to Net Income, adjusted for non-cash items, net activity related to CIVs and net sales of trading and other investments,
offset in part by annual payments for accrued and deferred compensation.

Cash outflows used in investing activities during the six months ended September 30, 2017, were $15.1 million, primarily
related to payments made for fixed assets, offset in part by returns of capital received on certain investments in partnerships
and limited liability companies. Cash outflows used in investing activities during the six months ended September 30, 2016,
were $1.0 billion, primarily related to payments associated with the acquisitions of Clarion Partners and EnTrust.
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Cash outflows used in financing activities during the six months ended September 30, 2017, were $238.2 million, primarily
related to the repurchase of 4.7 million shares of our common stock for $179.6 million and dividends paid of $47.6 million.
Cashinflows provided by financing activities during the six months ended September 30,2016, were $129.4 million, primarily
related to $500 million of proceeds from the issuance of the 5.45% 2056 Notes in August 2016, offset in part by the repurchase
of 6.2 million shares of our common stock for $201.7 million, net redemptions and distributions of $52.5 million related to
noncontrolling interests, dividends paid of $44.1 million and the net repayment of $40 million outstanding on our revolving
credit facility.

On July 26,2017, we entered into four total return swap arrangements with financial intermediaries with respect to one Legg
Mason sponsored ETF, which resulted in an investment in the ETF by each of those financial intermediaries in the aggregate
amount of $23.1 million. Similarly, on June 6, 2017, we entered into four total return swap arrangements with financial
intermediaries with respect to another Legg Mason sponsored ETF, which resulted in an investment in the ETF by each of
those financial intermediaries in the aggregate amount of $20.3 million. These total return swap arrangements are intended
to enable us to expedite third-party distribution platform access for the product. We intend to continue to grow our ETF
business over the next 12 months, and may enter into similar arrangements in connection with gaining distribution platform
access for additional products.

We expect that over the next 12 months cash generated from our operating activities and available cash on hand, together
with potential additional transactions similar to the total return swaps described above, will be adequate to support our
operating cash needs, and planned share repurchases. We currently intend to utilize our available resources for any number
of potential activities, including, but not limited to, acquisitions, repurchases of shares of our common stock, seed capital
investments in new and existing products, repayment of outstanding debt, or payment of increased dividends. In addition
to our ordinary operating cash needs, we anticipate other cash needs during the next 12 months, as discussed below.

Acquisitions

As of September 30, 2017, we had various commitments to pay contingent consideration relating to business acquisitions.
The following table presents a summary of the maximum remaining aggregate contingent consideration and the Contingent
consideration liability (in millions) for each of our acquisitions. Additional details regarding contingent consideration for
each significant recent acquisition are discussed below.

RARE
Infrastructure ~ Martin Currie QS Investors ~ Other® Total

Maximum Remaining Contingent

Consideration” $ 832 § 4359 $ 234§ 25§ 5450
Contingent consideration liability

Current Contingent consideration $ — 3 129 % 36 § 25 % 19.0

Non-current Contingent consideration 2.2 — — — 2.2

Balance as of September 30, 2017 $ 22 $ 129 $ 36 $ 25§ 21.2

(1) Using the applicable exchange rate as of September 30, 2017 for amounts denominated in currencies other than the U.S. dollar.
(2) Includes amounts related to the acquisition of PK Investments.
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As further described below, we may be obligated to settle noncontrolling interests related to certain affiliates. The following
table presents a summary of our affiliate noncontrolling interests (in millions), excluding amounts related to management
equity plans, as of September 30, 2017. The ultimate timing of noncontrolling interest settlements are too uncertain to
project with any accuracy.

Clarion RARE
EnTrustPermal Partners Infrastructure Other Total
Affiliate noncontrolling interests
as of September 30, 2017 $ 403.8 S 1109 § 699 $ 1.6 § 586.2

On August 17, 2016, we acquired a majority interest in Financial Guard. Contingent consideration of up to $3 million was
potentially due one year after the closing date; however, no such payment was due based on relevant financial metrics. We
also committed to contribute up to $5 million of additional working capital to Financial Guard, to be paid over the two-year
period following the acquisition, of which $2.5 million has been paid as of September 30, 2017.

On May 2, 2016, we closed the transaction to combine Permal and EnTrust, to create EnTrustPermal, of which we own 65%.
Noncontrolling interests of 35% of the outstanding equity are subject to put and call provisions that may result in future cash
outlays.

On April 13,2016, we acquired a majority interest in Clarion Partners. We also implemented an affiliate management equity
plan for the management team of Clarion Partners, as further discussed below. In conjunction with the acquisition, we
committed to provide $100 million of seed capital to Clarion Partners products, after the second anniversary of the transaction
closing. Noncontrolling interests of 18% of the outstanding equity are subject to put and call provisions that may result in
future cash outlays.

On December 31, 2015, Martin Currie acquired certain assets of PK Investments. A contingent payment, estimated at $3
million as of September 30, 2017, may be due on December 31,2017. The amount of any ultimate contingent payment will
be based on certain financial metrics.

On October 21, 2015, we acquired a majority interest in RARE Infrastructure. Contingent consideration may be due March
31, 2018, aggregating up to approximately $83.2 million (using the foreign exchange rate as of September 30, 2017 for the
maximum 106 million Australia dollar amount per the contract), dependent on the achievement of certain net revenue targets,
and subject to potential catch-up adjustments extending through March 31, 2019. Noncontrolling interests of 25% of the
outstanding equity are subject to put and call provisions that may result in future cash outlays.

On October 1, 2014, we acquired all outstanding equity interests of Martin Currie. Contingent consideration payments may
be due on the March 31 following the third anniversary of closing, aggregating up to approximately $435.9 million (using
the foreign exchange rate as of September 30, 2017 for the maximum £325 million contract amount), inclusive of the payment
of certain potential pension and other obligations, and dependent on the achievement of certain financial metrics at March
31, 2018, as specified in the share purchase agreement. Actual payments to be made may also include amounts for certain
potential pension and other obligations that are accounted for separately. In addition, in connection with a review by the
Pensions Regulator in the U.K. ("the Regulator") of the pension plan's current structure and funding status, Martin Currie,
the trustees of the pension and the Regulator have agreed to a revised plan structure, including the redomiciliation of the
plan in the U.K., additional guarantees, and following the application of any contingent consideration payments toward the
pension deficit, provisions for accelerated funding of a portion of any remaining benefit obligation in certain circumstances.

Effective May 31, 2014, we completed the acquisition of QS Investors. Contingent consideration of up to $20 million for
the fourth anniversary payment, and up to $3 million for a potential catch-up adjustment for the second anniversary payment

shortfall, may be due in July 2018, dependent on the achievement of certain net revenue targets.

See Notes 3 and 9 of Notes to Consolidated Financial Statements for additional information regarding these acquisitions.
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Affiliate Management Equity Plans

In conjunction with the acquisition of Clarion Partners in April 2016, we implemented an affiliate management equity plan
that entitles certain key employees of Clarion Partners to participate in 15% of the future growth, if any, of the enterprise
value (subject to appropriate discounts) subsequent to the date of the grant. In March 2016, we implemented an affiliate
management equity plan with Royce. Under this management equity plan, as of September 30, 2017, noncontrolling interests
equivalent to 19.0% in the Royce entity have been issued to its management team. In addition, we implemented an affiliate
management equity plan in March 2014, that entitles certain key employees of ClearBridge to participate in 15% of the
future growth, if any, of the enterprise value (subject to appropriate discounts). As of September 30, 2017, the estimated
redemption value for units under management equity plans aggregated $70 million. Repurchases of units granted under the
plans may impact future liquidity requirements, however, the amounts and timing of repurchases are too uncertain to project
with any accuracy. See Note 8 of Notes to Consolidated Financial Statements for additional information regarding affiliate
management equity plans.

Future Outlook

As of September 30, 2017, we had approximately $375 million in cash and cash equivalents in excess of our working capital
and regulatory requirements. We continue to plan to return capital to shareholders totaling approximately $450 million in
fiscal 2018 through a combination of share repurchases and the payment of dividends, subject to market conditions and other
cash needs. During the six months ended September 30, 2017, we retired $193 million of shares, including $13 million of
shares retired under net share settlements for annual deferred compensation award vesting, and made dividend payments
totaling $48 million. As of September 30, 2017, we have $500 million of available borrowing capacity under our revolving
credit facility, which expires in December 2020, and can be increased by another $500 million with the approval of the
lenders. While we do not currently expect to raise incremental debt or equity financing over the next 12 months, we intend
to grow our ETF business and are exploring various options to facilitate the launch of and provide capital to these new
products. Going forward, there can be no assurances of these expectations as our projections could prove to be incorrect,
events may occur that require additional liquidity in excess of amounts under our revolving credit facility, such as an
opportunity to refinance indebtedness, or market conditions might significantly worsen, affecting our results of operations
and generation of available cash. Ifthese events result in our operations and available cash being insufficient to fund liquidity
needs, we may seek to manage our available resources by taking actions such as reducing future share repurchases, reducing
operating expenses, reducing our expected expenditures on investments, selling assets (such as investment securities),
repatriating earnings from foreign subsidiaries, reducing our dividend, or modifying arrangements with our affiliates and/
or employees. Should these types of actions prove insufficient, or should an acquisition or refinancing opportunity arise,
we would likely utilize borrowing capacity under our revolving credit facility or seek to raise additional equity or debt.

OnJune?2,2017, our Credit Agreement was amended to permit Legg Mason, Inc. to incur liens to secure obligations, including
those related to cash collateral provisions for hedging agreements, in an aggregate amount not to exceed $200 million at any
one time. Prior to this amendment, cash collateral provided in connection with certain of our hedging agreements was
considered a lien on assets for purposes of the lien covenant, and, as a result, we were not in compliance with the terms of
the Credit Agreement at all times. The amendment provides for a waiver of any defaults under the unsecured credit agreement
that may have arisen prior to the date of the amendment resulting from the provision of such cash collateral.

Our liquid assets include cash, cash equivalents, and certain current investment securities. At September 30, 2017, our total
liquid assets of approximately $860 million, included $315 million of cash, cash equivalents, and investments held by foreign
subsidiaries. Other net working capital amounts of foreign subsidiaries are not significant. In order to increase our cash
available in the U.S. for general corporate purposes, we plan to utilize up to approximately $211 million of foreign cash
over the next several years, of which $4.3 million is accumulated foreign earnings with the remainder provided from forecasted
future earnings. Any additional tax provision associated with these repatriations was previously recognized. No further
repatriation of accumulated prior period foreign earnings is currently planned. However, if circumstances change, we will
provide for and pay any applicable additional U.S. taxes in connection with further repatriation of offshore earnings. It is
not practical at this time to determine the income tax liability that would result from any further repatriation of accumulated
foreign earnings.

Other

As of September 30, 2017, less than 1% of total assets (4% of financial assets at fair value) and less than 1% of total liabilities
(87% of financial liabilities measured at fair value) meet the definition of Level 3.
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On October 31, 2017, the Board of Directors approved a regular quarterly cash dividend in the amount of $0.28 per share,
payable on January 15, 2018.

Contractual and Contingent Obligations

We have contractual obligations to make future payments, principally in connection with our long-term debt, non-cancelable
lease agreements, acquisition agreements and service agreements. See Notes 7 and 9 of Notes to Consolidated Financial
Statements for additional disclosures related to our commitments.

The following table sets forth these contractual obligations (in millions) by fiscal year, and excludes contractual obligations
of CIVs and other consolidated sponsored investment products, as we are not responsible or liable for these obligations:

Remaining
2018 2019 2020 2021 2022 Thereafter Total

Contractual Obligations

Long-term borrowings by contract
maturity $ — 3 — $ 2500 $ — 3 — $ 2,0000 $ 2,250.0

Interest on long-term borrowings
and credit facility commitment

fees 56.5 113.0 109.7 106.1 105.4 2,272.8 2,763.5
Minimum rental and service

commitments 67.8 119.1 103.7 923 90.1 198.9 671.9
Total Contractual Obligations 124.3 232.1 463.4 198.4 195.5 4.471.7 5,685.4

Contingent Obligations
Payments related to business

acquisitions:

Martin Currie 435.9 — — — — — 435.9

RARE Infrastructure 83.2 — — — — — 83.2

Other 2.5 23.4 — — — — 25.9
Total payments related to business

acquisitions 521.6 23.4 — — — — 545.0
Total Obligations®®®®© $ 6459 $ 2555 $ 4634 $ 1984 $ 1955 $ 44717 $ 62304

(1) The amount of contingent payments reflected for any year represents the maximum amount that could be payable at the earliest possible date under
the terms of the business purchase agreements, using the applicable exchange rate as of September 30, 2017, for amounts denominated in currencies
other than the U.S. dollar. The related contingent consideration liabilities had an aggregate fair value of $21.2 million as of September 30, 2017,
net of certain potential pension and other obligations related to Martin Currie. See Notes 3 and 9 of Notes to Consolidated Financial Statements.

(2) The table above does not include approximately $43.2 million in capital commitments to investment partnerships in which we are a limited partner,
which will be outstanding, or funded as required, through the end of the commitment periods running through fiscal 2029; $100 million of co-
investment commitment associated with the Clarion Partners acquisition, which will be funded after the second anniversary of the transaction
closing; or up to approximately $2.5 million of remaining additional working capital commitment associated with the Financial Guard acquisition,
which will be funded over the period ending in August 2018.

(3) The table above does not include amounts for uncertain tax positions of $53.2 million (net of the federal benefit for state tax liabilities), because
the timing of any related cash outflows cannot be reliably estimated.

(4) Thetable above does not include redeemable noncontrolling interests, primarily related to minority equity interests in our affiliates, of $615.8 million
as of September 30, 2017, because the timing and amount of any related cash outflows cannot be reliably estimated, and noncontrolling interests
of CIVs of $83.0 million as of September 30, 2017, because we have no obligations in relation to these amounts.

(5) The table above excludes potential obligations arising from the ultimate settlement of awards under the affiliate management equity plans with key
employees of Clarion Partners, ClearBridge and Royce due to the uncertainty of the timing and amounts ultimately payable. See Note 8 of Notes
to Consolidated Financial Statements for additional information regarding affiliate management equity plans.

(6) The table above excludes net pension benefit obligations of $37.9 million due to the uncertainty of the timing and amounts ultimately payable.

Recent Accounting Developments
See discussion of Recent Accounting Developments in Note 2 of Notes to Consolidated Financial Statements.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

During the six months ended September 30, 2017, there were no material changes to the information contained in Part II,
Item 7A of Legg Mason’s Annual Report on Form 10-K for the fiscal year ended March 31, 2017.

Item 4. Controls and Procedures

As of September 30,2017, Legg Mason's management, including the Chief Executive Officer and the Chief Financial Officer,
evaluated the effectiveness of the design and operation of Legg Mason's disclosure controls and procedures. In evaluating
the disclosure controls and procedures, management recognized that any controls and procedures, no matter how well
designed and operated, can provide only reasonable assurance of achieving the desired control objectives, and management
necessarily was required to apply its judgment in evaluating the cost-benefit relationship of possible controls and
procedures. Based on that evaluation, Legg Mason's management, including its Chief Executive Officer and its Chief
Financial Officer, concluded that Legg Mason's disclosure controls and procedures were effective on a reasonable assurances
basis. There have been no changes in Legg Mason's internal controls over financial reporting that occurred during the quarter
ended September 30, 2017, that have materially affected, or are reasonably likely to materially affect, Legg Mason's internal
control over financial reporting.
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PART II. OTHER INFORMATION
Item 1A. Risk Factors

During the six months ended September 30, 2017 there were no material changes to the information contained in Part I,
Item 1A of Legg Mason's Annual Report on Form 10-K for the fiscal year ended March 31, 2017.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

The following table sets out information regarding our purchases of Legg Mason common stock in each month during the
quarter ended September 30, 2017:

Total number of  Approximate dollar

shares purchased value that may
Total number as part of yet be purchased
of shares Average price publicly announced under the plans
Period purchased " paid per share "®  plans or programs® or programs"’
July 1, 2017 through
July 31, 2017 616,378 $ 39.54 616,269 $ 308,568,827
August 1, 2017 through
August 31,2017 952,060 38.11 949,144 272,397,049
September 1, 2017 through
September 30, 2017 785,235 37.62 782,029 242,980,366
Total 2,353,673 $ 38.32 2,347,442

(1) Includes shares of vesting restricted stock, and shares received on vesting of restricted stock units, surrendered to Legg Mason to satisfy related
income tax withholding obligations of employees via net share transactions.

(2) Amounts exclude fees.

(3) On January 30, 2015, we announced that our Board of Directors approved a share repurchase authorization for up to $1 billion for additional
repurchases of common stock. There is no expiration attached to this share repurchase authorization.

Item 5. Other Information

Effective November 8, 2017, Terence Johnson, Executive Vice President and Head of Global Distribution, is on a temporary
personal leave of absence. During Mr. Johnson’s absence, his responsibilities are being reallocated among senior members
of the Legg Mason Global Distribution team, under the oversight of Legg Mason’s Chief Executive Officer, Joseph A.
Sullivan.
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Item 6.
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10.1
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31.1
31.2
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101

Exhibits

Articles of Incorporation of Legg Mason, as amended (incorporated by reference to Legg Mason's Current
Report on Form 8-K for the event on July 26. 2011)

By-laws of Lege Mason, as amended and restated July 26, 2011 (incorporated by reference to Legg Mason's
Current Report on Form 8-K for the event on July 26, 2011)

Legg Mason, Inc. 2017 Equity Incentive Plan (incorporated by reference to Appendix A to the definitive proxy
statement for Legg Mason's 2017 Annual Meeting of Stockholders)*

Computation of consolidated ratios of earnings to fixed charges
Certification of Chief Executive Officer

Certification of Principal Financial Officer

Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002

Certification of Principal Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

Financial statements from the quarterly report on Form 10-Q of Legg Mason, Inc. for the quarter ended
September 30, 2017, filed on November 9, 2017, formatted in XBRL: (i) the Consolidated Balance Sheets,

(ii) the Consolidated Statements of Income, (iii) the Consolidated Statements of Comprehensive Income, (iv) the
Consolidated Statements of Changes in Stockholders' Equity, (v) the Consolidated Statements of Cash Flows and
(vi) the Notes to Consolidated Financial Statements tagged in detail

* These exhibits are management contracts or compensatory plans or arrangements.
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SIGNATURES

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

LEGG MASON, INC.

DATE: November 9, 2017 /s/ Joseph A. Sullivan
Joseph A. Sullivan
President, Chief Executive Officer, and
Chairman of the Board

DATE: November 9, 2017 /s/ Peter H. Nachtwey
Peter H. Nachtwey
Senior Executive Vice President
and Chief Financial Officer
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INDEX TO EXHIBITS
3.1  Articles of Incorporation of Legg Mason, as amended (incorporated by reference to Legg Mason's Current Report
on Form 8-K for the event on July 26, 2011)
3.2 By-laws of Legg Mason, as amended and restated July 26, 2011 (incorporated by reference to Legg Mason's
Current Report on Form 8-K for the event on July 26, 2011)
10.1 Legg Mason, Inc. 2017 Equity Incentive Plan (incorporated by reference to Appendix A to the definitive proxy
statement for Legg Mason's 2017 Annual Meeting of Stockholders)*
12 Computation of consolidated ratios of earnings to fixed charges
31.1 Certification of Chief Executive Officer
31.2  Certification of Principal Financial Officer
32.1 Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002
32.2  Certification of Principal Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002
101  Financial statements from the quarterly report on Form 10-Q of Legg Mason, Inc. for the quarter ended

September 30, 2017, filed on November 9, 2017, formatted in XBRL: (i) the Consolidated Balance Sheets,

(ii) the Consolidated Statements of Income, (iii) the Consolidated Statements of Comprehensive Income, (iv) the
Consolidated Statements of Changes in Stockholders' Equity, (v) the Consolidated Statements of Cash Flows and
(vi) the Notes to Consolidated Financial Statements tagged in detail

* These exhibits are management contracts or compensatory plans or arrangements.
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