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Date of Report (Date of earliest event reported) December 19, 2016 

LEGG MASON, INC. 

(Exact name of registrant as specified in its charter) 

Maryland     1-8529     52-1200960 

(State or Other Jurisdiction  
of Incorporation)   

(Commission File  
No.)   

(IRS Employer 
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100 International Drive, Baltimore, Maryland                  21202 
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Registrant's telephone number, including area code: (410) 539-0000 

Not Applicable  

(Former name or former address if changed since last report) 
 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant 
under any of the following provisions: 

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 
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Item 1.01 
   Entry into a Material Definitive Agreement. 
           

    

On December 19, 2016, Legg Mason, Inc. (the “Company”) and Shanda Asset Management Investment 
Limited, a subsidiary of the Shanda Investment Group, Limited and the Company’s largest shareholder 
(“Shanda”), entered into an Investor Rights and Standstill Agreement (the “Agreement”) under which the 
Company confirms that its Board of Directors has agreed to expand the size of the Board from 11 to 13 
directors and to elect Shanda Group Chairman and CEO Tianqiao Chen and Robert Chiu, President of 
Shanda, as directors on or before June 1, 2017, with terms expiring at the 2017 Annual Meeting of 
Stockholders. 

 

    

The Company and Shanda have agreed that Mr. Chen will be appointed as Vice Chairman when he joins 
the Board. In that capacity, Mr. Chen will lead Shanda's efforts to assist the Company in technology 
innovation, as well as business development and brand building in Asia, and China in particular. It is 
expected that Mr. Chen will also sit on the Nominating and Corporate Governance Committee, subject to 
satisfying applicable independence requirements under applicable law or listing rules. Shanda has the right 
to nominate a non-voting observer to the Board during any time it has the right to nominate two director 
designees but does not have two director designees serving on the Board. 

     

    

If Shanda does not beneficially own for a period of 30 consecutive trading days shares of the Company’s 
common stock equal to at least 10% of the outstanding shares of the Company’s common stock (the 
“10% Minimum Percentage”), the obligations of the Company with respect to the (x) appointment of a 
Shanda designee to a second Board seat, (y) appointment of Mr. Chen as Vice Chairman of the Board 
and (z) appointment of a Shanda designee as a member of the Company’s Nominating and Corporate 
Governance Committee or any other committee of the Board shall terminate. If Shanda does not 
beneficially own for a period of 30 consecutive trading days shares of the Company’s common stock 
equal to at least 5% of the outstanding shares of common stock (the “5% Minimum Percentage”), the 
obligations of the Company under the Agreement with respect to the appointment to the Board of both 
Shanda director designees will terminate. If Shanda’s ownership drops below the 10% or 5% threshold, 
the Shanda director(s) whom the Company is no longer obligated to appoint to the Board, the Vice 
Chairman position or the Company’s Nominating and Corporate Governance Committee, as the case may 
be, will not be required under the Agreement to resign from the Board or such committee prior to the 
expiration of the term he or she is then serving. 

     

    

The Agreement further provides that if (i) the Company becomes a party to a strategic transaction wherein 
the membership of the board of directors of a 
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publicly listed successor entity is split between the directors of the Company and the directors of the other 
party to such transaction and (ii) the directors of the Company (including the Shanda directors) 
immediately prior to the effectiveness of such strategic transaction do not represent 75% or more of such 
surviving entity’s board of directors, then the obligations of the Company under the Agreement with 
respect to the (x) appointment of a Shanda designee to a second Board seat, (y) appointment of Mr. 
Chen as Vice Chairman of the Board and (z) appointment of a Shanda designee as a member of the 
Nominating and Corporate Governance Committee or any other committee of the Board shall terminate; 
provided that upon the occurrence of the events described in this paragraph, the Shanda director(s) whom 
the Company is no longer obligated to appoint to the Board, the Vice Chairman position or the 
Company’s Nominating and Corporate Governance Committee, as the case may be, will not be required 
under the Agreement to resign from the Board or such committee unless required pursuant to the terms of 
the strategic transaction. 

     

    

Shanda has agreed to invest $500 million in investment products offered by the Company’s investment 
affiliates (other than liquidity products). If Shanda does not invest at least $350 million prior to July 31, 
2017, the obligations of the Company will terminate with respect to the appointment of a second Shanda 
designee to the Board. If Shanda does not invest at least $500 million on or prior to October 31, 2018, 
the obligations of the Company with respect to the (x) appointment of a Shanda designee to a second 
Board seat, (y) appointment of Mr. Chen as Vice Chairman of the Board and (z) appointment of a 
Shanda designee as a member of the Company’s Nominating and Corporate Governance Committee or 
any other committee of the Board shall terminate. In either event, the Shanda director(s) whom the 
Company is no longer obligated to appoint to the Board, the Vice Chairman position or the Company’s 
Nominating and Corporate Governance Committee, as the case may be, will not be required under the 
Agreement to resign from the Board or such committee prior to the expiration of the term he or she is then 
serving. 

     

    

The Agreement also contemplates additional purchases of the Company’s common stock by Shanda to 
increase Shanda’s investment up to 15% of the outstanding shares of the Company’s common stock. 
Shanda also agrees, among other things and subject to certain limitations, that for a period of three years 
from the effective date of the Agreement, it will support the Board's full list of nominees at the Company’s 
annual meetings during the term of the Agreement, will not make acquisitions that result in Shanda and its 
affiliates owning more than 15% of the outstanding shares of the Company’s common stock and will not 
take certain other specified actions. Notwithstanding the foregoing, Shanda’s ownership could exceed 
15% of the outstanding shares of the Company’s common stock as a result of actions taken by the 
Company including share repurchases. 

     

    

From time to time, Shanda may sell shares of the Company’s common stock for regulatory or statutory 
purposes. If Shanda’s ownership of the Company’s common stock is below 10%, the Board will 
consider, in its sole discretion, a 
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waiver of the applicability to Shanda and its affiliates of the Maryland Business Combination Act as long 
as Shanda and its affiliates do not own more than 15% of the outstanding shares of the Company’s 
common stock, although Shanda’s percentage ownership may exceed 15% as a result of subsequent 
share repurchases and other similar activity by the Company. 

     

    

The term of the Agreement runs until December 19, 2019, subject to earlier termination in certain 
circumstances, with provisions regarding the nomination of a Shanda designated director lasting as 
described above. 

     

    

Under a separate agreement, Shanda was granted certain registration rights for the resale of shares of the 
Company’s common stock. 

     

    

The foregoing description of the Agreement does not purport to be complete and is qualified in its entirety 
by reference to the Agreement, which is filed as Exhibit 10 hereto and is incorporated herein by reference. 

     

    

A press release announcing the Agreement is attached hereto as Exhibit 99 and is incorporated herein by 
reference. 

     

Item 9.01   Financial Statements and Exhibits. 
     

(d)   Exhibits 
     

    Exhibit No. Subject Matter 
       

    

10 Investor Rights and Standstill Agreement dated December 19, 2016 between Legg 
Mason, Inc. and Shanda Asset Management Investment Limited. 

       

    99 Press Release of Legg Mason, Inc. dated December 19, 2016. 
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its 
behalf by the undersigned hereunto duly authorized. 

                                                                                     
  

LEGG MASON, INC. 
 

    
  

(Registrant) 
 

        
        
  Date:  December 19, 2016 By: /s/ Thomas C. Merchant 

      Thomas C. Merchant 
      Executive Vice President and General Counsel 
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Exhibit 10 
 

Execution Version 
 
 

INVESTOR RIGHTS AND STANDSTILL AGREEMENT 

This INVESTOR RIGHTS AND STANDSTILL AGREEMENT, dated as of December 19, 2016 (this “Agreement”), is by 
and between Legg Mason, Inc., a Maryland corporation (the “Company”), and Shanda Asset Management Investment Limited, a 
company organized under the laws of the British Virgin Islands (the “Investor”). Each of the Company and the Investor is sometimes 
referred to herein as a “party” and together, the “parties.” 

WHEREAS, the Investor owns 10,510,153 shares of Common Stock, $0.10 par value, of the Company (the “Common 
Stock” and, together with all other securities of the Company generally entitled to vote in the election of directors of the Company, 
the “Voting Stock”) as of the date hereof; and 

WHEREAS, concurrent with the execution of this Agreement, the Investor is executing a registration rights agreement with 
the Company (the “Registration Rights Agreement”).  

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, and for other good and 
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows: 

ARTICLE I 

REPRESENTATIONS 

Section 1.1.    Authority; Binding Agreement. (a)  The Company hereby represents and warrants that this Agreement and 
the performance by the Company of its obligations hereunder (i) has been duly authorized, executed and delivered by it, and is a legal, 
valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except to the extent that 
the enforcement hereof is subject to (A) bankruptcy, insolvency, reorganization, moratorium and other laws of general application 
affecting the rights and remedies of creditors generally and (B) general principles of equity, (ii) other than in connection with the 
appointment of the Director Designees (as defined below), the Vice Chairman of the Company’s board of directors (the “Board”) or 
the Company’s compliance with its other obligations under Section 2.1 herein, does not require the approval of the shareholders of 

Exhibit No.       Subject Matter                                                            
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Investor Rights and Standstill Agreement dated December 19, 2016 between Legg Mason, Inc. and 
Shanda Asset Management Investment Limited. 

     

99       Press Release of Legg Mason, Inc. dated December 19, 2016. 

Section 2: EX-10 (EXHIBIT 10) 



the Company or the taking of any other corporate action , and (iii) does not and will not violate any law, any order of any court or 
other agency of government, the Articles of Incorporation of the Company, as amended and supplemented (the “Charter”), or the 
Bylaws of the Company, as amended and restated (the “Bylaws”), or any stock exchange rule or regulation, or any provision of any 
indenture, agreement or other instrument to which the Company or any of its properties or assets is bound, or conflict with, result in a 
breach of or constitute (with due notice or lapse of time or both) a default under any such indenture, agreement or other instrument, 
or result in the creation or imposition of, or give rise to, any lien, charge, restriction, claim, encumbrance or adverse penalty of any 
nature whatsoever pursuant to any such indenture, agreement or other instrument. The Company further represents and warrants 
that its current Charter and Bylaws are the most recently filed versions thereof available on the SEC’s EDGAR database. 
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(b)    The Investor represents and warrants that this Agreement and the performance by such Investor of its 
obligations hereunder (i) has been duly authorized, executed and delivered by such Investor, and is a legal, valid and binding obligation 
of such Investor, enforceable against such Investor in accordance with its terms, except to the extent that the enforcement hereof is 
subject to (A) bankruptcy, insolvency, reorganization, moratorium and other laws of general application affecting the rights and 
remedies of creditors generally and (B) general principles of equity, (ii) does not require approval by any owners or holders of any 
equity interest in such Investor (except as has already been obtained) or the taking of any other corporate action and (iii) does not 
and will not violate any law, any order of any court or other agency of government, the charter or other organizational documents of 
such Investor, as amended, or any provision of any agreement or other instrument to which such Investor or any of its properties or 
assets is bound, or conflict with, result in a breach of or constitute (with due notice or lapse of time or both) a default under any such 
agreement or other instrument, or result in the creation or imposition of, or give rise to, any lien, charge, restriction, claim, 
encumbrance or adverse penalty of any nature whatsoever pursuant to any such agreement or instrument. 

Section 1.2.    Interests in Voting Stock. The Investor hereby represents and warrants that, as of the date hereof, neither it 
nor any of its Affiliates (the Investor and its Affiliates collectively, the “Investor Parties”) owns any Voting Stock or any other equity 
securities of the Company other than as set forth in the first recital above or on Schedule 1.2 of this Agreement. During the Standstill 
Period, the Investor shall promptly (and in any event within three Business Days after obtaining knowledge of such fact) notify the 
Company in writing upon (a) the Investor Parties ceasing to beneficially own, in the aggregate, the 10% Minimum Percentage or 5% 
Minimum Percentage of shares of Common Stock and (b) any Investor Party acquiring Voting Stock in breach of Section 2.3(a) 
(assuming the Standstill Period were in effect). At any time during the Standstill Period in which (x) the Investor Parties beneficially 
own, in the aggregate, at least the 10% Minimum Percentage or 5% Minimum Percentage of shares of Common Stock and (y) the 
Investor Parties do not report on Schedule 13D with the Securities and Exchange Commission (the “SEC”) the exact number of 
Voting Stock beneficially owned, the Investor shall, upon request of the Company (which request shall not be made more than once 
during any quarterly period), promptly (and no later than five Business Days after the request is made) provide the Company with a 
written report specifying the number of shares of Voting Stock beneficially owned, in the aggregate, by the Investor Parties as of the 
close of business on the date immediately preceding such request.  

Section 1.3.    Defined Terms. For purposes of this Agreement: 

(a)    The term “Affiliate” has the meaning set forth in Rule 12b-2 promulgated by the SEC under the Securities 
Exchange Act of 1934, as amended (the “Exchange Act”), but shall not, with respect to the Investor or any other Investor Party, 
include any individual or entity other than (i) individuals who, directly or indirectly, Control the Investor (the “Control Persons”) and 
(ii) entities which the Control Persons, directly or indirectly, Control.  For purposes of this Agreement, a person has “Control” over an 
entity if that person, his or her spouse and any of his or her children, in the aggregate, directly or indirectly, (x) owns securities 
representing a majority of the voting power of such entity, (y) has the right to elect a majority of such entity’s board of directors or 
corresponding governing body, including by legal or contractual right or (z) otherwise has the legal or contractual right to affirmatively 
direct the  
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corporate actions of such entity; provided, that a person shall not be deemed to Control an entity under subclause (z) solely by 
reason of having a direct or indirect minority investment in such entity and/or the right to designate fewer than a majority of the 
members of such entity’s board of directors or corresponding governing body and/or customary negative control or consent rights in 
connection with any direct or indirect minority investment or commercial arrangement. For purposes of this Agreement, the Investor 
Parties, on the one hand, and the Company, on the other, shall be deemed not to be Affiliates of each other. 

(b)    The terms “beneficial owner” and “beneficially own” shall have the same meanings as set forth in Rule 13d-3 
and 13d-5 promulgated by the SEC under the Exchange Act. The terms “economic owner” and “economically own” shall have the 
same meanings as “beneficial owner” and “beneficially own,” except that a person will also be deemed to economically own and to 
be the economic owner of (i) all shares of Voting Stock which such person has the right to acquire pursuant to the exercise of any 
rights in connection with any securities or any agreement, regardless of when such rights may be exercised and whether they are 
conditional, and (ii) all shares of Voting Stock in which such person has any economic interest, including, without limitation, pursuant 
to a cash settled call option or other derivative security, contract or instrument in any way related to the price of shares of Voting 
Stock (it being agreed that any such shares shall be calculated on a net basis to reflect the extent to which that economic interest is 
hedged). 

(c)    “Business Day” means any day other than a Saturday, Sunday or a day on which banking institutions are 
authorized or obligated by law to be closed in New York, New York, London, United Kingdom or Singapore. 

(d)    The “Standstill Period” means the period commencing upon execution of this Agreement and ending at the 
earlier of (i) the close of business on the three year anniversary of the date hereof (or, if such date is not a Business Day, the next 
succeeding Business Day) and (ii) the termination of the provisions of Section 2.3 in accordance with the terms hereof.  

(e)    “Extraordinary Matter” means (x) any merger, consolidation, share exchange, recapitalization, tender offer or 
other business combination, in each case as a result of which the holders of the Common Stock of the Company immediately prior to 
the consummation of such transaction would cease to own voting securities representing at least a majority of the outstanding voting 
power of the resulting company (or, if such resulting company is a subsidiary, then the ultimate parent company), (y) any transaction 
whereby any person, entity or group (within the meaning of Section 13(d)(3) of the Exchange Act) would acquire, directly or 
indirectly, voting securities of the Company or its successor representing a majority of the outstanding voting power of the Company 
or its successor or (z) any liquidation, dissolution or sale of all or substantially all of the assets of the Company. 
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ARTICLE II 
 

COVENANTS 

Section 2.1.    Director.  

(a)    On or after the date of execution and delivery of this Agreement by all parties hereto, as may be requested by 
the Investor but in any event no later than June 1, 2017 (the “Appointment Date”), the Board shall as soon as practicable (A) 
increase the size of the Board by one (1) director and (B) appoint Mr. Robert Chiu as a director of the Company as the Investor’s 
designee (the “Initial Director Designee”) with a term expiring at the Company’s next annual meeting following such appointment.  

(b)    On the Appointment Date, as may be requested by the Investor, the Board shall as soon as practicable (i) (A) 
further increase the size of the Board by one (1) director and (B) appoint Mr. Tianqiao Chen as a director of the Company (the 
“Second Director Designee”, and together with the Initial Director Designee, the “Director Designees” and each a “Director 
Designee”) with a term expiring at the Company’s next annual meeting following such appointment, (ii) appoint Mr. Chen as the 
Vice Chairman of the Board and (iii) subject to satisfying applicable independence requirements under applicable law or applicable 
listing rules, appoint a Director Designee as a member of the Company’s Nominating and Corporate Governance Committee.  

(c)    For the avoidance of doubt, (i) the Company may at any time or from time to time increase or decrease the 
size of the Board and/or change its composition, provided that such increase or decrease may not affect the tenure of the Director 
Designees or the Investor’s rights hereunder, and (ii) the appointment of the Second Director Designee as provided in section 2.1(b) 
shall not occur during a period between the date of mailing of a proxy statement of the Company and the meeting of shareholders to 
which such proxy statement relates (but if the appointment of the Second Director Designee is delayed pursuant to this clause the 
appointment shall be made as soon as practicable, but not earlier than two months, after such meeting of shareholders). 

(d)    Subject to Section 2.1(j) and (k), the Company shall take all necessary actions (including ensuring that 
sufficient vacancies exist) to ensure that it and the Board (including any committee of the Board) will: 
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(i) at each annual meeting of shareholders, recommend for nomination and nominate both Director Designees or 
any Replacement Nominees (as defined below), together with the other persons included in the Company’s 
slate of nominees for election as directors at such annual meetings, as a director of the Company; and 
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(e)    Subject to Section 2.1(j) and (k), the Company shall use all reasonable best efforts (which shall include the 

solicitation of proxies) consistent with its efforts with respect to the other Board nominees; provided, that such efforts are customary 
for a U.S. publicly traded company to ensure that both Director Designees or Replacement Nominees are elected at such annual 
meetings of shareholders. 

(f)    If either (i) a Director Designee resigns or is unable to serve on the Board for any reason (including death, 
disability, retirement, resignation or removal (with or without cause)) or (ii) the Investor wishes to replace a Director Designee at the 
end of his or her then-current term, the Investor shall, subject to Section 2.1(j) and (k), have the right to nominate a replacement to 
such Director Designee (a “Replacement Nominee”, who shall become such Director Designee hereunder); provided, that if a 
majority of the Company’s Nominating and Corporate Governance Committee determines in good faith that a Director Designee or 
Replacement Nominee is unfit to serve on the board of directors of a U.S. publicly traded corporation (applying criteria no more strict 
than the criteria applied to all other directors of the Company), is a director or senior employee of an asset management company 
that directly competes with the Company in the business of managing client assets through separate accounts or pooled vehicles and 
investing such assets in equities, fixed income or alternative products of the type or class managed at such time by the Company or 
its subsidiaries, or whose service as a director on the Board would have an adverse effect on the Company or its subsidiaries under 
applicable law (other than, for the avoidance of doubt, independence requirements), or if in either of the two then most recent annual 
meetings of shareholders such Director Designee or Replacement Nominee did not receive a majority of votes cast in the election of 
directors (and whose resignation was subsequently accepted by the Company in accordance with its then in effect majority 
resignation policy) and no other director that failed to receive a majority of votes cast in the election of directors at such meetings 
remained on the Board, the Investor shall be required to nominate a different individual as the Replacement Nominee. Unless the 
Investor and a majority of the Company’s Nominating and Corporate Governance Committee otherwise agree, each Director 
Designee or Replacement Nominee shall be an employee of the Investor Parties who holds a position of managing director or above 
(including any individual with the official title of Chairman, Chief Executive Officer, President, Chief Financial Officer, Chief Tax 
Officer or General Counsel); provided, that in the event that a Director Designee or Replacement Nominee did not receive a 
majority of votes cast in the election of directors in either of the two then most recent annual meetings of shareholders (and whose 
resignation was subsequently accepted by the Company in accordance with its then in effect majority resignation policy) and the 
Company requests a different individual as Replacement Nominee in accordance with the preceding sentence, the Replacement 
Nominee may be, at the Investor’s election, an employee of the Investor Parties who holds a position of managing director or above 
or an individual who is not an employee of the Investor Parties. In addition to the requirements for a Director Designee set forth in 
the first sentence of this Section 2.1(f), the Board shall have the right, acting reasonably and in good faith, to reject the Investor’s 
selection of a given proposed Replacement Nominee following the recommendation of a majority of the members of the Company’s 
Nominating and Corporate Governance Committee to reject such proposed Replacement  
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(ii) recommend that the shareholders of the Company vote to elect both Director Designees or Replacement 
Nominees as a director of the Company at such annual meetings of shareholders. 
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Nominee.; All provisions of this Agreement that apply to a Director Designee shall apply equally to the Replacement Nominee. For 
the avoidance of doubt, no Replacement Nominee nor any Director Designee other than Tianqiao Chen shall be entitled to be 
appointed as Vice Chairman of the Board as provided in this Agreement. The Board (including any applicable committee of the 
Board) will act as promptly as practicable to take all action to appoint a Replacement Nominee to the Board (in the case of a 
vacancy) or to comply with the applicable provisions of Sections 2.1(d) and (e) (in the case of a new Replacement Nominee being 
nominated for election to the Board). In addition, subject to Section 2.1(j) ,(k) and (l), the Company and the Board shall ensure that 
the Director Designee or Replacement Nominee selected by the Investor from time to time to serve on such committee is, once 
appointed to the Board and subject to such Director Designee or Replacement Nominee satisfying applicable independence 
requirements under applicable law or applicable listing rules, a member of the Company’s Nominating and Corporate Governance 
Committee, and the Company and the Investor shall discuss in good faith any other appropriate committee representation for the 
Director Designees and Replacement Nominees. The Investor acknowledges that the Director Designees and any Replacement 
Nominee will be subject to all policies and procedures of the Company applicable to directors of the Company, except as otherwise 
agreed in this Agreement (including Section 2.1(h)).  

 
(g)    From the Appointment Date, the Company agrees that, at the Investor’s election, in addition to or in lieu of the 

Initial Director Designee, the Investor shall be entitled to appoint a non-voting “observer” to the Board (the “Observer”) who, for the 
avoidance of doubt, shall satisfy the requirements for a Director Designee or a Replacement Nominee set forth in the proviso of the 
first sentence of Section 2.1(f) and in the second sentence of Section 2.1(f), but shall have no legal rights of a director, and shall only 
have the contractual rights set forth in this Section 2.1(g) and Section 2.1(h). The Board shall have the right, acting reasonably and in 
good faith, to reject the Investor’s selection of a given proposed Observer following the recommendation of a majority of the 
members of the Company’s Nominating and Corporate Governance Committee to reject such proposed Observer. The Observer 
shall (i) be provided by the Company with all notices of meetings, consents, minutes and other written materials at the same time the 
same are provided to the Board, (ii) be entitled to attend and participate in all meetings of the Board and each committee thereof and 
(iii) comply with all rules, policies and procedures of the Company applicable to directors, except for any stock ownership guidelines 
of the Company and except as otherwise agreed by the Company and the Investor (including in Section 2.1(h)); provided that (A) 
information can be withheld from the Observer, and the Observer can be excluded from any portion of any Board meeting, to the 
extent the Board reasonably determines, based on the advice of counsel, that such action is necessary to avoid the waiver of the 
attorney-client privilege of the Company (provided, further, that the Company shall consult with the Investor prior to taking any 
such action to minimize or eliminate the need for such action), (B) the Observer shall not be permitted to participate in executive 
sessions of the Board or any committee thereof, and (C) the Observer shall not be counted for purposes of establishing a quorum. 
The Company shall reimburse the Observer for all travel and lodging expenses in connection with the attendance by the Observer at 
any Board meeting on the same terms, and subject to the same policies, as shall apply to the directors of the Company. The Observer 
shall automatically be removed and shall cease to have any rights under this Agreement or otherwise, upon the appointment of a 
Director Designee to a second Board seat; provided that, at any time and for so long as the Investor is entitled to designate two 
Director Designees to the  
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Board but fewer than two Director Designees are then serving on the Board, the Investor shall have the right to appoint one 
Observer in accordance with this Section 2.1(g). The Investor shall be permitted to replace (for so long as the Investor is entitled to 
an Observer under this Section 2.1(g)) or remove the Observer at any time. 

(h)    Nothing in this Agreement shall restrict or prevent any Director Designee or Observer designated by the 
Investor from sharing with the Investor and its Affiliates any confidential information of the Company or any of its Affiliates; 
provided that such information may only be disclosed by such Investor and its Affiliates (i) to its officers, employees, directors, 
members, partners, agents, advisors and other representatives who need to know such information in connection with the 
performance of their duties (provided, that Investor shall be liable for any disclosure by any such person of any such information 
that, if disclosed by the Investor or any Director Designee, would be a breach of this Agreement or the policies and procedures of 
the Company applicable to directors that have been provided or made available to the Director Designees), (ii) to the extent required 
to comply with applicable law, the rules of any stock exchange or listing authority or to the extent required by legal process (including 
oral or written questions, interrogatories, requests for information or documents, subpoena, civil investigative demand or similar legal 
process) to which the Investor, any of its Affiliates or any of their respective officers, employees, directors, members, partners, 
agents, advisors or other representatives is subject (provided, that, in the case of this clause (ii), advance written notice, to the extent 
reasonably practicable, is provided to the Company) or (iii) to a prospective purchaser of any of the Investor Parties’ Voting Stock 
subject to such prospective purchaser first entering into a confidentiality agreement with the applicable Investor Party that is 
enforceable by the Company against such prospective purchaser and is otherwise reasonably acceptable to the Company. 

(i)    The Director Designees and any Replacement Nominees shall be entitled to the same indemnification rights 
(including entering into a director indemnification agreement to the extent any other director of the Company is or at any time 
hereafter becomes a party to such an agreement), and coverage under the Company’s directors and officers’ insurance policies, as 
other non-executive directors of the Company. The Company acknowledges that with respect to conduct of the Director Designees 
or any Replacement Nominees for which the Director Designees or any Replacement Nominees are entitled to indemnification from 
the Company, the Company (as between the Company and the Investor) is the indemnitor of first resort.  

(j)    Notwithstanding anything to the contrary in this Section 2.1, after the Appointment Date, (i) if the Investor 
Parties do not beneficially own in the aggregate, for a period of 30 consecutive Trading Days (as defined below), Common Stock 
equal to at least 10.0% of the outstanding shares of Common Stock (the “10% Minimum Percentage”), the obligations of the 
Company under this Section 2.1 with respect to (x) appointment of a Director Designee to a second Board seat , (x) appointment of 
Mr. Chen as Vice Chairman of the Board and (z) appointment of a Director Designee as a member of the Company’s Nominating 
and Corporate Governance Committee or any other committee of the Board shall terminate, and (ii) if the Investor Parties do not 
beneficially own in the aggregate, for a period of 30 consecutive Trading Days, Common Stock equal to at least 5.0% of the 
outstanding shares of Common Stock (the “5% Minimum Percentage”), the obligations of the Company under this Section 2.1 shall  
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terminate with respect to both Director Designees. For purposes of the calculations in this Section 2.1(i), the number of outstanding 
shares of Common Stock then outstanding shall be the lesser of (A) the number as of the latest date set forth in the Company’s most 
recently filed Quarterly Report on Form 10-Q or Form 10-K or, if more recently filed, Form 8-K and (B) the actual number of 
outstanding shares of Common Stock then outstanding. For the avoidance of doubt, if the obligations of the Company specified in the 
first sentence of this Section 2.1(j) are terminated in accordance with such sentence, the Director Designee(s) whom the Company is 
no longer obligated to appoint to the Board, the Vice Chairman or the Company’s Nominating and Corporate Governance Committee, 
as the case may be, shall not be required pursuant to this Agreement to resign from the Board or such committee prior to the 
expiration of the term he or she is then serving. For purposes of this Agreement, “Trading Days” means Business Days on which (i) 
the principal stock exchange on which the Voting Stock is then listed is open for trading and (ii) the Investor Parties are not restricted 
from making open market purchases of Voting Stock by the Company’s insider trading policy then in effect. 

(k)    Notwithstanding anything to the contrary in this Section 2.1, (i) if the Investor Parties do not invest at least 
$350,000,000 pursuant to Section 2.7(a) (if it is in effect) on or prior to July 31, 2017, the obligations of the Company under this 
Section 2.1 shall terminate with respect to the appointment of a Director Designee to a second Board seat, and (ii) if the Investor 
Parties do not invest at least $500,000,000 pursuant to Section 2.7(a) (if it is in effect) on or prior to October 31, 2018, the obligations 
of the Company under this Section 2.1 with respect to (x) appointment of a Director Designee to a second Board seat, (y) 
appointment of Mr. Chen as Vice Chairman of the Board and (z) appointment of a Director Designee as a member of the 
Company’s Nominating and Corporate Governance Committee or any other committee of the Board shall terminate. For the 
avoidance of doubt, if the obligations of the Company specified in the first sentence of this Section 2.1(k) are terminated in 
accordance with such sentence, the Director Designee(s) whom the Company is no longer obligated to appoint to the Board, the 
Vice Chairman or the Company’s Nominating and Corporate Governance Committee, as the case may be, shall not be required 
pursuant to this Agreement to resign from the Board or such committee prior to the expiration of the term he or she is then serving. 

(l)    Notwithstanding anything to the contrary in this Section 2.1, if (i) the Company becomes a party to a strategic 
transaction wherein the membership of the board of directors of a publicly listed successor entity shall be split between the directors 
of the Company and the directors of the other party to such transaction and (ii) the directors of the Company (including the Director 
Designees) immediately prior to the effectiveness of such strategic transaction do not represent 75% or more of such surviving 
entity’s board of directors, then the obligations of the Company under this Section 2.1 with respect to (x) appointment of a Director 
Designee to a second Board seat, (y) appointment of Mr. Chen as Vice Chairman of the Board and (z) appointment of a Director 
Designee as a member of the Nominating and Corporate Governance Committee or any other committee of the Board shall 
terminate. For the avoidance of doubt, if the obligations of the Company specified in the first sentence of this Section 2.1(l) are 
terminated in accordance with such sentence, the Director Designee(s) whom the Company is no longer obligated to appoint to the 
Board, the Vice Chairman or the Company’s Nominating and Corporate Governance Committee, as the case may be, shall not be 
required pursuant to this Agreement to resign from the Board or such committee unless required pursuant to the terms of the 
strategic transaction. 
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Section 2.2.    Voting Provisions. During the Standstill Period; provided, that the Company and the Board have complied 
with their obligations under Section 2.1, the Investor Parties will cause all shares of Voting Stock for which the Investor Parties have 
the right to vote to be present for quorum purposes and to be voted at any meeting of shareholders or at any adjournments or 
postponements thereof, (x) in favor of each director nominated and recommended by the Board for election at any such meeting, (y) 
against any shareholder nominations for director which are not approved and recommended by the Board for election at any such 
meeting and (z) with respect to all “say-on-pay” resolutions recommended by the Board, in favor of such resolutions or in direct 
proportion to the votes of the other shareholders of the Company who cast votes with respect to such resolutions.  

Section 2.3.    Actions by the Investor. The Investor agrees that, during the Standstill Period, it will not and will cause the 
other Investor Parties not to, unless specifically requested or authorized in writing by a resolution of the Board, directly or indirectly: 

(a)    purchase or cause to be purchased on its behalf or otherwise acquire or agree to acquire economic ownership 
of any Voting Stock, if in any such case, immediately after the taking of such action, the Investor Parties would, in the aggregate, 
economically own Voting Stock representing more than 15% of the aggregate voting power of the Company’s outstanding Voting 
Stock (the “Ownership Threshold”); provided, that (A) it shall not be a breach of this Agreement if the Investor Parties 
inadvertently exceed the Ownership Threshold if as soon as practicable after obtaining knowledge thereof the Investor Parties divest 
themselves of economic ownership of shares in excess of the Ownership Threshold, (B) it shall not be a breach of this Agreement if 
the Investor Parties exceed the Ownership Threshold as a result of share purchases, reverse share splits, share forfeitures or other 
actions that by reducing the number of shares outstanding cause the Investor Parties to exceed the Ownership Threshold, so long as 
the Investor Parties shall not thereafter (after written notice from the Company that such share reduction actions have caused them 
to exceed the Ownership Threshold) breach this Section 2.3(a), (C) for purposes of any calculation under this Section 2.3(a), the 
number of outstanding shares of Voting Stock shall be the higher of (1) the number as of the latest date set forth in the Company’s 
most recently filed Quarterly Report on Form 10-Q or Form 10-K or, if more recently filed, Form 8-K, and (2) the actual number of 
outstanding shares of Voting Stock then outstanding, and (D) it shall not be a breach of this Agreement if the Investor Parties exceed 
the Ownership Threshold as a result of the direct or indirect acquisition of any Voting Stock or restricted stock units awarded to the 
Director Designees or any Replacement Nominees under the Legg Mason, Inc. Non-Employee Director Equity Plan, as amended 
and/or restated from time to time, and/or any successor or similar plan(s) thereto by the Investor Parties so long as the Investor 
Parties shall not thereafter breach this Section 2.3(a); provided, that if the Company issues an additional class of Voting Stock that 
provides for super-voting rights relative to the Common Stock (“New Voting Securities”) and such New Voting Securities are 
repurchased, redeemed or otherwise cease to be outstanding, the Investor agrees that upon receipt of written notice of such event 
from the Company, to the extent its ownership of Voting Stock then exceeds the Ownership Threshold as a result of such 
repurchase, redemption or other event (the “Excess Shares”), the Investor shall vote the Excess Shares in direct proportion to the 
votes cast by other shareholders of the Company with respect to all matters; and the Company will provide the information 
reasonably necessary for the Investor to determine the Excess Shares; 
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(b)    form, join in or in any other way participate in a “group” within the meaning of Section 13(d)(3) of the 
Exchange Act with respect to the Common Stock or deposit any shares of Common Stock in a voting trust or similar arrangement or 
subject any shares of Common Stock to any voting agreement or pooling arrangement, or grant any proxy with respect to any shares 
of Common Stock (other than to a designated representative of the Company pursuant to a proxy solicitation on behalf of the Board), 
in each case with someone other than the Investor Parties; 

(c)    solicit proxies or written consents of shareholders, or conduct any binding or nonbinding referendum with 
respect to Common Stock, or make, or in any way participate in, any “solicitation” of any “proxy” within the meaning of Rule 14a-1 
promulgated by the SEC under the Exchange Act (but without regard to the exclusion set forth in Rule 14a-1(l)(2)(iv) from the 
definition of “solicitation”) to vote any shares of Common Stock with respect to any matter, or become a participant in any contested 
solicitation for the election of directors with respect to the Company (as such terms are defined or used in the Exchange Act and the 
Rules promulgated thereunder), other than solicitations or acting as a participant in support of the voting obligations of the Investor 
pursuant to Section 2.2; 

(d)    seek to call, or to request the call of, or call a special meeting of the shareholders of the Company, or seek to 
make, or make, a shareholder proposal (whether pursuant to Rule 14a-8 under the Exchange Act or otherwise) at any meeting of the 
shareholders of the Company, or make a request for a list of the Company’s shareholders, or, except in each case as contemplated 
by this Agreement with respect to the Director Designees or any Replacement Nominee, seek election to the Board, seek to place a 
representative on the Board or seek the removal of any director from the Board; 

(e)    effect or seek to effect (including, without limitation, by entering into any discussions, negotiations, agreements 
or understandings whether or not legally enforceable with any third person), offer or propose (whether publicly or otherwise) to 
effect, or cause or participate in, or in any way assist or knowingly facilitate any other person to effect or seek, offer or propose 
(whether publicly or otherwise) to effect or participate in, (i) any acquisition of securities that the Investor would not be permitted to 
acquire under Section 2.3(a), (ii) any tender offer or exchange offer, merger, acquisition, share exchange or other business 
combination involving the Company or any of its subsidiaries, or (iii) any recapitalization, restructuring, liquidation, extraordinary 
disposition (other than a disposition of Voting Stock by any Investor Party) dissolution or other extraordinary transaction with respect 
to the Company or any of its subsidiaries or any material portion of its or their businesses;  

(f)    publicly disclose, or cause or facilitate the public disclosure (including without limitation the filing of any 
document or report with the SEC or any other governmental agency or any disclosure to any journalist, member of the media or 
securities analyst) of any intent, purpose, plan or proposal to obtain any waiver, or consent under, or any amendment of, any of the 
provisions of Section 2.2 or Section 2.3, or otherwise (i) seek in any manner to obtain any waiver, or consent under, or any 
amendment of, any provision of Section 2.2 or Section 2.3, (ii) bring any action or otherwise act to contest the validity of Section 2.2 
or Section 2.3 or (iii) seek a release from the restrictions or obligations contained in Section 2.2 or Section 2.3;  
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(g)    make or issue or cause to be made or issued any public disclosure, announcement or statement (including, 
without limitation, the filing of any document or report with the SEC or any other governmental agency or any disclosure to any 
journalist, member of the media or securities analyst) (i) in support of any solicitation described in paragraph (c) above (other than 
solicitations on behalf of the Board or in support of the Board’s nominees), (ii) in support of any matter described in paragraph (d) 
above or paragraph (h) below or (iii) in support of any matter described in paragraph (e) above that has not been entered into by the 
Company or recommended by the Board;  

(h)    otherwise acting alone, or in concert with others, seek to control or influence the governance or policies of the 
Company; or 

(i)    enter into any discussions, negotiations, agreements or understandings with any person or entity with respect to 
the foregoing or advise, assist, knowingly encourage, support or seek to persuade others to take any action with respect to any of the 
foregoing, or act in concert with others or as part of a group (within the meaning of Section 13(d)(3) of the Exchange Act) with 
respect to actions that if taken by the Investor would violate any of the foregoing. 

In the event the Company has announced or entered into a binding agreement providing for, or has recommended that its 
shareholders support, an Extraordinary Matter (a “Specified Extraordinary Matter”), the provisions of this Section 2.3 shall not 
operate to prevent the Investor Parties from (i) taking any actions or making any statements (including public statements) against or 
in support of such Specified Extraordinary Matter or (ii) proposing (including publicly proposing) or taking any actions in furtherance 
of or consummating an Extraordinary Matter, but except for the foregoing, all of the other provisions of this Agreement shall continue 
in full force and effect; provided that the provisions of this Section 2.3 shall terminate upon the earlier of (x) any Person or group (as 
defined in Section 13(d)(3) of the Exchange Act) becoming the beneficial owner, directly or indirectly, of voting securities of the 
Company representing more than 50% of the aggregate voting power of all then issued and outstanding voting securities of the 
Company or (y) the consummation of an Extraordinary Matter.  
 
Notwithstanding anything herein to the contrary, nothing in this Agreement shall be deemed to in any way restrict or limit (a) any 
Director Designee or Replacement Nominee from, in his or her capacity as a member of the Board, expressing or advocating for his 
or her views to other members of the Board or during Board meetings, complying with his or her fiduciary duties as a director of the 
Board, voting on matters put to the Board or any committee thereof, influencing officers, employees, agents, management or the 
other directors of the Company in connection with his or her Board directorship or otherwise acting in his or her capacity as a 
director of the Board or (b) any Investor Party’s ability to (i) discuss or communicate any matter confidentially with the Company, 
the Board or any of its members, (ii) vote its shares of Common Stock or any other voting securities of the Company on any matter 
brought before the shareholders of the Company in any manner that they choose, other than as expressly provided in Section 2.2 
above, (iii) sell any shares of Common Stock or any other securities of the Company, including, without limitation, pursuant to a 
Company or third-party tender offer or exchange offer, (iv) exercise any of the rights granted to it under this Agreement, (v) 
communicate, on a confidential basis, with  
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attorneys, accountants or financial advisors (excluding any such advisor who has, to the Investor Party’s knowledge, taken on behalf 
of the Investor Party any action that if taken by the Investor would violate this Section 2.3), or (vi) make disclosures required under 
applicable law, the rules of any stock exchange or listing authority or to the extent required by legal process (including oral or written 
questions, interrogatories, requests for information or documents, subpoena, civil investigative demand or similar legal process) 
subject, to the extent reasonably practicable, to prior written notice to the Company.  

Section 2.4.    Additional Preparations by the Investor. As of the date of this Agreement, the Investor Parties are not 
engaged in any discussions or negotiations and do not have any agreements or understandings, whether or not legally enforceable, 
concerning the acquisition of economic ownership of any Common Stock, other than this Agreement, the Registration Rights 
Agreement and discussions with advisors in connection with the foregoing.  

Section 2.5.    Ownership Commitment. The Investor will consider in good faith the purchase of additional Common Stock so 
that the Investor Parties would beneficially own in the aggregate up to 15.0% of the Company’s outstanding shares of Common 
Stock currently outstanding, it being understood that the Investor may take into account, among other things, fiduciary duties, legal 
obligations and requirements, the Company’s Insider Trading Policy, economic and financial conditions, market and trading prices and 
conditions, the Investor’s investment policies, restrictions under this Agreement and other relevant matters and that such purchases 
would be subject to receipt of all applicable regulatory approvals. 

Section 2.6.    Maryland Law. The Company agrees that, during the Standstill Period, it shall not assert any provision of 
applicable law or adopt any measure, including, without limitation, a shareholder rights plan, a net operating loss tax benefit plan, 
board resolution or charter or by-law amendment that would have an anti-takeover effect (including opting into the provisions in 3-
803 to 3-805 of the Maryland General Corporation Law or amending the provisions of Article Eighth of the Charter in a manner 
adverse to the Investor Parties) if the effect would be to prevent the Investor Parties from taking any actions that are not prohibited 
by this Agreement (including Section 2.3).  

Section 2.7.    Additional Matters. 

(a)    The Investor Parties shall (i) invest, on terms no more favorable than similar investors, at least $500,000,000 on 
a cumulative basis (other than amounts invested in the Company’s money market or other liquidity products identified on Exhibit A 
hereto) and allocated to funds, assets or products managed or advised by at least two of the Company’s investment management 
affiliates set forth on Exhibit A hereto (“Company Products”) by no later than October 31, 2018 and (ii) maintain such investments 
for a minimum duration of three months.  

(b)    The Investor shall contribute at least $2,500,000 in the Legg Mason Charitable Foundation by no later than the 
three month anniversary of the date of this Agreement. The Investor acknowledges and agrees that it shall have no involvement in 
the selection of recipients of the Legg Mason Charitable Foundation’s donations. 
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ARTICLE III 

OTHER PROVISIONS 

Section 3.1.    Specific Performance; Remedies. (a) Each party hereto hereby acknowledges and agrees that irreparable 
harm would occur in the event any of the provisions of this Agreement were not performed in accordance with their specific terms 
or were otherwise breached and that remedies at law would be inadequate. It is accordingly agreed that the parties will be entitled to 
specific relief hereunder, including, without limitation, an injunction or injunctions to prevent and enjoin breaches of the provisions of 
this Agreement and to enforce specifically the terms and provisions hereof (other than the terms of Section 2.5, Section 2.7(a) and 
Section 2.7(b)) in the courts described in Section 3.1(b), in addition to any other remedy to which they may be entitled at law or in 
equity. Any requirements for the securing or posting of any bond with such remedy are hereby waived. The Investor shall cause 
each Investor Party to comply with the provisions of this Agreement expressly applicable to such Investor Party and the Investor 
shall be liable for any breach thereof by any Investor Party  

(b)    Notwithstanding any other section in this Agreement and without limiting any other remedies the Company may 
have in law or equity (subject to the last sentence of this Section 3.1(b)), in the event of a Willful Breach by the Investor of Section 
2.3(c), Section 2.3(d), Section 2.3(e)(ii), Section 2.3(e)(iii) or Section 2.3(i) (with the word “foregoing” in Section 2.3(i) being deemed 
for purposes of this Section 3.1(b) to reference only those Sections of Section 2.3 identified in this sentence (and as such Sections 
are so limited in this sentence)) that (i) shall not have been cured within 15 Business Days following written notice describing such 
breach in reasonable detail from the Company to the Investor and (ii) has or is reasonably likely to have a material negative impact 
on the Company, the Director Designees shall, upon the written request of the Board, resign as a member of the Board. 
Notwithstanding any other section in this Agreement and without limiting any other remedies the Investor may have in law or equity, 
in the event of a Willful Breach by the Company of Section 2.1 in whole or in part that (i) shall not have been cured within 15 
Business Days following written notice describing such breach in reasonable detail from the Investor to the Company and (ii) has or 
is reasonably likely to have a material negative impact on any Investor Party, the provisions of Sections 2.2, 2.3, 2.5, 2.7(a) and 2.7(b) 
shall terminate. For purposes of this Agreement, “Willful Breach” means, with respect to any party to this Agreement, a material and 
knowing breach, or material and knowing failure to perform, that is the consequence of an intentional action or omission of such party 
or any of its Affiliates. After the Standstill Period terminates in accordance with the other provisions of this Agreement (other than 
the second sentence of this Section 3.1(b)), the provisions of Section 2.3 specified in the first sentence of this Section 3.1(b) (as such 
Sections are limited by the first sentence of this Section 3.1(b)) shall be deemed to remain in effect solely for the purposes of this 
Section 3.1(b), it being understood that the Company’s sole remedy under this Agreement for any breach of such provisions after the 
termination of the Standstill Period shall be as set forth in this Section 3.1(b).  

(c)     Each party hereto agrees that any actions, suits or proceedings arising out of or relating to this Agreement or 
the transactions contemplated hereby will be brought solely and exclusively in the United States District Court for the Southern 
District of New York, or, to 
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the extent such court does not have subject matter jurisdiction, the Supreme Court of the State of New York in New York County, 
or, if such courts do not accept jurisdiction then any state or federal court in the State of New York (and the parties agree not to 
commence any action, suit or proceeding relating thereto except in such courts), and further agrees that service of any process, 
summons, notice or document by U.S. registered mail to the respective addresses set forth in Section 3.3 will be effective service of 
process for any such action, suit or proceeding brought against any party in any such court. Each party irrevocably and 
unconditionally waives any objection to the laying of venue of any action, suit or proceeding arising out of this Agreement or the 
transactions contemplated hereby, in the United States District Court for the Southern District of New York, or, to the extent such 
court does not have subject matter jurisdiction, the Supreme Court of the State of New York in New York County, or, if such courts 
do not accept jurisdiction then any state or federal court in the State of New York (and the parties agree not to commence any 
action, suit or proceeding relating thereto except in such courts), and hereby further irrevocably and unconditionally waives and 
agrees not to assert by way of motion, defense, or otherwise, in any such action or proceeding, any claim that it is not subject 
personally to the jurisdiction of the above-named courts, that its property is exempt or immune from attachment or execution, that the 
action or proceeding is brought in an inconvenient forum, that the venue of the action is improper, or that this Agreement or the 
transactions contemplated by this Agreement may not be enforced in or by any of the above-named courts. EACH OF THE 
PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL 
PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED 
HEREBY. 

Section 3.2.    Entire Agreement. This Agreement contains the entire understanding of the parties with respect to the subject 
matter hereof and may be amended only by an agreement in writing executed by the parties hereto. 

Section 3.3.    Notices. All notices, consents, requests, instructions, approvals and other communications provided for herein 
and all legal process in regard hereto shall be in writing and shall be deemed validly given, made or served, if (a) given by telecopy, 
when such telecopy is transmitted to the telecopy number set forth below and the appropriate confirmation is received or (b) if given 
by any other means, when actually received during normal business hours at the address specified in this subsection: 

if to the Company: 

Legg Mason, Inc.  
100 International Drive  
Baltimore, Maryland 21202  
Facsimile: (410) 454-2310  
Attention: Corporate Secretary 

 

 

 

 

 
14 

     



Execution Version 
 

with a copy to: 

Wachtell, Lipton, Rosen & Katz  
51 West 52nd Street  
New York, NY 10019  
Facsimile: (212) 403-2000  
Attention: Gordon S. Moodie 

if to the Investor: 

Shanda Asset Management Investment Limited  
c/o Shanda Group Pte. Ltd.  
8 Stevens Road, Singapore 257819  
Attention: General Counsel 

with a copy to: 

Davis Polk & Wardwell  
Hong Kong Club Building  
3A Chater Road  
Hong Kong  
Attention: Miranda So  
Fax: 852-2533-1773 

 
Section 3.4.    Governing Law. This Agreement and any claim, controversy or dispute arising under or related to this 

Agreement and/or the interpretation and enforcement of the rights and duties of the parties shall be governed by and construed and 
enforced in accordance with the laws of the State of New York, without regard to any conflict of laws provisions thereof. 

Section 3.5.    Further Assurances. Each party agrees to take or cause to be taken such further actions, and to execute, 
deliver and file or cause to be executed, delivered and filed such further documents and instruments, and to obtain such consents, as 
may be reasonably required or requested by the other parties in order to effectuate fully the purposes, terms and conditions of this 
Agreement.  

Section 3.6.    Third-Party Beneficiaries. This Agreement shall inure to the benefit of and be binding upon the parties hereto 
and their respective successors and assigns (including by virtue of a holding company merger or similar reorganization), and nothing 
in this Agreement is intended to confer on any person other than the parties hereto or their respective successors and assigns, any 
rights, remedies, obligations or liabilities under or by reason of this Agreement. The Investor may assign all or a portion of its rights 
hereunder to any of its Affiliates subject to the prior written consent of the Company not to be unreasonably withheld, conditioned or 
delayed; provided that no such assignment shall relieve the Investor of any obligations hereunder. 

Section 3.7.    Counterparts; Miscellaneous. This Agreement may be executed and delivered (including by facsimile 
transmission or .pdf format) in one or more counterparts, each of which shall be deemed an original, but all of which together shall 
constitute one and the same instrument. The headings used herein are for convenience only and the parties agree that such  
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headings are not to be construed to be part of this Agreement or to be used in determining the meaning or interpretation of this 
Agreement. Unless the context otherwise requires, whenever used in this Agreement the singular shall include the plural, the plural 
shall include the singular, and the masculine gender shall include the neuter or feminine gender and vice versa.  

Section 3.8    Interpretation. Each of the parties hereto acknowledges that it has been represented by counsel of its choice 
throughout all negotiations that have preceded the execution of this Agreement, and that it has executed the same with the advice of 
said counsel. Each party and its counsel cooperated and participated in the drafting and preparation of this Agreement and the 
documents referred to herein, and any and all drafts relating thereto exchanged among the parties shall be deemed the work product 
of all of the parties and may not be construed against any party by reason of its drafting or preparation. Accordingly, any rule of law 
or any legal decision that would require interpretation of any ambiguities in this Agreement against any party that drafted or prepared 
it is of no application and is hereby expressly waived by each of the parties hereto.  

Section 3.9    Non-Recourse. This Agreement may only be enforced against, and any claim or suit based upon, arising out of, 
or related to this Agreement, or the negotiation, execution or performance of this Agreement, may only be brought against the named 
parties to this Agreement. 

 

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, each of the parties hereto has executed this Agreement, or caused the same to be executed by 
its duly authorized representative as of the date first above written. 

LEGG MASON, INC. 

SHANDA ASSET MANAGEMENT INVESTMENT LIMITED 

 

 

 
[Signature Page to Investor Rights and Standstill Agreement] 

     

By: /s/ Thomas C. Merchant      
Name: Thomas C. Merchant  
Title: Executive Vice President and General Counsel  

By: /s/ Tianqiao Chen      
Name: Tianqiao Chen  
Title: Director 
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Exhibit A 
Liquidity Products 

WA California Tax Free Money Market Fund 

WA Select Tax Free Reserves 

WA New York Tax Free Money Market Fund 

WA Tax Free Reserves 

WA Liquid Reserves 

WA Institutional Cash Reserves 

WA Institutional Liquid Reserves 

WA Institutional U.S. Treasury Reserves 

WA Premium Liquid Reserves 

WA Premium U.S. Treasury Reserves 

WA U.S. Treasury Reserves 

WA Institutional Government Reserves 

WA Government Reserves 

WA Institutional U.S. Treasury Obligations Money Market Fund 

WA Prime Obligations Money Market Fund 

WA Institutional Cash Reserves, Ltd. 

WA Institutional Liquid Reserves, Ltd. 

WA Premium Liquid Reserves, Ltd. 

WA U.S. Treasury Reserves, Ltd. 

WA Government Money Market Fund, Ltd. 

WA U.S. Treasury Obligations Money Market Fund, Ltd. 

Legg Mason Western Asset US Money Market Fund 

WA US Dollar Liquidity Fund 

LM WA Cash Trust 

Legg Mason Selic Soberano Ref FICFI 

WA Soberano Selic Referenciado FICFI 

Legg Mason DI Gold 

Legg Mason Private Income DI 

Legg Mason DI Excellent 

Legg Mason DI Plus 

Legg Mason DI Silver 

Legg Mason DI Special 

Western Asset Large Corporate DI 
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Legg Mason DI Master 

Western Asset Top Target DI 

Legg Mason DI Max Plus FICFI Ref. 

Legg Mason DI Daily FICFI Referenciado 

Western Asset Liquidity DI 

WA Sove II Selic FI 

Western Asset DI Ref FI 

LM Money - Retail 

LM WA Singapore Dollar Fund 
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Investment Management Affiliates 

Western Asset Management Company 
ClearBridge Investments, LLC 
EnTrust Permal LLC 
Royce & Associates, LP 
Brandywine Global Investment Management, LLC 
RARE Infrastructure Limited 
Martin Currie (Holdings) Limited 
QS Investors Holdings, LLC 
Clarion Partners LLC 
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Exhibit 99 

 

News Release 
 
For Immediate Release 
 
Contact Information: 
 

 
 
Shanda Group Plans to Increase Stake to Up to 15% of Legg Mason’s Common Stock as Part of Long 

Term Strategic Investment 
 

Agreement to Invest at Least $500 Million in Legg Mason Affiliate Products and Name up to Two Members of 
Legg Mason’s Board of Directors 

 
Baltimore, Maryland — December 19, 2016 — Legg Mason Inc., [NYSE:LM], today announced an agreement with 
Shanda Group, Legg Mason’s largest shareholder, that includes a commitment to appoint Tianqiao Chen, Chairman and 
CEO of Shanda Group and a well-known technology entrepreneur in Asia, and Robert Chiu, President of Shanda Group 
and an executive with 25 years of international financial and technology experience, to its Board of Directors by June 1, 
2017. Mr. Chen will be joining the Board as the Vice Chairman. In that capacity, Mr. Chen will lead Shanda’s efforts to 
assist Legg Mason in technology innovation, as well as business development and brand building in Asia, and China in 
particular. It is expected that Mr. Chen will also sit on the Nominating and Corporate Governance Committee, subject to 
satisfying applicable independence requirements under applicable law or listing rules.  
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The agreement contemplates Shanda Group purchasing additional shares of Legg Mason common stock in the future to 
increase its investment up to 15% of outstanding common stock, subject to market conditions and other considerations. 
The agreement also provides that Shanda Group will not acquire more than 15% of the outstanding common stock or 
initiate certain transactions or actions including proxy solicitations during a three year period.  
 
After spending a significant amount of time with Legg Mason’s investment affiliates, Shanda Group agreed to invest at 
least $500 million in investment products with Legg Mason affiliates. Shanda Group has also pledged to make a 
meaningful contribution to Legg Mason’s charitable foundation. 
 
Shanda Group is Legg Mason’s largest shareholder, owning approximately 10% of the Company’s outstanding common 
stock. Shanda Group is a global private investment firm with a long term investment horizon, seeking investments in 
industry leaders and truly innovative technologies and business models. It makes investments across public market 
equity, fixed income and commodities, private equity and venture capital, and real estate.  
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Legg Mason will continue to work closely with Shanda Group to leverage its expertise in technology and to access retail 
and institutional markets in Asia, two important focus areas of growth for Legg Mason. 
  
Joseph A. Sullivan, Chairman and CEO of Legg Mason, said: “We have gotten to know the team at Shanda Group over 
the last eight months, and believe Mr. Chen and Mr. Chiu will be excellent resources for Legg Mason as members of our 
Board of Directors. As we work to enhance the Company’s ability to serve our global investors, we find their expertise in 
important areas of growth to be invaluable.   Shanda’s plan to invest a significant amount of capital in the investment 
products of Legg Mason affiliates demonstrates, in a very meaningful way, Shanda’s conviction in Legg Mason.”  
 
Tianqiao Chen, Chairman and CEO of Shanda Group, said: “Since investing in Legg Mason, we have strongly supported 
its strategy of offering investors diversified choices for investment strategies, product types, geography, and client 
access that positions it for future growth. The management teams of Legg Mason and its investment affiliates have also 
impressed us with their investment expertise and proven results. Particularly as technology becomes an important 
component of serving clients, we believe that we can offer Legg Mason a helpful perspective with our own experience 
and resources. Shanda believes Legg Mason is well-positioned to enjoy continued success, and is delighted to have the 
opportunity to further strengthen our partnership.” 
 

# # # 
 
Background – Tianqiao Chen 
Tianqiao Chen is the founder of Shanda Group.  Widely recognized as a successful and innovative entrepreneur globally, 
he has been credited with having pioneered and built the online game and online literature industries in China.  Over the 
past 17 years, three of Shanda Group’s subsidiaries were listed on NASDAQ and one on KOSDAQ. Shanda Group has 
now been transformed into a global investment company, wholly-owned by Mr. Chen and his family.  
 
Mr. Chen has been appointed to a number of government boards, most notably the National Committee of the Chinese 
People’s Political Consultative Conference where he has been a national member since 2008. He holds a Bachelor of 
Arts degree in Economics from Fudan University where he is also a member of the Board of Directors.  Mr. Chen and his 
wife Chrissy are active philanthropists.  They have been working closely with leading universities and research 
institutions worldwide to sponsor, support and develop fundamental research programs on brain science, in addition to 
their years of charitable contributions to support child education, medical and healthcare programs, disaster relief and 
other social causes in China. 
 
Background - Robert Chiu  
Robert Chiu joined Shanda Group in 2012 as the Group President with overall managerial responsibilities of all business 
units.  In addition, Robert is deeply involved in the Group’s philanthropic effort.  He was also the Chairman and CEO of 
Cloudary Corporation, the world’s largest Chinese-language original content platform between 2012 and 2014. Robert 
has played a pivotal role in the Group’s transformation to become a global investment company.   
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Prior to Shanda, Robert served as Managing Director and Head of Asia Pacific Technology, Media and Telecom 
Investment Banking at Bank of America Merrill Lynch.  He has held several senior management positions at Morgan 
Stanley, Goldman Sachs and Nomura in their New York, Menlo Park and Hong Kong offices.  Robert began his career at 
IBM in 1992. Robert currently serves as a Vice Chairman of the Copyright Society of China.  In 2014, he was named the 
2014 Economic Leader of China by China Economic Development Forum.  Robert holds a Master of Management 
degree from the Kellogg Graduate School of Management, Northwestern University, with a Fulbright scholarship in 1998. 
 
About Legg Mason 
Legg Mason is a global asset management firm with $707 billion in assets under management as of November 30, 2016. 
The Company provides active asset management in many major investment centers throughout the world. Legg Mason 
is headquartered in Baltimore, Maryland, and its common stock is listed on the New York Stock Exchange (symbol: LM). 
 
About Shanda Group 
Shanda Group is a global private investment group founded in 1999. The group began as a pioneer in the online game 
industry and grew into one of the largest Internet conglomerates in China. Shanda Group has been transformed into a 
global professional investor in recent years with a strong sector focus in financial services, healthcare services, real 
estate and cutting edge technologies. Shanda Group is headquartered in Singapore with offices in Shanghai, Beijing, 
Hong Kong and Menlo Park.  
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