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As filed with the U.S. Securities and Exchange Commission on July 22, 2022
Securities Act File No. 333-234497
Investment Company Act File No. 811-23487

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM N-1A

REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933
Pre-Effective Amendment No.

Post-Effective Amendment No. 4
and/or

REGISTRATION STATEMENT

UNDER
THE INVESTMENT COMPANY ACT OF 1940
Amendment No. 6

ActiveShares ETF Trust*

(Exact Name of Registrant as Specified in Charter)

620 Eighth Avenue

New York, NY 10018
(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone number, including area code: (877) 721-1926

Name and address of agent for service: Copy to:
Navid J. Tofigh J. Stephen Feinour, Jr.
ActiveShares ETF Trust Stradley Ronon Stevens & Young, LLP
One Franklin Parkway 2005 Market Street, Suite 2600
San Mateo, California 94403 Philadelphia, PA 19103
Continuous

(Approximate Date of Proposed Offering)

It is proposed that this filing will become effective:

O immediately upon filing pursuant to paragraph (b)
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B

on July 29, 2022 pursuant to paragraph (b)
60 days after filing pursuant to paragraph (a)(1)
on pursuant to paragraph (a)(1)

75 days after filing pursuant to paragraph (a)(2)

o o o o

on pursuant to paragraph (a)(2) of Rule 485.

If appropriate, check the following box:
O This post-effective amendment designates a new effective date for a previously filed post-effective amendment.

* This filing relates solely to ClearBridge Focus Value ESG ETF.
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Prospectus July 29, 2022

FOCUS VALUE ESG
ETF

Cboe (Ticker Symbol): CFCV
This Exchange-Traded Fund (“ETF”) is different from traditional ETFs.

Traditional ETFs tell the public what assets they hold each day. This ETF will not. This may create additional risks
for your investment. For example:

¢ You may have to pay more money to trade the ETF’s shares. This ETF will provide less information to traders,
who tend to charge more for trades when they have less information.

* The price you pay to buy ETF shares on an exchange may not match the value of the ETF’s portfolio. The
same is true when you sell shares. These price differences may be greater for this ETF compared to other
ETFs because it provides less information to traders.

* These additional risks may be even greater in bad or uncertain market conditions.

The differences between this ETF and other ETFs may also have advantages. By keeping certain information about
the ETF secret, this ETF may face less risk that other traders can predict or copy its investment strategy. This may
improve the ETF’s performance. If other traders are able to copy or predict the ETF’s investment strategy, however,
this may hurt the ETF’s performance.

For additional information regarding the unique attributes and risks of the fund, see “Principal risks” section,
including “ActiveShares® structure risk,” beginning on page 4 of this Prospectus.

The Securities and Exchange Commission has not approved or disapproved these securities or determined whether this Prospectus is accurate or
complete. Any statement to the contrary is a crime.

[ INVESTMENT PRODUCTS: NOT FDIC INSURED » NO BANK GUARANTEE « MAY LOSE VALUE |
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Investment objective
ClearBridge Focus Value ESG ETF (the “fund”) seeks long-term capital appreciation.

Fees and expenses of the fund

The accompanying table describes the fees and expenses that you may pay if you buy, hold and sell shares of the fund.
You may also be subject to additional fees, such as brokerage commissions and other fees to financial intermediaries,
which are not reflected in the table and Example below. The management agreement between ActiveShares® ETF Trust
(the “Trust”) and Legg Mason Partners Fund Advisor, LLC (“LMPFA” or the “manager”) (the “Management Agreement”)
provides that the manager will pay all operating expenses of the fund, except interest expenses, taxes, brokerage
expenses, future Rule 12b-1 fees (if any), acquired fund fees and expenses, extraordinary expenses and the management
fee payable to the manager under the Management Agreement. The manager will also pay all subadvisory fees of the fund.

Shareholder fees

(fees paid directly from your investment)
None

Annual fund operating expenses (%)

(expenses that you pay each year as a percentage of the value of your investment)

Management fees 0.49
Distribution and/or service (12b-1) fees 0.00
Other expenses None
Total annual fund operating expenses 0.49
Example:

This example is intended to help you compare the cost of investing in the fund with the cost of investing in other funds. The
example assumes:

- You invest $10,000 in the fund for the time periods indicated

- Your investment has a 5% return each year and the fund’s operating expenses remain the same (except that any
applicable fee waiver or expense reimbursement is reflected only through its expiration date)

You may also incur usual and customary brokerage commissions and other charges when buying or selling shares of the
fund, which are not reflected in the example.

Although your actual costs may be higher or lower, based on these assumptions your costs would be:

Number of years you own your shares ($)

1 year 3 years 5 years 10 years
ClearBridge Focus Value ESG ETF 50 157 274 615

Portfolio turnover. The fund pays transaction costs, such as commissions, when it buys and sells securities (or “turns over”
its portfolio). A higher portfolio turnover rate may indicate higher transaction costs and may result in higher taxes when
shares are held in a taxable account. These costs, which are not reflected in annual fund operating expenses or in the
example, affect the fund’s performance. During the fiscal year ended September 30, 2021, the fund’s portfolio turnover rate
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was 21% of the average value of its portfolio. During the fiscal period October 1, 2021 to March 31, 2022, the fund’s
portfolio turnover rate was 7% of the average value of its portfolio.

2 ClearBridge Focus Value ESG ETF
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Principal investment strategies

The fund seeks long-term capital appreciation. By employing fundamental research, in an effort to identify securities with
attractive risk-adjusted returns (where the potential returns on the investment are favorable relative to the potential risks of
the investment), the fund’s portfolio management team constructs the portfolio on a bottom-up basis. Under normal
circumstances, the fund invests at least 80% of its net assets, plus borrowings for investment purposes, if any, in equity
securities, or other exchange-traded investments with similar economic characteristics in which it is permitted to invest, of
companies with large market capitalizations and which meet its financial and environmental, social and governance (“ESG”)
criteria. Large capitalization companies are those companies with market capitalizations similar to companies in the Russell
1000 Index (the “Index”). The size of the companies in the Index changes with market conditions and the composition of the
Index. Securities of companies whose market capitalizations no longer meet this definition after purchase by the fund still
will be considered securities of large capitalization companies for purposes of the fund’s 80% investment policy. The fund
may also invest up to 20% of its net assets in equity securities, or other exchange-traded investments with similar economic
characteristics in which it is permitted to invest, of companies with lower market capitalizations. While most of the fund’s
investments will be in U.S. companies, the fund may also invest in American Depository Receipts (“ADRs”) and U.S.-listed
shares of foreign companies. The fund only invests in instruments that trade on a U.S. exchange contemporaneously with
the fund’s shares and, for temporary or defensive purposes, in cash and cash equivalents, such as short-term U.S.
Treasury securities, government money market funds, and repurchase agreements. Under normal circumstances, the fund
invests in a diversified portfolio typically consisting of the securities of 30 to 40 issuers.

Determination of whether a company meets the fund’s ESG standards is based on the subadviser’s proprietary research
approach. The subadviser will exercise judgment to determine ESG best practices based on its over thirty-year history
managing ESG investment strategies through an established proprietary process. The subadviser utilizes a fundamental,
bottom-up research approach that emphasizes company analysis, management and stock selection. The subadviser’s
propriety research and analysis generally incorporates information and data obtained from a variety of third-party research
providers as supplementary to the subadviser’s own proprietary research and analysis. The subadviser has the right to
change the third-party service providers that support this process at any time.

In addition, certain types of companies are excluded from the investment universe. Companies in the tobacco and coal
industries are excluded, and companies earning a significant portion of their revenue (in general, approximately 10-15% or
more) from controversial arms (e.g., nuclear, chemical and biological weapons; cluster munitions and anti-personnel
landmines) or gambling are also excluded. The subadviser may modify this list of prohibited investments, including revenue
thresholds or any particular exclusion, at any time, without shareholder approval or notice.

The ESG evaluation is integrated into a thorough assessment of investment worthiness based on financial criteria as well
as ESG considerations including innovative workplace policies, employee benefits and programs; environmental
management system strength, eco-efficiency, and life-cycle analysis; community involvement, strategic philanthropy, and
reputation management; and strong corporate governance and independence of the board. The ESG analysis is conducted
by the subadviser’s sector analysts on a sector-specific basis, and a proprietary ESG rating is assigned to each company.
The weightings of the E, S and G factors are determined by the subadviser for each respective sector and sub-sectors.

All companies are assigned a proprietary ClearBridge ESG rating (A, AA, AAA). Companies that score a rating of “B” are
considered uninvestable. The subadviser’s proprietary ESG ratings assesses whether a company focuses on ESG factors,
integrates ESG factors into its business model, and measures such efforts. Companies that the subadviser believes have
not focused on ESG factors or have a poor ESG record are assigned a rating of “B.” The subadviser uses a variety of ESG
factors, which may change from time to time, as part of its rating process. These factors are further described below under
“More on the fund’s investments — Selection process.” Further, to the extent that there is a material/substantial issue with
any one of the E, S or G components with respect to a company, such company will be assigned a “B” rating. The
subadviser’'s ESG ratings are formally reviewed at least annually. In addition, the subadviser’s research analysts monitor
the companies included in the Fund’s portfolio on an ongoing basis to assess the continued appropriateness of such
ratings.

The subadviser seeks to invest over the long-term in large-capitalization companies that the subadviser considers to be of
high quality with competitive advantages that can be maintained as evidenced by high returns on capital, strong balance
sheets, and capable management teams that allocate capital in an efficient manner. The subadviser seeks to invest in
leadership companies where the portfolio managers believe the market price underestimates the magnitude of future
growth. Leadership may be assessed both quantitatively and qualitatively. The subadviser seeks to select securities of
companies that are category leaders with characteristics to sustain that position and grow market share consistently. The
subadviser performs rigorous analysis to understand company fundamentals, key competitive dynamics, and industry
structure with the belief that the best business models win over time. The subadviser seeks to identify social or economic
trends that will have an impact on the economy as a whole to support multi-year investment opportunities, allowing for
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compounding of earnings and cash flow. The subadviser seeks companies with self-funding business models with
significant recurring revenue and businesses with the ability to generate superior free cash flow over time. In addition, the
subadviser takes a disciplined approach to valuation and stress tests the sustainability of profitability and growth. The
subadviser will also consider emerging companies with promising future prospects that may not yet have demonstrated
substantial profitability.

The subadviser will utilize fundamental analysis to identify investment candidates with these attributes, and evaluate
industry dynamics, the strength of the business model and management skill. Valuation will be carefully examined using a
variety of techniques that depend on the type of company being researched. Methods typically used are discounted cash
flow analysis, market implied growth and returns relative to the subadviser’s expectations, multiple comparisons and
scenario analysis. The subadviser will sell a security if the issuer no longer meets its financial or ESG criteria.

ClearBridge Focus Value ESG ETF
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It is also the subadviser’s intention to engage and encourage management to improve in certain ESG areas identified by
the subadviser through the sector analysts’ lead engagement. The subadviser engages and encourages management to
improve in certain ESG areas in a variety of ways, including through ESG engagement meetings with management
personnel of companies to discuss different topics relevant to the company’s business operations, such as labor standards,
workforce diversity, supply chain, environmental targets, carbon intensity, reputation, and executive compensation; applying
proprietary methodologies to assess the outcome and progress of these meetings to inform the subadviser’s ESG rating of
the companies; and through proxy voting.

The fund operates in reliance on an exemptive order from the SEC (the “Order”), which limits the types of investments the
fund may hold to those listed in the fund’s application for the Order. Under the terms of the Order, the fund is permitted to
invest only in exchange-traded funds, exchange-traded notes, exchange listed common stocks, exchange-traded preferred
stocks, exchange-traded ADRs, exchange-traded real estate investment trusts, exchange-traded commaodity pools,
exchange-traded metal trusts, exchange-traded currency trusts and exchange-traded futures that trade on a U.S. exchange
contemporaneously with the fund’s shares, as well as cash and cash equivalents (which are short-term U.S. Treasury
securities, government money market funds, and repurchase agreements). The fund’s investment strategies and practices,
including those listed above, are subject to these limitations.

As of March 31, 2022, the top three sectors represented by the fund’s underlying investments were financials, information
technology and industrials. These sectors may change over time.

Principal risks

Risk is inherent in all investing. The value of your investment in the fund, as well as the amount of return you receive on
your investment, may fluctuate significantly. You may lose part or all of your investment in the fund or your investment may
not perform as well as other similar investments. An investment in the fund is not insured or guaranteed by the Federal
Deposit Insurance Corporation or by any bank or government agency. The following is a summary description of certain
risks of investing in the fund.

ActiveShares® structure risk. Unlike most actively managed ETFs, the fund does not provide daily disclosure of its portfolio
holdings. Instead, the fund provides a verified intraday indicative value (“VIIV”), calculated and disseminated every second
throughout the trading day. The VIIV is intended to provide investors with enough information to allow for an effective
arbitrage mechanism that will keep the market price of the fund’s shares trading at or close to the underlying net asset
value per share of the fund. There is, however, a risk, which may increase during periods of market disruption or volatility,
that market prices will vary significantly from the underlying net asset value of the fund. Similarly, because the fund’s shares
trade on the basis of a published VIIV, they may trade at a wider bid/ask spread than shares of ETFs that publish their
portfolios on a daily basis, especially during periods of market disruption or volatility, and therefore, may cost investors more
to trade. Although the fund seeks to benefit from keeping its portfolio information secret, some market participants may
attempt to use publicly available information, including the VIIV, to identify the fund’s trading strategy, which if successful,
could result in such market participants engaging in certain predatory trading practices that may have the potential to harm
the fund and its shareholders.

Authorized Participant and AP Representative concentration risk. Each of the fund’s Authorized Participants engages in all
creation and redemption activity through an AP Representative, an unaffiliated broker-dealer with which such Authorized
Participant has signed an agreement to establish a confidential account for the benefit of such Authorized Participant and
that will deliver or receive, on behalf of the Authorized Participant, all consideration to or from the fund in a creation or
redemption. AP Representatives have knowledge of the composition of the fund’s portfolio holdings, and are restricted from
disclosing such composition, including to the Authorized Participants. The fund has a limited number of institutions that act
as Authorized Participants, or that may act as AP Representatives. If these institutions exit the business or are, for any
reason, unable to process creation and/or redemption orders with respect to the fund, or purchase and sell securities in
connection with creation and/or redemption orders, as applicable, and no other Authorized Participant or AP Representative
steps forward to create or redeem, or purchase or sell securities, as applicable, fund shares may trade at a premium or
discount to net asset value and possibly face trading halts and/or delisting.

Market trading risk. The fund faces numerous market trading risks, including the potential lack of an active market for fund
shares, losses from trading in secondary markets, periods of high volatility and disruptions in the creation/redemption
process. Any of these factors, among others, may lead to the fund’s shares trading at a premium or discount to net asset
value.

Absence of active market. Although shares of the fund are listed for trading on one or more stock exchanges, there can be
no assurance that an active trading market for such shares will develop or be maintained by market makers or Authorized
Participants. Authorized Participants are not obligated to execute purchase or redemption orders for Creation Units. In
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periods of market volatility, market makers and/or Authorized Participants may be less willing to transact in fund shares.
Further, the fund is utilizing a novel and unique structure, which may affect the number of entities willing to act as market
makers, Authorized Participants or AP Representatives. The absence of an active market for the fund’s shares may
contribute to the fund’s shares trading at a premium or discount to net asset value. If a shareholder purchases fund shares
at a time when the market price is at a premium to the net asset value or sells fund shares at a time when the market price
is at a discount to the net asset value, the shareholder may sustain losses.

Shares of the fund may trade at prices other than net asset value. Shares of the fund trade on Cboe BZX Exchange, Inc
(the “Cboe”) at prices at, above or below the fund’s most recent net asset value. The net asset value of the fund is
calculated at the end of each business day and fluctuates with changes in the market value of the fund’s holdings. The
trading price of the fund’s shares fluctuates, in some cases materially,

4 ClearBridge Focus Value ESG ETF
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throughout trading hours in response to changes in the fund’s net asset value, the VIIV and the relative supply of and
demand for fund shares on the Cboe. As a result, although the VIIV is intended to provide Authorized Participants and other
market participants with enough information to allow for an effective arbitrage mechanism that will keep the market price of
the fund at or close to the fund’s net asset value, there is a risk, which may increase during periods of market disruption or
volatility, that market prices for fund shares will vary significantly from the fund’s net asset value. This risk may be greater
for the fund than for traditional ETFs that disclose their full portfolio holdings on a daily basis. Disruptions to creations and
redemptions, the existence of extreme market volatility or potential lack of an active trading market for shares may result in
shares trading at a significant premium or discount to net asset value and/or in a reduced liquidity of your investment.
During such periods, you may be unable to sell your shares or may incur significant losses if you sell your shares. If a
shareholder purchases shares at a time when the market price is at a premium to the net asset value or sells shares at a
time when the market price is at a discount to the net asset value, the shareholder may sustain losses.

ESG investment strategy risk. The fund’s ESG investment strategy limits the types and number of investment opportunities
available to the fund and, as a result, the fund may underperform other funds that do not have an ESG focus. The fund’s
ESG investment strategy may result in the fund investing in securities or industry sectors that underperform the market as a
whole, or forgoing opportunities to invest in securities that might otherwise be advantageous to buy. The fund may also
underperform other funds that apply different ESG standards. In addition, the subadviser may be unsuccessful in creating a
portfolio composed of companies that exhibit positive ESG characteristics. In evaluating a security or issuer based on ESG
criteria, the subadviser may use information and data from third-party providers of ESG research, which may be incomplete,
inaccurate or unavailable. There is no uniform set of ESG standards, and different third party providers may provide
different or inconsistent information and data. There may be limitations with respect to availability of ESG data in certain
sectors, as well as limited availability of investments with positive ESG assessments in certain sectors. As a result, there is
a risk that the subadviser may incorrectly assess a security or issuer. The subadviser’s evaluation of ESG criteria is
subjective and may change over time.

Trading issues risk. Trading in fund shares on the Cboe may be halted in certain circumstances. If at any time securities
representing 10% or more of the fund’s portfolio become subject to a trading halt or otherwise do not have readily available
market quotations, the fund will request that the exchange halt trading of the fund’s shares. During such a trading halt,
although the VIIV would continue to be calculated and disseminated, investors in the fund’s shares will not be able to freely
trade their shares. Trading halts of portfolio securities may have a greater impact on the fund, as compared with traditional
ETFs, due to the lack of transparency into the fund’s portfolio holdings. There can be no assurance that the requirements of
the exchange necessary to maintain the listing of the fund will continue to be met.

Early close/trading halt risk. An exchange or market may close or issue trading halts on specific securities, or the ability to
buy or sell certain securities or financial instruments may be restricted, which may result in the fund being unable to buy or
sell certain securities or financial instruments. In such circumstances, the fund may be unable to rebalance its portfolio, may
be unable to accurately price its investments for purposes of determining its VIIV and/or may incur substantial trading
losses. Any extended trading halt in a portfolio security may exacerbate discrepancies between the VIIV and the underlying
net asset value of the fund. In the event that an exchange institutes an extended trading halt in a portfolio security, that fact,
along with the identity and weighting of that security in the fund’s VIIV calculation, will be publicly disclosed on the fund’s
website. The fund believes that this mix of information will allow market participants to calculate the effect of that security on
the VIIV calculation, determine their own fair value of the disclosed portfolio security and better judge the accuracy of the
day’s VIIV for the fund. If at any time securities representing 10% or more of the fund’s portfolio become subject to a trading
halt or otherwise do not have readily available market quotations, the fund will request that the exchange halt trading of the
fund’s shares. At such times, although the VIIV would continue to be calculated and disseminated, investors in the fund’s
shares will not be able to freely trade their shares.

Large capitalization company risk. Large capitalization companies may fall out of favor with investors based on market and
economic conditions. In addition, larger companies may not be able to attain the high growth rates of successful smaller
companies and may be less capable of responding quickly to competitive challenges and industry changes. As a result, the
fund’s value may not rise as much as, or may fall more than, the value of funds that focus on companies with smaller
market capitalizations.

Issuer risk. The market price of a security can go up or down more than the market as a whole and can perform differently
from the value of the market as a whole, due to factors specifically relating to the security’s issuer, such as disappointing
earnings reports by the issuer, unsuccessful products or services, loss of major customers, changes in management,
corporate actions, negative perception in the marketplace, or major litigation or changes in government regulations affecting
the issuer or the competitive environment. An individual security may also be affected by factors relating to the industry or
sector of the issuer. The fund may experience a substantial or complete loss on an individual security. A change in financial
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condition or other event affecting a single issuer may adversely impact the industry or sector of the issuer or securities
markets as a whole.

Market events risk. The market values of securities or other assets will fluctuate, sometimes sharply and unpredictably, due
to changes in general market conditions, overall economic trends or events, governmental actions or intervention, actions
taken by the U.S. Federal Reserve or foreign central banks, market disruptions caused by trade disputes or other factors,
political developments, investor sentiment, the global and domestic effects of a pandemic, and other factors that may or
may not be related to the issuer of the security or other asset. Economies and financial markets throughout the world are
increasingly interconnected. Economic, financial or political events, trading and tariff arrangements, public health events,
terrorism, natural disasters and other circumstances in one country or region could have profound impacts on global
economies or markets. As a result, whether or not the fund invests in securities of issuers located in or with significant
exposure to the countries or markets directly affected, the value and liquidity of the fund’s investments may be negatively
affected.

ClearBridge Focus Value ESG ETF 5
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The rapid and global spread of a highly contagious novel coronavirus respiratory disease, designated COVID-19, has
resulted in extreme volatility in the financial markets; reduced liquidity of many instruments; restrictions on international and,
in some cases, local travel; significant disruptions to business operations (including business closures); strained healthcare
systems; disruptions to supply chains, consumer demand and employee availability; and widespread uncertainty regarding
the duration and long-term effects of this pandemic. Some sectors of the economy and individual issuers have experienced
particularly large losses. In addition, the COVID-19 pandemic may result in a sustained domestic or even global economic
downturn or recession, domestic and foreign political and social instability, damage to diplomatic and international trade
relations and increased volatility and/or decreased liquidity in the securities markets. Developing or emerging market
countries may be more impacted by the COVID-19 pandemic as they may have less established health care systems and
may be less able to control or mitigate the effects of the pandemic. The ultimate economic fallout from the pandemic, and
the long-term impact on economies, markets, industries and individual issuers, are not known. The U.S. government and
the Federal Reserve, as well as certain foreign governments and central banks, have taken extraordinary actions to support
local and global economies and the financial markets in response to the COVID-19 pandemic. This and other government
intervention into the economy and financial markets to address the COVID-19 pandemic may not work as intended,
particularly if the efforts are perceived by investors as being unlikely to achieve the desired results. Government actions to
mitigate the economic impact of the pandemic have resulted in a large expansion of government deficits and debt, the long
term consequences of which are not known. The COVID-19 pandemic could adversely affect the value and liquidity of the
fund’s investments, impair the fund’s ability to satisfy redemption requests, and negatively impact the fund’s performance. In
addition, the outbreak of COVID-19, and measures taken to mitigate its effects, could result in disruptions to the services
provided to the fund by its service providers.

Small and mid-capitalization company risk. The fund will be exposed to additional risks as a result of its investments in the
securities of small and mid-capitalization companies. Small and mid-capitalization companies may fall out of favor with
investors; may have limited product lines, operating histories, markets or financial resources; or may be dependent upon a
limited management group. The prices of securities of small and mid-capitalization companies generally are more volatile
than those of large capitalization companies and are more likely to be adversely affected than large capitalization
companies by changes in earnings results and investor expectations or poor economic or market conditions, including
those experienced during a recession. Securities of small and mid-capitalization companies may underperform large
capitalization companies, may be harder to sell at times and at prices the portfolio managers believe appropriate and may
have greater potential for losses.

Small fund risk. When the fund’s size is small, the fund may experience low trading volume and wide bid/ask spreads. In
addition, the fund may face the risk of being delisted if the fund does not meet certain conditions of the listing exchange. If
the fund does not attract additional assets, the fund’s expenses will continue to be spread over a small asset base.

Stock market and equity securities risk. The stock markets are volatile and the market prices of the fund’s equity securities
may decline generally. Equity securities may have greater price volatility than other asset classes, such as fixed income
securities, and may fluctuate in price based on actual or perceived changes in a company’s financial condition and overall
market and economic conditions and perceptions. If the market prices of the equity securities owned by the fund fall, the
value of your investment in the fund will decline.

Value investing risk. The value approach to investing involves the risk that stocks may remain undervalued for long periods,
undervaluation may become more severe, or perceived undervaluation may actually represent intrinsic value. Value stocks
may underperform the overall equity market for an extended period while the market concentrates on growth stocks. A
value stock may not increase in price as anticipated by the subadviser if other investors fail to recognize the company’s
value and bid up the price or the factors that the subadviser believes will increase the price of the security do not occur or
do not have the anticipated effect. Value stocks may go in and out of favor over time and the subadviser may sell a security
prior to the security realizing a gain in connection with changed market perception regarding the value of the security.

llliquidity risk. llliquidity risk exists when particular investments are impossible or difficult to sell. Although the fund’s
investments must be liquid at the time of investment, investments may become illiquid after purchase by the fund,
particularly during periods of market turmoil. Markets may become illiquid when, for instance, there are few, if any,
interested buyers or sellers or when dealers are unwilling or unable to make a market for certain securities. When the fund
holds illiquid investments, the portfolio may be harder to value, especially in changing markets, which may contribute to the
fund’s shares trading at a premium or discount to net asset value.

Portfolio management risk. The value of your investment may decrease if the subadviser’s judgment about the
attractiveness or value of, or market trends affecting, a particular security, industry, sector or region, or about market
movements, is incorrect or does not produce the desired results, or if there are imperfections, errors or limitations in the
models, tools and data used by the subadviser. In addition, the fund’s investment strategies or policies may change from
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time to time. Those changes may not lead to the results intended by the subadviser and could have an adverse effect on
the value or performance of the fund.

Asset class risk. Securities or other assets in the fund’s portfolio may underperform in comparison to the general financial
markets, a particular financial market or other asset classes.

Cybersecurity risk. Cybersecurity incidents, both intentional and unintentional, may allow an unauthorized party to gain
access to fund assets, fund or customer data (including private shareholder information), or proprietary information, cause
the fund, the manager, the subadvisers, Authorized Participants, AP Representatives, the party responsible for the
calculation of the intraday value of shares of the fund, the relevant listing exchange and/or their service providers (including,
but not limited to, fund accountants, custodians, sub-custodians, transfer agents and financial intermediaries) to suffer data
breaches, data corruption or loss of operational functionality or prevent fund investors from purchasing, redeeming or
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exchanging shares or receiving distributions. The fund, the manager, and the subadvisers have limited ability to prevent or
mitigate cybersecurity incidents affecting third party service providers, and such third party service providers may have
limited indemnification obligations to the fund or the manager. Cybersecurity incidents may result in financial losses to the
fund and its shareholders, and substantial costs may be incurred in order to prevent or mitigate any future cybersecurity
incidents. Issuers of securities in which the fund invests are also subject to cybersecurity risks, and the value of these
securities could decline if the issuers experience cybersecurity incidents.

Because technology is frequently changing, new ways to carry out cyber attacks are always developing. Therefore, there is
a chance that some risks have not been identified or prepared for, or that an attack may not be detected, which puts
limitations on the fund’s ability to plan for or respond to a cyber attack. Like other funds and business enterprises, the fund,
the manager, the subadvisers, Authorized Participants, AP Representatives, the party responsible for the calculation of the
intraday value of shares of the fund, the relevant listing exchange and their service providers are subject to the risk of cyber
incidents occurring from time to time.

These and other risks are discussed in more detail in the Prospectus or in the Statement of Additional Information.

ClearBridge Focus Value ESG ETF 7
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Performance

The accompanying bar chart and table provide some indication of the risks of investing in the fund. The bar chart shows
changes in the fund’s performance from year to year. The table shows the average annual total returns of the fund and also
compares the fund’s performance with the average annual total returns of an index or other benchmark. The fund makes
updated performance information, including its current net asset value, available at www.franklintempleton.com/etfproducts
(select fund), or by calling the fund at 1-877-721-1926.

The fund'’s past performance (before and after taxes) is not necessarily an indication of how the fund will perform in the
future.

Effective July 1, 2021, the fund changed its name from ClearBridge Focus Value ETF to ClearBridge Focus Value ESG ETF
and adopted the fund’s current ESG related investment strategies.

Total returns {5%)
Baofore taxes
30

24,65

a

021

Calendar Years ended December 31

Best Quarter (03/31/2021): 9.64 Worst Quarter (09/30/2021): (1.67)
The year-to-date return as of the most recent calendar quarter, which ended June 30, 2022, was (18.40)

Average annual total returns (%)
(for periods ended December 31, 2021)

Since Inception
1 year inception date
Return before taxes 05/27/
24.65 30.32 2020
Return after taxes on distributions 22.95 28.73
Return after taxes on distributions and sale of fund shares 15.30 23.13
Russell 1000 Value Index (reflects no deduction for fees, expenses or taxes) 25.16 29.72

After-tax returns are calculated using the historical highest individual federal marginal income tax rates and do not reflect
the impact of state and local taxes. Actual after-tax returns depend on an investor’s tax situation and may differ from those
shown, and the after-tax returns shown are not relevant to investors who hold their fund shares through tax-advantaged
arrangements, such as 401(k) plans or individual retirement accounts.
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Management
Investment manager: Legg Mason Partners Fund Advisor, LLC (“LMPFA”)

Subadviser: ClearBridge Investments, LLC (“ClearBridge”)

Portfolio managers: Primary responsibility for the day-to-day management of the fund lies with the following portfolio
managers.

Portfolio
manager
of the
fund
Portfolio manager Title since
Robert Feitler, Jr. Managing Director and Portfolio
Manager of ClearBridge 2020
Dmitry Khaykin Managing Director and Portfolio
Manager of ClearBridge 2020

Purchase and sale of fund shares

The fund is an actively managed exchange-traded fund (“ETF”). Individual shares of the fund are listed on a national
securities exchange and are redeemable only by Authorized Participants in aggregated blocks of 10,000 shares or multiples
thereof (“Creation Units”).

Individual shares of the fund may only be purchased and sold in the secondary market through a broker-dealer at market
prices. Because fund shares trade at market prices rather than at net asset value, fund shares may trade at a price greater
than net asset value (a premium) or less than net asset value (a discount).

When buying or selling shares in the secondary market, you may incur costs attributable to the difference between the
highest price a buyer is willing to pay to purchase shares of the fund (bid) and the lowest price a seller is willing to accept
for shares of the fund (ask) (the “bid-ask spread”).

The fund will only issue or redeem Creation Units to Authorized Participants who have entered into agreements with the
fund’s distributor. The fund generally will issue or redeem Creation Units in return for a designated portfolio of securities
(and an amount of cash) that the fund specifies each day.

You may access recent information, including information on the fund’s net asset value, market price, premiums and
discounts, and bid-ask spreads, on the fund’s website at www.franklintempleton.com/etfproducts.

ClearBridge Focus Value ESG ETF 9
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Tax information

The fund’s distributions are generally taxable and will be taxed as ordinary income, capital gains, or some combination of
both, unless you are investing through a tax-advantaged account, such as a 401(k) plan or an individual retirement account,
in which case your distributions may be taxed when withdrawn from such tax-advantaged account.

Payments to broker/dealers and other financial intermediaries

If you purchase shares of the fund through a broker-dealer or other financial intermediary (such as a bank), LMPFA or other
related companies pay the intermediary for marketing activities and presentations, educational training programs,
conferences, the development of technology platforms and reporting systems or other services related to the sale or
promotion of the fund. These payments may create a conflict of interest by influencing the broker-dealer or other
intermediary and your salesperson to recommend the fund over another investment. Ask your salesperson or visit your
financial intermediary’s website for more information.

10 ClearBridge Focus Value ESG ETF
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More on the fund’s investment strategies, investments and risks

Introduction

The fund is an actively managed exchange-traded fund (“ETF”), and the shares of the fund are listed for trading on Cboe.
The market price for a share of the fund may be different from the fund’s most recent net asset value (“NAV”).

ETFs are funds that trade like other publicly traded securities. Unlike shares of a mutual fund, which can be bought and
redeemed from the issuing fund by all shareholders at a price based on NAV, shares of the fund may be purchased or
redeemed directly from the fund at NAV solely by Authorized Participants. Also unlike shares of a mutual fund, shares of the
fund are listed on a national securities exchange and trade in the secondary market at market prices that change
throughout the day.

The fund operates in reliance on the Order, which limits the types of investments the fund may hold to those listed in the
fund’s application for the Order.

Investment objective
The fund seeks long-term capital appreciation.

Principal investment strategies

Under normal circumstances, the fund seeks to meet its investment objective by investing at least 80% of its net assets,
plus borrowings for investment purposes, if any, in equity securities or other exchange-traded investments with similar
economic characteristics in which it is permitted to invest, of companies with large market capitalizations and which meet its
financial and environmental, social and governance (“ESG”) criteria. The fund may also invest in companies that the
subadviser believes are making substantial progress toward becoming a leader in ESG policies. In assessing whether a
company is making substantial progress toward becoming a leader in ESG, the subadviser considers the degree to which
companies acknowledge and respond to the ESG factors that emerge within their operating arena. The subadviser
evaluates a company’s capacity to manage the ESG drivers of business performance by analyzing corporate policies,
management systems and practices, and a company’s track record in these areas. The subadviser primarily relies on the
company’s public reports and filings in assessing such progress but is also informed by its engagement with management.

In addition, certain types of companies are excluded from the investment universe. Companies in the tobacco and coal
industries are excluded, and companies earning a significant portion of their revenue (in general, approximately 10-15% or
more) from controversial arms (e.g., nuclear, chemical and biological weapons; cluster munitions and anti-personnel
landmines) or gambling are also excluded. The subadviser may modify this list of prohibited investments, including revenue
thresholds or any particular exclusion, at any time, without shareholder approval or notice.

Determination of a company’s ESG standards is based on the subadviser’s proprietary research approach. The subadviser
will exercise judgment to determine ESG best practices based on its over thirty-year history of managing ESG investment
strategies through an established proprietary process. The subadviser’s proprietary ESG evaluation process is integrated
with a fundamental, bottom-up research approach that emphasizes company analysis, management and stock selection.
Research analysts integrate ESG factors during analysis at the company-level, and work directly with the portfolio
management team to integrate the ESG factors into the strategy. Thus, companies that are selected for inclusion in the
Fund’s portfolio meet both the financial and ESG criteria that are part of the subadviser’s security selection process, with
companies being weighted according to the portfolio management team’s highest-conviction ideas with adjustments to
position sizes in order to manage portfolio risk.

The subadviser’s propriety research and analysis generally incorporates information and data obtained from a variety of
third-party research providers as supplementary to the subadviser’s own proprietary research and analysis. The subadviser
has the right to change the third-party service providers that support this process at any time.

The ESG evaluation is integrated into a thorough assessment of investment worthiness based on financial criteria as well
as ESG considerations including innovative workplace policies, employee benefits and programs; environmental
management system strength, eco-efficiency (the concept of creating more goods and services while using fewer resources
and creating less waste and pollution) and life-cycle analysis; community involvement, strategic philanthropy and reputation
management; and strong corporate governance and independence of the board. The subadviser utilizes an integrated
approach that does not segment the investment process into distinct financial and ESG components, rather financial criteria
and ESG factors are considered throughout the investment process.

The ESG analysis is conducted by the subadviser’s sector analysts on a sector-specific basis, and a proprietary ESG rating
is assigned to each company. Each sector of the economy (e.g., technology, energy, retail) is likely to face a different range
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of issues, given the different business environments in which the sectors operate. Recognizing this, the subadviser’s sector
analysts and portfolio managers selectively emphasize those particular issues that the subadviser believes are most
relevant to a company’s performance. While ESG characteristics and weightings are determined by company and sector,
they also share common traits such as transparency, management involvement, innovation, long-term view, and willingness
to engage investors on sustainability matters.

The subadviser seeks to invest over the long term in large-capitalization companies that the subadviser considers to be of
high quality with competitive advantages that can be maintained as evidenced by high returns on capital, strong balance
sheets, and capable management teams that allocate capital in an efficient manner. The subadviser seeks to invest in
leadership companies where the portfolio managers believe the market
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price underestimates the magnitude of future growth. Leadership may be assessed both quantitatively and qualitatively. The
subadviser seeks to select securities of companies that are category leaders with characteristics to sustain that position and
grow market share consistently. The subadviser performs rigorous analysis to understand company fundamentals, key
competitive dynamics and industry structure with the belief that the best business models win over time. The subadviser
seeks to identify social or economic trends that will have an impact on the economy as a whole to support multi-year
investment opportunities, allowing for compounding of earnings and cash flow. The subadviser seeks companies with self-
funding business models with significant recurring revenue and businesses with the ability to generate superior free cash
flow over time. In addition, the subadviser takes a disciplined approach to valuation and stress tests the sustainability of
profitability and growth. The subadviser will also consider emerging companies with promising future prospects that may not
yet have demonstrated substantial profitability.

The subadviser will utilize fundamental analysis to identify investment candidates with these attributes, and evaluate
industry dynamics, the strength of the business model and management skill. Valuation will be carefully examined using a
variety of techniques that depend on the type of company being researched. Methods typically used are discounted cash
flow analysis, market implied growth and returns relative to the subadviser’s expectations, multiple comparisons and
scenario analysis.

It is also the subadviser’s intention to engage and encourage management to improve in certain ESG areas identified by
the subadviser through the sector analysts’ lead engagements. The subadviser engages and encourages management to
improve in certain ESG areas in a variety of ways, including through ESG engagement meetings with management
personnel of companies to discuss different topics relevant to the company’s business operations, such as labor standards,
workforce diversity, supply chain, environmental targets, carbon intensity, reputation, and executive compensation; applying
proprietary methodologies to assess the outcome and progress of these meetings to inform the subadviser’'s ESG rating of
the companies; and through proxy voting.

The portfolio managers construct a portfolio of companies along the spectrum of valuations, assigning weights accordingly
to the team’s highest-conviction ideas, and adjusting position sizes to manage portfolio risk. Through its investment process
the subadviser seeks to provide balanced and diversified exposure while maintaining high active share (i.e., the extent to
which the Fund’s holdings diverge from the Fund’s benchmark index). Under normal circumstances, the fund invests in a
diversified portfolio typically consisting of the securities of 30 to 40 issuers.

The portfolio managers will exercise their judgment in applying the ESG ratings system. All companies are assigned a
proprietary ClearBridge ESG rating (A, AA, AAA). Companies that score a rating of “B” are considered uninvestable. The
subadviser’s proprietary ESG ratings assesses whether a company focuses on ESG factors, integrates ESG factors into its
business model, and measures such efforts. Companies that the subadviser believes have not focused on ESG factors or
have a poor ESG record are assigned a rating of “B.” Further, to the extent that there is a material/substantial issue with any
one of the E, S or G components with respect to a company, such company will be assigned a “B” rating. The subadviser’s
ESG ratings are formally reviewed at least annually. In addition, the subadviser’s research analysts monitor the companies
included in the Fund’s portfolio on an ongoing basis to assess the continued appropriateness of such ratings.The
subadviser uses a variety of ESG factors, which may change from time to time, as part of its rating process. These factors
are further described below under “More on the fund’s investments — Selection process.”

Proxy voting is a vital part of the management role. The portfolio managers are guided by the ClearBridge Proxy Voting
Policies and Procedures, which include proxy guidelines for traditional governance, environmental and social proposals. In
addition, the portfolio managers generally support shareholder proposals that promote good governance, greater corporate
transparency, accountability and ethical practices.

The subadviser will sell a security if the issuer no longer meets its financial or ESG criteria. In addition, the subadviser will
seek to replace securities when the company’s risk/reward profile is no longer favorable due to price appreciation or if the
company’s investment fundamentals have deteriorated meaningfully relative to original expectations. Securities may also
be sold to permit investment in an issuer considered by the subadviser to be a more attractive alternative.

As of March 31, 2022, the top three sectors represented by the fund’s underlying investments were financials, information
technology and industrials. These sectors may change over time.

Important information

The fund’s investment objective may be changed by the Board of Trustees (the “Board”) without shareholder approval upon
60 days’ prior written notice to shareholders.

There is no assurance that the fund will meet its investment objective.

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

The fund’s 80% investment policy may be changed by the Board without shareholder approval upon 60 days’ prior notice to
shareholders. The fund’s other investment strategies and policies may be changed from time to time without shareholder
approval, unless specifically stated otherwise in this Prospectus or in the Statement of Additional Information.

The portfolio managers utilize the subadviser’s fundamental research analysts who, using their industry expertise,
determine the material ESG (environmental, social and governance) factors facing both individual companies and industry
sectors and engage with company management regarding the extent to which they promote best practices of such factors.
ESG factors may include, but are not necessarily limited to, environmentally-friendly product initiatives, labor audits of
overseas supply chains and strong corporate governance. The choice of ESG factors for any particular company reflects
the specific industry.
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More on the fund’s investments

Equity investments

Equity securities include exchange-traded common and preferred stocks, and securities of other investment companies and
of real estate investment trusts (“REITs”).

Exchange-traded funds (ETFs)

The fund may invest in shares of open-end management investment companies or unit investment trusts that are traded on
a stock exchange, called ETFs. ETFs are investment companies that trade like stocks on a securities exchange at market
prices rather than net asset value. As a result, ETF shares may trade at a price greater than net asset value (premium) or
less than net asset value (discount). The fund, if investing in an ETF, indirectly bears fees and expenses charged by the
ETF in addition to the fund’s direct fees and expenses. Investments in ETFs are also subject to brokerage and other trading
costs that could result in greater expenses for the fund. The fund may invest in affiliated ETFs.

Exchange-traded notes (ETNs)

The fund may invest in ETNs, which are debt securities that combine certain aspects of ETFs and bonds. ETNs, like ETFs,
may be traded on stock exchanges and their value depends on the performance of the underlying index and the credit
rating of the issuer. ETNs may be held to maturity, but unlike bonds there are no periodic interest payments and principal is
not protected.

Cash management

The fund may hold cash pending investment, may invest in short-term U.S. Treasury securities, government money market
funds and may enter into repurchase agreements for cash management purposes. The amount of assets the fund may hold
for cash management purposes will depend on market conditions and the need to meet expected redemption requests.

Defensive investing

The fund may depart from its principal investment strategies in response to adverse market, economic or political conditions
by taking temporary defensive positions, including by investing in any type of money market instruments or cash without
regard to any percentage limitations. If a significant amount of the fund’s assets is used for defensive investing purposes,
the fund will be less likely to achieve its investment objective. Although the subadviser has the ability to take defensive
positions, it may choose not to do so for a variety of reasons, even during volatile market conditions.

Other investments

The fund may also use other strategies and invest in other investments that are described, along with their risks, in the
Statement of Additional Information (“SAI”). However, the fund might not use all of the strategies and techniques or invest in
all of the types of investments described in this Prospectus or in the SAI.

Percentage and other limitations

The fund’s compliance with its investment limitations and requirements described in this Prospectus is usually determined
at the time of investment. If such a percentage limitation is complied with at the time of an investment, any subsequent
change resulting from a change in asset values or characteristics will not constitute a violation of that limitation.

Selection process

The portfolio managers emphasize individual security selection while spreading the fund’s investments among industries
and sectors. The portfolio managers use fundamental methods to identify stocks, primarily of larger capitalization
companies, that the portfolio managers believe have a high probability of outperforming other stocks in the same industry or
sector.

The portfolio managers use quantitative parameters to select a universe of larger capitalized companies that fit the fund’s
general investment criteria. In selecting individual securities from within this range, the portfolio managers look for “value”
attributes, such as:

Low stock price relative to earnings, book value and cash flow
High return on invested capital

The portfolio managers also consider various ESG factors, including but not limited to:
Supply chain monitoring and standards (ethical sourcing, high degree of transparency on a company’s global workforce)
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Environmental considerations (greenhouse gas emissions targets and achievements, waste minimization and natural
resource scarcity policies, environmental management systems)

The regulatory framework to which the company is subject

Workplace safety standards

Labor relations (labor management, employee sentiment, diversity, employee training and retention programs, workplace
safety standards)

ClearBridge Focus Value ESG ETF 13

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Community impact (does the company serve and have a positive impact on the communities in which they operate
through actions such as volunteerism and strategic giving)

Green products and services (does the company utilize recyclable materials in production, does the company provide
and/or utilize products or services intended to reduce environmental impact)

Continuous improvements in energy efficiency in products and operations

Executive compensation, independence and diversity of the board

Capital allocation policy (does company allocate capital in ways that are consistent with ESG best practices and the best
interests of shareholders)

More on risks of investing in the fund
Following is more information on the principal risks summarized above and additional risks of investing in the fund.

Authorized Participant and AP Representative concentration risk. Each of the fund’s Authorized Participants engages in all
creation and redemption activity through an AP Representative, an unaffiliated broker-dealer with which such Authorized
Participant has signed an agreement to establish a confidential account for the benefit of such Authorized Participant and
that will deliver or receive, on behalf of the Authorized Participant, all consideration to or from the fund in a creation or
redemption. AP Representatives have knowledge of the composition of the fund’s portfolio holdings, and are restricted from
disclosing such composition, including to the Authorized Participants. The fund has a limited number of institutions that act
as Authorized Participants, or that may act as AP Representatives. If these institutions exit the business or are, for any
reason, unable to process creation and/or redemption orders with respect to the fund, or purchase and sell securities in
connection with creation and/or redemption orders, as applicable, and no other Authorized Participant or AP Representative
steps forward to create or redeem, or purchase or sell securities, as applicable, fund shares may trade at a premium or
discount to net asset value and possibly face trading halts and/or delisting.

Market trading risk.

Absence of active market. Although shares of the fund are listed for trading on one or more stock exchanges, there can be
no assurance that an active trading market for such shares will develop or be maintained by market makers or Authorized
Participants. Authorized Participants are not obligated to execute purchase or redemption orders for Creation Units. In
periods of market volatility, market makers and/or Authorized Participants may be less willing to transact in fund shares.
Further, the fund is utilizing a novel and unique structure, which may affect the number of entities willing to act as market
makers, Authorized Participants or AP Representatives. The absence of an active market for the fund’s shares may
contribute to the fund’s shares trading at a premium or discount to net asset value. If a shareholder purchases fund shares
at a time when the market price is at a premium to the net asset value or sells fund shares at a time when the market price
is at a discount to the net asset value, the shareholder may sustain losses.

Risk of secondary listings. The fund’s shares may be listed or traded on U.S. and non-U.S. stock exchanges other than the
U.S. stock exchange where the fund’s primary listing is maintained, and may otherwise be made available to non-U.S.
investors through funds or structured investment vehicles similar to depositary receipts. There can be no assurance that the
fund’s shares will continue to trade on any such stock exchange or in any market or that the fund’s shares will continue to
meet the requirements for listing or trading on any exchange or in any market. The fund’s shares may be less actively
traded in certain markets than in others, and investors are subject to the execution and settlement risks and market
standards of the market where they or their broker direct their trades for execution. Certain information available to
investors who trade fund shares on a U.S. stock exchange during regular U.S. market hours may not be available to
investors who trade in other markets, which may result in secondary market prices in such markets being less efficient.

Secondary market trading risk. Investors buying or selling shares of the fund in the secondary market may pay brokerage
commissions or other charges imposed by broker-dealers as determined by that broker. Brokerage commissions are often a
fixed amount and may be a significant proportional cost for investors seeking to buy or sell relatively small amounts of
shares.

Secondary market trading in fund shares may be halted by a stock exchange because of market conditions or for other
reasons. If at any time securities representing 10% or more of the fund’s portfolio become subject to a trading halt or
otherwise do not have readily available market quotations, the fund will request that the exchange halt trading of the fund’s
shares. In addition, trading in fund shares on a stock exchange or in any market may be subject to trading halts caused by
extraordinary market volatility pursuant to “circuit breaker” rules on the stock exchange or market. Trading halts of portfolio
securities may have a greater impact on the fund, as compared with traditional ETFs, due to the lack of transparency into
the fund’s portfolio holdings.

Shares of the fund, similar to shares of other issuers listed on a stock exchange, may be sold short and are therefore
subject to the risk of increased volatility and price decreases associated with being sold short.

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Shares of the fund may trade at prices other than net asset value. Shares of the fund trade on the Cboe at prices at, above
or below the fund’s most recent net asset value. The net asset value of the fund is calculated at the end of each business
day and fluctuates with changes in the market value of the fund’s holdings. The trading price of the fund’s shares fluctuates,
in some cases materially, throughout trading hours in response to changes in the fund’s net asset value, the VIIV and the
relative supply of and demand for fund shares on the Cboe. As a result, although the VIIV is intended to provide Authorized
Participants and other market participants with enough information to allow for an effective arbitrage mechanism that will
keep the market price of the fund at or close to the fund’s net asset value, there is a risk, which may increase during periods
of market disruption
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or volatility, that market prices for fund shares will vary significantly from the fund’s net asset value. This risk may be greater
for the fund than for traditional ETFs that disclose their full portfolio holdings on a daily basis. Disruptions to creations and
redemptions, the existence of extreme market volatility or potential lack of an active trading market for shares may result in
shares trading at a significant premium or discount to net asset value and/or in a reduced liquidity of your investment.
During such periods, you may be unable to sell your shares or may incur significant losses if you sell your shares. If a
shareholder purchases shares at a time when the market price is at a premium to the net asset value or sells shares at a
time when the market price is at a discount to the net asset value, the shareholder may sustain losses.

Costs of buying or selling fund shares. Buying or selling fund shares on an exchange involves two types of costs that apply
to all securities transactions. When buying or selling shares of the fund through a broker, you will likely incur a brokerage
commission and other charges. In addition, you may incur the cost of the “spread”; that is, the difference between what
investors are willing to pay for fund shares (the “bid” price) and the price at which they are willing to sell fund shares (the
“ask” price). There may also be regulatory and other charges that are incurred as a result of trading activity. The spread
varies over time for shares of the fund based on trading volume and market liquidity, and is generally narrower if the fund
has more trading volume and market liquidity and wider if the fund has less trading volume and market liquidity. In addition,
increased market volatility may cause increased spreads. Because of the costs inherent in buying or selling fund shares,
frequent trading may detract significantly from investment results and an investment in fund shares may not be advisable
for investors who anticipate regularly trading in fund shares.

ESG investment strategy risk. The fund’s ESG investment strategy limits the types and number of investment opportunities
available to the fund and, as a result, the fund may underperform other funds that do not have an ESG focus. The fund’s
ESG investment strategy may result in the fund investing in securities or industry sectors that underperform the market as a
whole, or forgoing opportunities to invest in securities that might otherwise be advantageous to buy. The fund may also
underperform other funds that apply different ESG standards. In addition, the subadviser may be unsuccessful in creating a
portfolio composed of companies that exhibit positive ESG characteristics. In evaluating a security or issuer based on ESG
criteria, the subadviser may use information and data from third-party providers of ESG research, which may be incomplete,
inaccurate or unavailable. There is no uniform set of ESG standards, and different third party providers may provide
different or inconsistent information and data. There may be limitations with respect to availability of ESG data in certain
sectors, as well as limited availability of investments with positive ESG assessments in certain sectors. As a result, there is
a risk that the subadviser may incorrectly assess a security or issuer. The subadviser’s evaluation of ESG criteria is
subjective and may change over time.

Financial services sector risk. Companies in the financial services sector of an economy are subject to extensive and
increasing governmental regulation and intervention, which may adversely affect the scope of their activities, the prices they
can charge, the amount of capital they must maintain and, potentially, their size. Governmental regulation may change
frequently and may have significant adverse consequences for companies in the financials sector, including effects not
intended by such regulation. The impact of more stringent capital requirements, or recent or future regulation in various
countries of any individual financial company or of the financials sector as a whole, cannot be predicted. Certain risks may
impact the value of investments in the financials sector more severely than those of investments outside this sector,
including the risks associated with companies that operate with substantial financial leverage. Companies in the financials
sector may also be adversely affected by increases in interest rates and loan losses, decreases in the availability of money
or asset valuations, credit rating downgrades and adverse conditions in other related markets. Insurance companies, in
particular, may be subject to severe price competition and/or rate regulation, which may have an adverse impact on their
profitability. The financial services sector is particularly sensitive to fluctuations in interest rates. The financials sector is also
a target for cyber attacks, and may experience technology malfunctions and disruptions. In recent years, cyber attacks and
technology failures have become increasingly frequent in this sector and have reportedly caused losses to companies in
this sector, which may negatively impact a fund. Interconnectedness or interdependence among financial services
companies increases the risk that the financial distress or failure of one financial services company may materially and
adversely affect a number of other financial services companies or the financial services sector as a whole.

Large capitalization company risk. Large capitalization companies may fall out of favor with investors based on market and
economic conditions. In addition, larger companies may not be able to attain the high growth rates of successful smaller
companies and may be less capable of responding quickly to competitive challenges and industry changes. As a result, the
fund’s value may not rise as much as, or may fall more than, the value of funds that focus on companies with smaller
market capitalizations.

Issuer risk. The market price of a security can go up or down more than the market as a whole and can perform differently
from the value of the market as a whole, due to factors specifically relating to the security’s issuer, such as disappointing
earnings reports by the issuer, unsuccessful products or services, loss of major customers, changes in management,
corporate actions, negative perception in the marketplace, or major litigation or changes in government regulations affecting
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the issuer or the competitive environment. An individual security may also be affected by factors relating to the industry or
sector of the issuer. The fund may experience a substantial or complete loss on an individual security. A change in financial
condition or other event affecting a single issuer may adversely impact the industry or sector of the issuer or securities
markets as a whole.

Market events risk. The market values of securities or other assets will fluctuate, sometimes sharply and unpredictably, due
to changes in general market conditions, overall economic trends or events, governmental actions or intervention, actions
taken by the U.S. Federal Reserve or foreign central banks, market disruptions caused by trade disputes or other factors,
political developments, investor sentiment, the global and domestic effects of a pandemic, and other factors that may or
may not be related to the issuer of the security or other asset. Economies and financial markets throughout the world are
increasingly interconnected. Economic, financial or political events, trading and tariff arrangements, public health events,
terrorism, natural disasters and other circumstances in one country or region could have profound impacts on global
economies or markets. As a

ClearBridge Focus Value ESG ETF 15

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

result, whether or not the fund invests in securities of issuers located in or with significant exposure to the countries or
markets directly affected, the value and liquidity of the fund’s investments may be negatively affected.

The rapid and global spread of a highly contagious novel coronavirus respiratory disease, designated COVID-19, has
resulted in extreme volatility in the financial markets; reduced liquidity of many instruments; restrictions on international and,
in some cases, local travel; significant disruptions to business operations (including business closures); strained healthcare
systems; disruptions to supply chains, consumer demand and employee availability; and widespread uncertainty regarding
the duration and long-term effects of this pandemic. Some sectors of the economy and individual issuers have experienced
particularly large losses. In addition, the COVID-19 pandemic may result in a sustained domestic or even global economic
downturn or recession, domestic and foreign political and social instability, damage to diplomatic and international trade
relations and increased volatility and/or decreased liquidity in the securities markets. Developing or emerging market
countries may be more impacted by the COVID-19 pandemic as they may have less established health care systems and
may be less able to control or mitigate the effects of the pandemic. The ultimate economic fallout from the pandemic, and
the long-term impact on economies, markets, industries and individual issuers, are not known. The U.S. government and
the Federal Reserve, as well as certain foreign governments and central banks, have taken extraordinary actions to support
local and global economies and the financial markets in response to the COVID-19 pandemic. This and other government
intervention into the economy and financial markets to address the COVID-19 pandemic may not work as intended,
particularly if the efforts are perceived by investors as being unlikely to achieve the desired results. Government actions to
mitigate the economic impact of the pandemic have resulted in a large expansion of government deficits and debt, the long
term consequences of which are not known. The COVID-19 pandemic could adversely affect the value and liquidity of the
fund’s investments, impair the fund’s ability to satisfy redemption requests, and negatively impact the fund’s performance. In
addition, the outbreak of COVID-19, and measures taken to mitigate its effects, could result in disruptions to the services
provided to the fund by its service providers.

Information technology sector risk. Information technology companies face intense competition, both domestically and
internationally, which may have an adverse effect on profit margins. Like other technology companies, information
technology companies may have limited product lines, markets, financial resources or personnel. The products of
information technology companies may face obsolescence due to rapid technological developments, frequent new product
introduction, unpredictable changes in growth rates and competition for the services of qualified personnel. Companies in
the information technology sector are heavily dependent on patent and intellectual property rights. The loss, or impairment
of, or inability to enforce, these rights may adversely affect the profitability of these companies.

Industrials sector risk. The value of securities issued by companies in the industrials sector may be adversely affected by
supply and demand related to their specific products or services and industrials sector products in general. The products of
manufacturing companies may face obsolescence due to rapid technological developments and frequent new product
introduction. Government regulations, world events, economic conditions, trading and tariff arrangements, trade disruptions,
commodity prices and exchange rates may adversely affect the performance of companies in the industrials sector.
Companies in the industrials sector may be adversely affected by liability for environmental damage and product liability
claims. Aerospace and defense companies, a component of the industrials sector, can be significantly affected by
government spending policies because companies involved in this industry rely, to a significant extent, on government
demand for their products and services. Thus, the financial condition of, and investor interest in, aerospace and defense
companies are heavily influenced by governmental defense spending policies, which are typically under pressure from
efforts to control government budgets. Transportation stocks, a component of the industrials sector, are cyclical and can be
significantly affected by economic changes, fuel prices, labor relations and insurance costs. Transportation companies in
certain countries may also be subject to significant government regulation and oversight, which may adversely affect their
businesses.

Small and mid-capitalization company risk. The fund will be exposed to additional risks as a result of its investments in the
securities of small and mid-capitalization companies. Small and mid-capitalization companies may fall out of favor with
investors; may have limited product lines, operating histories, markets or financial resources; or may be dependent upon a
limited management group. The prices of securities of small and mid-capitalization companies generally are more volatile
than those of large capitalization companies and are more likely to be adversely affected than large capitalization
companies by changes in earnings results and investor expectations or poor economic or market conditions, including
those experienced during a recession. Securities of small and mid-capitalization companies may underperform large
capitalization companies, may be harder to sell at times and at prices the portfolio managers believe appropriate and may
have greater potential for losses.

Small fund risk. When the fund’s size is small, the fund may experience low trading volume and wide bid/ask spreads. In
addition, the fund may face the risk of being delisted if the fund does not meet certain conditions of the listing exchange. If
the fund were to be required to delist from the listing exchange, the value of the fund may rapidly decline. In addition, any
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resulting liquidation of the fund could cause the fund to incur elevated transaction costs for the fund and negative tax
consequences for its shareholders. Shareholders of smaller funds may bear proportionally higher expenses than those of a
fund with greater assets.

Stock market and equity securities risk. The stock markets are volatile and the market prices of the fund’s equity securities
may decline generally. Equity securities may have greater price volatility than other asset classes, such as fixed income
securities, and may fluctuate in price based on actual or perceived changes in a company’s financial condition and overall
market and economic conditions and perceptions. If the market prices of the equity securities owned by the fund fall, the
value of your investment in the fund will decline.

Value investing risk. The value approach to investing involves the risk that stocks may remain undervalued for long periods,
undervaluation may become more severe, or perceived undervaluation may actually represent intrinsic value. Value stocks
may underperform the overall equity market for an extended period while the market concentrates on growth stocks. A
value stock may not increase in price as anticipated by the subadviser if other
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investors fail to recognize the company’s value and bid up the price or the factors that the subadviser believes will increase
the price of the security do not occur or do not have the anticipated effect. Value stocks may go in and out of favor over time
and the subadviser may sell a security prior to the security realizing a gain in connection with changed market perception
regarding the value of the security.

Cash management and defensive investing risk. The value of the investments held by the fund for cash management or
defensive investing purposes can fluctuate. Like other fixed income securities, they are subject to risk, including market,
interest rate and credit risk. If the fund holds cash uninvested, the cash will be subject to the credit risk of the depository
institution holding the cash and the fund will not earn income on the cash. If a significant amount of the fund’s assets is
used for cash management or defensive investing purposes, the fund will be less likely to achieve its investment objective.
Defensive investing may not work as intended and the value of an investment in the fund may still decline.

llliquidity risk. llliquidity risk exists when particular investments are impossible or difficult to sell. Although the fund’s
investments must be liquid at the time of investment, investments may become illiquid after purchase by the fund,
particularly during periods of market turmoil. Markets may become illiquid when, for instance, there are few, if any,
interested buyers or sellers or when dealers are unwilling or unable to make a market for certain securities. When the fund
holds illiquid investments, the portfolio may be harder to value, especially in changing markets, which may contribute to the
fund’s shares trading at a premium or discount to net asset value.

Operational risk. The day-to-day operations of the fund or the valuation of your investment may be negatively impacted
because of the operational risks arising from factors such as processing errors and human errors, inadequate or failed
internal or external processes, failures in systems and technology, changes in personnel, and errors caused by or disruption
of service by trading parties or the fund’s service providers, market makers or listing exchange, an Authorized Participant,
an AP Representative, the party responsible for the intraday value of shares of the fund, or the issuers of the securities in
which the fund invests or with which they do business. Although the fund attempts to minimize such failures through
controls and oversight, it is not possible to identify all of the operational risks that may affect the fund or to develop
processes and controls that completely eliminate or mitigate the occurrence of such failures. The fund and its shareholders
could be negatively impacted as a result.

Portfolio management risk. The value of your investment may decrease if the subadviser’s judgment about the
attractiveness or value of, or market trends affecting, a particular security, industry, sector or region, or about market
movements, is incorrect or does not produce the desired results, or if there are imperfections, errors or limitations in the
models, tools and data used by the subadviser. In addition, the fund’s investment strategies or policies may change from
time to time. Those changes may not lead to the results intended by the subadviser and could have an adverse effect on
the value or performance of the fund.

Redemptions by affiliated funds and by other significant investors. The fund may be an investment option for mutual funds
and ETFs that are managed by LMPFA and its affiliates, including Franklin Templeton investment managers, as “funds of
funds,” unaffiliated mutual funds and ETFs and other investors with substantial investments in the fund. As a result, from
time to time, the fund may experience relatively large redemptions and could be required to liquidate its assets at
inopportune times or at a loss or depressed value, which could cause the value of your investment to decline.

Cybersecurity risk. Cybersecurity incidents, both intentional and unintentional, may allow an unauthorized party to gain
access to fund assets, fund or customer data (including private shareholder information), or proprietary information, cause
the fund, the manager, the subadvisers, Authorized Participants, AP Representatives, the party responsible for the
calculation of the intraday value of shares of the fund, the relevant listing exchange and/or their service providers (including,
but not limited to, fund accountants, custodians, sub-custodians, transfer agents and financial intermediaries) to suffer data
breaches, data corruption or loss of operational functionality or prevent fund investors from purchasing, redeeming or
exchanging shares or receiving distributions. The fund, the manager, and the subadvisers have limited ability to prevent or
mitigate cybersecurity incidents affecting third party service providers, and such third party service providers may have
limited indemnification obligations to the fund or the manager. Cybersecurity incidents may result in financial losses to the
fund and its shareholders, and substantial costs may be incurred in order to prevent or mitigate any future cybersecurity
incidents. Issuers of securities in which the fund invests are also subject to cybersecurity risks, and the value of these
securities could decline if the issuers experience cybersecurity incidents.

Because technology is frequently changing, new ways to carry out cyber attacks are always developing. Therefore, there is
a chance that some risks have not been identified or prepared for, or that an attack may not be detected, which puts
limitations on the fund’s ability to plan for or respond to a cyber attack. Like other funds and business enterprises, the fund,
the manager, the subadvisers, Authorized Participants, AP Representatives, the party responsible for the calculation of the
intraday value of shares of the fund, the relevant listing exchange and their service providers are subject to the risk of cyber
incidents occurring from time to time.
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Please note that there are other factors that could adversely affect your investment and that could prevent the fund from
achieving its investment objective. More information about risks appears in the SAl. Before investing, you should carefully
consider the risks that you will assume.

Portfolio holdings
A description of the fund’s policies and procedures with respect to the disclosure of its portfolio holdings is available in the
SAl.

Tax advantaged product structure

Unlike many conventional mutual funds which are only bought and sold at closing net asset values, the shares of the fund
have been designed to be created and redeemed principally in-kind (although under some circumstances its shares are
created and redeemed entirely or partially for cash) in
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Creation Units at each day’s market close. These in-kind arrangements are designed to mitigate adverse effects on the
fund’s portfolio that could arise from frequent cash purchase and redemption transactions that affect the net asset value of
the fund. Moreover, in contrast to conventional mutual funds, where frequent redemptions can have an adverse tax impact
on taxable shareholders because of the need to sell portfolio securities—which, in turn, may generate taxable gain—the in-
kind redemption mechanism of the fund, to the extent used, generally is not expected to result in a taxable distribution for
shareholders whose shares are not being redeemed or sold. If the fund redeems Creation Units in whole or part for cash, it
may be required to sell portfolio securities to generate cash. As a result, the fund may bear additional costs and recognize
more gain or income than it would have recognized if it had redeemed the Creation Units solely in kind. Distributions
attributable to such gain or income will generally be taxable.
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More on fund management

Legg Mason Partners Fund Advisor, LLC (“LMPFA” or the “manager”) is the fund’s investment manager. LMPFA, with
offices at 280 Park Avenue, New York, New York 10017, also serves as the investment manager of other Legg Mason-
sponsored funds. LMPFA provides administrative and certain oversight services to the fund. As of March 31, 2022,
LMPFA's total assets under management were approximately $228.1 billion.

ClearBridge Investments, LLC (“ClearBridge”) provides the day-to-day portfolio management of the fund, except for any
portion of the fund’s cash and short-term instruments that is allocated to Western Asset Management Company, LLC
(“Western Asset”). ClearBridge has offices at 620 Eighth Avenue, New York, New York 10018 and is an investment adviser
that manages U.S. and international equity investment strategies for institutional and individual investors. ClearBridge has
been committed to delivering long-term results through active management for more than 50 years, and bases its
investment decisions on fundamental research and the insights of seasoned portfolio management teams. ClearBridge has
over 30 years of experience managing ESG investment strategies. As of March 31, 2022, ClearBridge’s total assets under
management (including assets under management for ClearBridge, LLC, an affiliate of ClearBridge) were approximately
$190.7 billion, including $36.1 billion for which ClearBridge provides non-discretionary investment models to managed
account sponsors.

Western Asset manages the portion of the fund’s cash and short-term instruments allocated to it. Western Asset,
established in 1971, has offices at 385 East Colorado Boulevard, Pasadena, California 91101 and 620 Eighth Avenue, New
York, New York 10018. Western Asset acts as investment adviser to institutional accounts, such as corporate pension
plans, mutual funds and endowment funds. As of March 31, 2022, the total assets under management of Western Asset
and its supervised affiliates were approximately $444.4 billion.

LMPFA, ClearBridge and Western Asset are indirect, wholly-owned subsidiaries of Franklin Resources, Inc. (“Franklin
Resources”). Franklin Resources, whose principal executive offices are at One Franklin Parkway, San Mateo, California
94403, is a global investment management organization operating, together with its subsidiaries, as Franklin Templeton. As
of March 31, 2022, Franklin Templeton’s asset management operations had aggregate assets under management of
approximately $1.47 trillion.

Portfolio managers

Primary responsibility for the day-to-day management of the fund lies with the following portfolio managers. The portfolio
managers have the ultimate authority to make portfolio decisions.

Portfolio manager Title and recent biography Portfolio manager of the fund since
Robert Feitler, Jr. Mr. Feitler is a Managing Director and Portfolio 2020
Manager of ClearBridge and has 27 years of
industry experience. Mr. Feitler joined the
subadviser or its predecessor in 1995.
Dmitry Khaykin Mr. Khaykin is a Managing Director and Portfolio 2020
Manager of ClearBridge and has 25 years of
industry experience. Mr. Khaykin joined the
subadviser or its predecessor in 2003 and was
previously a research analyst for the
telecommunications sector at Gabelli &
Company, Inc. and an associate in the risk
management division of Morgan Stanley & Co.,
Inc.

The SAI provides information about the compensation of the portfolio managers, other accounts managed by the portfolio
managers and any fund shares held by the portfolio managers.

Management fee

Pursuant to the management agreement and subject to the general supervision of the Board, the manager provides or
causes to be furnished all investment management, supervisory, administrative and other services reasonably necessary
for the operation of the fund, including certain distribution services (provided pursuant to a separate distribution agreement)
and investment advisory services (provided pursuant to separate subadvisory agreements) under a unitary fee structure.
The fund is responsible for paying interest expenses, taxes, brokerage expenses, future 12b-1 fees (if any), acquired fund
fees and expenses, extraordinary expenses and the management fee payable to the manager under the management
agreement, as described more fully in the SAL.

The fund pays management fees at an annual rate as follows:
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Management fee

Name of fund
0.49% of average daily net assets

ClearBridge Focus Value ESG ETF

For the fiscal year ended September 30, 2021, and for the fiscal period October 1, 2021 to March 31, 2022, the fund paid
the manager an effective management fee of 0.49% of the fund’s average daily net assets for management services.
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A discussion regarding the basis for the Board’s approval of the fund’s management agreement and subadvisory
agreements is available in the fund’s Semi-Annual Report for the period ended March 31, 2021.

Additional information

The fund enters into contractual arrangements with various parties, including, among others, the fund’s manager and the
subadvisers, who provide services to the fund. Shareholders are not parties to, or intended (or “third-party”) beneficiaries of,
those contractual arrangements.

This Prospectus and the SAl provide information concerning the fund that you should consider in determining whether to
purchase shares of the fund. The fund may make changes to this information from time to time. Neither this Prospectus nor
the SAl is intended to give rise to any contract rights or other rights in any shareholder, other than rights conferred by
federal or state securities laws.

Distribution

Franklin Distributors, LLC (“Franklin Distributors”), an indirect, wholly-owned broker/dealer subsidiary of Franklin
Resources, located at 100 International Drive, Baltimore, Maryland 21202, serves as the distributor of Creation Units for the
fund on an agency basis. Franklin Distributors does not maintain a secondary market in the fund’s shares. Franklin
Distributors has no role in determining the fund’s policies or the securities that are purchased or sold by the fund.

The Board has adopted a distribution and service plan (“Plan”) pursuant to Rule 12b-1 under the Investment Company Act
of 1940, as amended (the “1940 Act”). Under the Plan, the fund is authorized to pay distribution fees in connection with the
sale and distribution of its shares and pay service fees in connection with the provision of ongoing services to shareholders
of the fund and the maintenance of shareholder accounts in an amount up to 0.25% of its average daily net assets each
year. No Rule 12b-1 fees are currently paid by the fund, and there are no current plans to impose these fees.

Additional payments

Franklin Templeton or its affiliates make payments to broker-dealers, registered investment advisers, banks or other
intermediaries (together, “intermediaries”) related to marketing activities and presentations, educational training programs,
conferences, the development of technology platforms and reporting systems, or their making shares of the fund available
to their customers generally and in certain investment programs. Such payments, which may be significant to the
intermediary, are not made by the fund. Rather, such payments are made by Franklin Templeton or its affiliates from their
own resources, which come directly or indirectly in part from fees paid by the fund. A financial intermediary may make
decisions about which investment options it recommends or makes available, or the level of services provided, to its
customers based on the payments it is eligible to receive. Therefore, such payments to an intermediary create conflicts of
interest between the intermediary and its customers and may cause the intermediary to recommend the fund over another
investment. More information regarding these payments is contained in the fund’s SAIl. Please contact your salesperson
or other investment professional for more information regarding any such payments his or her firm may receive
from Franklin Templeton or its affiliates.
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ISharehoIder information

Additional shareholder information, including how to buy and sell shares of the fund, is available free of charge by calling
toll-free: 1-877-721-1926 or visiting our website at www.franklintempleton.com/etfliterature.

Purchasing and selling shares

Shares of the fund may be acquired or redeemed directly from the fund only in Creation Units or multiples thereof, as
discussed in the “Creations and redemptions” section of this Prospectus. Only an Authorized Participant may engage in
creation or redemption transactions directly with the fund. Once created, shares of the fund generally trade in the secondary
market in amounts less than a Creation Unit.

Shares of the fund are listed for trading on the secondary market on Cboe. Shares can be bought and sold throughout the
trading day like other publicly traded shares. There is no minimum investment. Although shares are generally purchased
and sold in “round lots” of 100 shares, brokerage firms typically permit investors to purchase or sell shares in smaller “odd
lots” at no per-share price differential. The fund’s shares trade on Cboe as follows:

Name of fund Ticker symbol
ClearBridge Focus Value ESG ETF CFCV

Share prices are reported in dollars and cents per share

Buying or selling fund shares on an exchange or other secondary market involves two types of costs that may apply to all
securities transactions. When buying or selling shares of the fund through a broker, you may incur a brokerage commission
and other charges. The commission is frequently a fixed amount and may be a significant proportional cost for investors
seeking to buy or sell small amounts of shares. In addition, you may incur the cost of the “spread,” that is, any difference
between the bid price and the ask price. The spread varies over time for shares of the fund based on the fund’s trading
volume and market liquidity, and is generally narrower if the fund has high trading volume and market liquidity, and wider if
the fund has less trading volume and market liquidity (which is often the case for funds that are newly launched or small in
size). Because the fund trades on the basis of the VIIV, it may trade at a wider bid/ask spread than traditional ETFs that
publish their portfolios on a daily basis. Accordingly, the manager or its designee (or the subadviser) will monitor on an on-
going basis how shares of the fund trade, including the level of any market price premium or discount to net asset value and
the bid/ask spreads on market transactions. Should there be extended periods during which shares trade at a significant
premium or discount to net asset value or of unusually wide bid/ask spreads, the Board will consider the continuing viability
of the fund, whether shareholders are being harmed, and what, if any, action would be appropriate to among other things,
narrow the premium/discount or spread, as applicable. The Board will then decide whether to take any such action.
Potential actions may include, but are not limited to, changing lead market makers, listing the fund on a different exchange,
changing the size of Creations Units, changing the fund’s investment objective or strategy, and liquidating the fund.

Frequent purchases and redemptions of fund shares

The Board has evaluated the risks of frequent purchases and redemptions of fund shares (“market timing”) activities by the
fund’s shareholders. The Board noted that the fund’s shares can only be purchased and redeemed directly from the fund in
Creation Units by Authorized Participants and that the vast majority of trading in the fund’s shares occurs on the secondary
market. Because the secondary market trades do not involve the fund directly, it is unlikely those trades would cause many
of the harmful effects of market timing, including dilution, disruption of portfolio management, increases in the fund’s trading
costs and the realization of capital gains.

With respect to trades directly with the fund, because they are effected in-kind, those trades do not cause any of the
harmful effects (as previously noted) that may result from frequent cash trades. The Board noted that direct trading by
Authorized Participants is critical to ensuring that the fund’s shares trade at or close to net asset value. The fund also
employs fair valuation pricing to minimize potential dilution from market timing. The fund imposes transaction fees on in-
kind purchases and redemptions of fund shares to cover the custodial and other costs incurred by the fund in effecting in-
kind trades. These fees may increase if an investor substitutes cash in part or in whole for securities, reflecting the fact that
the fund’s trading costs increase in those circumstances. Given this structure, the Board determined that it is not necessary
to apply policies and procedures to the fund to detect and deter market timing.

Book entry

Shares are held in book-entry form, which means that no stock certificates are issued. The Depository Trust Company
(“DTC”) or its nominee is the record owner of all outstanding shares of the fund and is recognized as the owner of all shares
for all purposes.

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Investors owning shares are beneficial owners as shown on the records of DTC or its participants. DTC serves as the
securities depository for all shares. Participants in DTC include securities brokers and dealers, banks, trust companies,
clearing corporations and other institutions that directly or indirectly maintain a custodial relationship with DTC. As a
beneficial owner of shares, you are not entitled to receive physical delivery of stock certificates or to have shares registered
in your name, and you are not considered a registered owner of shares. Therefore, to exercise any right as an owner of
shares, you must rely upon the procedures of DTC and its participants. These procedures are the same as those that apply
to any other stocks that you hold in book entry or “street name” form.
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Fund share trading prices

The trading prices of the fund’s shares in the secondary market generally differ from the fund’s daily net asset value and are
affected by market forces such as the supply of and demand for ETF shares and underlying securities held by the fund,
economic conditions and other factors.

Verified intra-day indicative value. The intraday value of shares of the fund, known as the “verified intra-day indicative value”
(“VIIV*), is calculated and disseminated every second throughout each trading day by the fund’s listing exchange, through
the facilities of the Consolidated Tape Association. The fund’s VIIV is also expected to be published by other information
providers and quote services, including Yahoo Finance (https://finance.yahoo.com) and Bloomberg. The fund’s VIIV also
may be available, upon request, through your broker. Certain of the providers and services, such as Bloomberg, require a
subscription or account to access the information. If you access the fund’s VIIV through such information providers and
quote services, we encourage you to review the terms of each provider or service carefully. These information providers
and quote services operate independently of the fund, and the fund has no control over, nor is it responsible for, the
information published by such information providers and quote services.

The VIIV is calculated to the nearest penny by dividing (i) the sum of the fund’s assets (e.g., the amount of cash and cash
equivalents held in the fund’s portfolio, the current value of the securities positions in the fund’s portfolio, plus any accrued
interest, and declared but unpaid dividends) minus all accrued liabilities, by (ii) the number of total fund shares outstanding.
The portfolio used for calculating the VIIV will be the same portfolio used to calculate the fund’s net asset value for that day.
All of the fund’s portfolio securities will be valued by two separate calculation engines throughout the trading day at the mid-
point between the current national best bid and national best offer as disseminated by the Consolidated Quotation System
or UTP Plan Securities Information Processor (“National Best Bid and Offer” or “NBBO”). The VIIV will be “verified” by
comparing the values calculated by the two calculation engines and, if the values are in line, the VIIV will be disseminated
through the facilities of the Consolidated Tape Association.

The methodology for calculating the VIIV is available on the fund’s website (www.franklintempleton.com/etfproducts (click
on the name of the fund)). The VIIV is intended to provide investors and other market participants with a highly correlated
per share value of the underlying portfolio that can be compared to the current market price. Therefore, under normal
circumstances the VIIV is effectively a “real-time” update of the fund’s net asset value, which is computed only once a day.
Because the fund’s shares trade on the basis of a published VIIV, they may trade at a wider bid/ask spread than shares of
ETFs that publish their portfolios on a daily basis, especially during periods of market disruption or volatility, and therefore,
may cost investors more to trade. The VIIV is generally determined by using current market quotations. Although the VIIV is
intended to provide investors with enough information to allow for an effective arbitrage mechanism that will keep the
market price of the fund at or close to the underlying net asset value per share of the fund, there is a risk (which may
increase during periods of market disruption or volatility) that market prices will vary significantly from the underlying net
asset value of the fund. To this end, the manager or its designee (or the subadviser) will request the fund’s listing exchange
to temporarily halt trading if, during the process of real time price verification, the indicative values from the calculation
engines valuing the fund’s portfolio securities differ by more than 25 basis points for 60 consecutive seconds. The fund
reserves the right to change these thresholds to the extent deemed appropriate and upon notification to the Board. Such a
trading halt will be lifted when the two indicative values come back into line. In addition, if at any time securities
representing 10% or more of the fund’s portfolio become subject to a trading halt or otherwise do not have readily available
market quotations, the fund will request that the exchange halt trading of the fund’s shares. During a trading halt, although
the VIIV would continue to be calculated and disseminated, investors in the fund’s shares will not be able to freely trade
their shares. The specific methodology for calculating the fund’s VIIV, which will be overseen by the fund’s Board, will be
disclosed on the fund’s website. Although the fund seeks to benefit from keeping its portfolio information secret, market
participants may attempt to use the VIIV to identify the fund’s trading strategy, which if successful, could result in such
market participants engaging in certain predatory trading practices that may have the potential to harm the fund and its
shareholders.

Calculation of net asset value

The fund’s net asset value per share is the value of its assets minus its liabilities divided by the number of shares
outstanding.

The fund calculates its net asset value every day the New York Stock Exchange (the “NYSE”) is open. The fund generally
values its securities and other assets and calculates its net asset value as of the scheduled close of regular trading on the
NYSE, normally at 4:00 p.m. (Eastern time). If the NYSE closes at a time other than the scheduled closing time, the fund

will calculate its net asset value as of the scheduled closing time. The NYSE is closed on certain holidays listed in the SAI.

Valuation of the fund’s securities and other assets is performed in accordance with procedures approved by the Board.
Under the procedures, assets are valued as follows:
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Equity securities are valued at the closing price (which may be reported at a different time than the time at which the
fund’s net asset value is calculated) or, if that price is unavailable or deemed by the manager not representative of
market value, the last sale price. Where a security is traded on more than one exchange (as is often the case overseas),
the security is generally valued at the price on the exchange considered by the manager to be the primary exchange. If
exchange prices are not otherwise available, the prices are typically determined by independent third party pricing
services that use a variety of techniques and methodologies.

For Investments in ETFs, the market price is usually the closing sale or official closing price on that exchange.
Investments in government money market funds are valued at the net asset value per share of the class of the underlying
fund held by the fund as determined on each business day.

ClearBridge Focus Value ESG ETF
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If independent third party pricing services are unable to supply prices for a portfolio investment, or if the prices supplied
are deemed by the manager to be unreliable, the market price may be determined by the manager using quotations from
one or more broker/dealers. When such prices or quotations are not available, or when the manager believes that they
are unreliable, the manager may price securities using fair value procedures. These procedures permit, among other
things, the use of a formula or other method that takes into consideration market indices, yield curves and other specific
adjustments to determine fair value. Fair value of a security is the amount, as determined by the manager in good faith,
that the fund might reasonably expect to receive upon a current sale of the security.

Many factors may influence the price at which the fund could sell any particular portfolio investment. The sales price may
well differ—higher or lower—from the fund’s last valuation, and such differences could be significant, particularly for
securities that trade in relatively thin markets and/or markets that experience extreme volatility. Moreover, valuing securities
using fair value methodologies involves greater reliance on judgment than valuing securities based on market quotations. A
fund that uses fair value methodologies may value those securities higher or lower than another fund using market
quotations or its own fair value methodologies to price the same securities. There can be no assurance that the fund could
obtain the value assigned to a security if it were to sell the security at approximately the time at which the fund determines
its net asset value.

As of September 8, 2022, these procedures designate the manager to perform the determination of fair value. The manager
generally uses independent third party pricing services subject to appropriate oversight.

ClearBridge Focus Value ESG ETF 23
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IDividends, other distributions and taxes

Dividends and other distributions

The fund generally pays dividends quarterly from its net investment income, if any, and from short-term capital gain (if any).
Shares will generally begin to earn dividends on the settlement date of purchase. The fund generally distributes long-term
capital gain, if any, once in December and at such other times as are necessary. The fund may pay additional distributions
and dividends in order to avoid a federal tax.

Dividends and other distributions on shares of the fund are distributed on a pro rata basis to beneficial owners of such
shares. Dividend payments are made through DTC participants and indirect participants to beneficial owners then of record
with proceeds received from the fund.

The Board reserves the right to revise the dividend policy or postpone the payment of dividends if warranted in the Board’s
judgment due to unusual circumstances.

Reinvestment of distributions

Distributions are paid in cash. No dividend reinvestment service is provided by the fund. Broker-dealers may make available
the DTC book-entry Dividend Reinvestment Service for use by beneficial owners of the fund for reinvestment of their
dividend distributions. Beneficial owners should contact their broker to determine the availability and costs of the service
and the details of participation therein. Brokers may require beneficial owners to adhere to specific procedures and
timetables. If this service is available and used, dividend distributions of both income and realized gains will be
automatically reinvested in additional whole shares of the fund purchased in the secondary market.

Taxes

The following discussion is very general, applies only to shareholders who are U.S. persons, and does not address
shareholders subject to special rules, such as those who hold fund shares through an IRA, 401(k) plan or other tax-
advantaged account. Except as specifically noted, the discussion is limited to federal income tax matters, and does not
address state, local, foreign or non-income taxes. Further information regarding taxes, including certain federal income tax
considerations relevant to non-U.S. persons, is included in the SAl. Because each shareholder’s circumstances are
different and special tax rules may apply, you should consult your tax adviser about federal, state, local and/or foreign tax
considerations that may be relevant to your particular situation.

In general, selling shares and receiving dividends and distributions are taxable events. Distributions attributable to short-
term capital gains are taxable to you as ordinary income. Distributions attributable to qualified dividend income received by
the fund, if any, may be eligible to be taxed to noncorporate shareholders at the reduced rates applicable to long-term
capital gain if certain requirements are satisfied. Distributions of net capital gain reported by the fund as capital gain
dividends are taxable to you as long-term capital gain regardless of how long you have owned your shares. Noncorporate
shareholders ordinarily pay tax at reduced rates on long-term capital gain.

If the fund redeems Creation Units in cash, it may recognize more capital gains than it will if it redeems Creation Units in-
kind. If the fund realizes capital gains in excess of realized capital losses in any fiscal year, it generally expects to make
capital gain distributions. You may receive distributions that are attributable to appreciation of portfolio securities that
happened before you made your investment but had not been realized at the time you made your investment, or that are
attributable to capital gains or other income that, although realized by the fund, had not yet been distributed at the time you
made your investment. Unless you purchase shares through a tax-advantaged account, these distributions will be taxable
to you even though they economically represent a return of a portion of your investment. You may want to avoid buying
shares when the fund is about to declare a dividend or capital gain distribution. You should consult your tax adviser before
buying shares no matter when you are investing.

A Medicare contribution tax is imposed at the rate of 3.8% on all or a portion of net investment income of U.S. individuals if
their income exceeds specified thresholds, and on all or a portion of undistributed net investment income of certain estates
and trusts. Net investment income generally includes for this purpose dividends and capital gain distributions paid by the
fund and gain on the redemption, sale or exchange of fund shares.

A dividend declared by the fund in October, November or December and paid during January of the following year will, in
certain circumstances, be treated as paid on December 31 for tax purposes.

If the fund meets certain requirements with respect to its holdings, it may elect to “pass through” to shareholders foreign
taxes that it pays, in which case each shareholder will include the amount of such taxes in computing gross income, but will
be eligible to claim a credit or deduction for such taxes, subject to generally applicable limitations on such deductions and
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credits. If the fund does not so elect, the foreign taxes paid or withheld will nonetheless reduce the fund’s taxable income. In
addition, the fund’s investment in certain foreign securities, foreign currencies or foreign currency derivatives may affect the
amount, timing, and character of fund distributions to shareholders.

Capital gain or loss realized upon a sale of fund shares is generally treated as a long-term gain or loss if the shares have
been held for more than one year. Any capital gain or loss realized upon a sale of fund shares held for one year or less is
generally treated as short-term gain or loss, except that any capital loss on the sale of shares held for six months or less is
treated as long-term capital loss to the extent that capital gain dividends were paid with respect to such shares.
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By law, if you do not provide your proper taxpayer identification number and certain required certifications, you may be
subject to backup withholding on any distributions of income, captial gains or proceeds from the sale of your shares.
Withholding is also imposed if the IRS requires it. When whithholding is required, the amount will be 24% of any

distributions or proceeds paid.

Fund distributions and gains from the sale of your fund shares generally are subject to state and local taxes.

ClearBridge Focus Value ESG ETF
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Creations and redemptions

Prior to trading in the secondary market, shares of the fund are “created” at net asset value by market makers, large
investors and institutions only in block-size Creation Units or multiples thereof. The following table sets forth the number of
shares of the fund that constitute a Creation Unit:

Fund Creation unit size
ClearBridge Focus Value ESG ETF 10,000

Each “creator” or “Authorized Participant” enters into an authorized participant agreement with Franklin Distributors, the
fund’s distributor. Each Authorized Participant creates or redeems Creation Units through an AP Representative. An AP
Representative is an unaffiliated broker-dealer with which the Authorized Participant has signed an agreement (the
“Confidential Account Agreement”) to establish a confidential account for the benefit of such Authorized Participant (a
“Confidential Account”) and that will deliver or receive, on behalf of the Authorized Participant, all consideration to or from
the fund in a creation or redemption.

Each day, the fund’s custodian will transmit the composition of the fund’s Creation Basket (as defined below) to each AP
Representative. Acting on execution instructions from an Authorized Participant, the AP Representative may purchase or
sell the securities in the Creation Basket for purposes of effecting in-kind creation and redemption activity during the day.
Authorized Participants are responsible for all order instructions and associated profit and loss, and will be able to monitor
the execution quality of the AP Representative by comparing the price at which they purchase or sell Creation Baskets with
the VIIV and the end of day net asset value.

A creation transaction, which is subject to acceptance by Franklin Distributors, generally begins when an Authorized
Participant enters into an irrevocable creation order with the Fund and delivers to the AP Representative the cash
necessary to purchase a designated portfolio of securities in the Confidential Account. The AP Representative then delivers
the purchased portfolio of securities (“Deposit Instruments”) to the fund in exchange for a specified number of Creation
Units.

Similarly, shares are redeemed only in Creation Units. A redemption transaction generally begins when an Authorized
Participant enters into an irrevocable redemption order with the fund. The fund then instructs its custodian to deliver a
designated portfolio of securities (“Redemption Instruments”) to the appropriate Confidential Account in exchange for the
Creation Units being redeemed. The Authorized Participant will instruct the AP Representative when to liquidate the
securities in the Confidential Account, which will be liquidated no later than the end of the day, so that the Confidential
Account holds no positions at the end of day.

On any given Business Day, the name and quantities of the instruments that constitute Deposit Instruments and the names
and quantities of the instruments that constitute Redemption Instruments will correspond pro rata to the positions in the
fund’s portfolio (including cash positions) used to calculate the fund’s net asset value for that day, and will be identical.
These instruments are referred to, in the case of either a purchase or a redemption, as the “Creation Basket.”

An AP Representative will not trade securities in the Confidential Account on behalf of an Authorized Participant other than
buying or selling the securities included in a Creation Basket to be delivered to or received from, respectively, the fund.
Pursuant to the Confidential Account Agreement, the AP Representative is restricted from disclosing the Creation Basket.
In addition, the AP Representative undertakes an obligation not to use the identity or weighting of the securities in the
Creation Basket for any purpose other than executing creations and redemptions for the fund. The purpose of this
arrangement is to protect the identity and weightings of the fund’s portfolio holdings.

The prices at which creations and redemptions occur are based on the next calculation of net asset value after a creation or
redemption order is received in an acceptable form under the authorized participant agreement. In the event of a system
failure or other interruption, including disruptions at market makers, Authorized Participants or AP Representatives, orders
to purchase or redeem Creation Units either may not be executed according to the fund’s instructions or may not be
executed at all, or the fund may not be able to place or change orders.

To the extent the fund engages in in-kind transactions, the fund intends to comply with the U.S. federal securities laws in
accepting securities for deposit and satisfying redemptions with redemption securities by, among other means, assuring
that any securities accepted for deposit and any securities used to satisfy redemption requests will be sold in transactions
that would be exempt from registration under the Securities Act of 1933 (the “1933 Act”).

Information about the procedures regarding creation and redemption of Creation Units (including the cut-off times for receipt
of creation and redemption orders) is included in the fund’'s SAl.
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Because new shares may be created and issued on an ongoing basis, at any point during the life of the fund a
“distribution,” as such term is used in the 1933 Act, may be occurring. Broker-dealers and other persons are cautioned that
some activities on their part may, depending on the circumstances, result in their being deemed participants in a distribution
in a manner that could render them statutory underwriters subject to the prospectus delivery and liability provisions of the
1933 Act. Any determination of whether one is an underwriter must take into account all the relevant facts and
circumstances of each particular case.
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Broker-dealers should also note that dealers who are not “underwriters,” but are participating in a distribution (as contrasted
to ordinary secondary transactions), and thus dealing with shares that are part of an “unsold allotment” within the meaning
of Section 4(a)(3)(C) of the 1933 Act, would be unable to take advantage of the prospectus delivery exemption provided by
Section 4(a)(3) of the 1933 Act. For delivery of prospectuses to exchange members, the prospectus delivery mechanism of
Rule 153 under the 1933 Act is available only with respect to transactions on a national securities exchange.

Costs associated with creations and redemptions. Authorized Participants are charged standard creation and redemption
transaction fees to offset transfer and other transaction costs associated with the issuance and redemption of Creation
Units. The standard creation and redemption transaction fees are set forth in the table below. The standard creation
transaction fee is charged to the Authorized Participant on the day such Authorized Participant creates a Creation Unit, and
is the same regardless of the number of Creation Units purchased by the Authorized Participant on the applicable business
day. Similarly, the standard redemption transaction fee is charged to the Authorized Participant on the day such Authorized
Participant redeems a Creation Unit, and is the same regardless of the number of Creation Units redeemed by the
Authorized Participant on the applicable business day. Creations and redemptions for cash (when cash creations and
redemptions (in whole or in part) are available or specified) are also subject to an additional charge (as shown in the table
below). This charge is intended to compensate for brokerage, tax, foreign exchange, execution, market impact and other
costs and expenses related to cash transactions. Investors who use the services of a broker or other financial intermediary
to acquire or dispose of fund shares may pay fees for such services.

The following table shows, as of March 31, 2022 the approximate value of one Creation Unit of the fund, standard fees, the
additional charge for creations and the maximum additional charge for redemptions (as described above):

Maximum
Standard Additional
Creation/ Maximum Charge
Approximate Redemption Additional for
Value of a Creation Transaction Charge for Redemptions™*
Creation Unit ($) Unit Size Fee ($) Creations* (%) (%)
ClearBridge Focus Value ESG ETF 340,876 10,000 350.00 2.0 2.0

* This amount, reflected as a percentage of the net asset value per Creation Unit, generally will be equal to the costs and expenses incurred by a fund in
connection with such cash transactions and is not subject to a maximum limit.

**As a percentage of the net asset value per Creation Unit, inclusive of the standard redemption transaction fee.

Premium/discount and net asset value information

The fund’s website includes information that is updated on a daily basis, including, on a per share basis for the fund, the
prior business day’s net asset value and the market closing price and a calculation of the premium or discount of the market
closing price. The fund’s website also includes information on where and how to find the continuously updated VIIV and a
historical comparison of each business day’s final VIIV to that business day’s net asset value. The fund’s website will
disclose each day the median bid-ask spread for the fund’s most recent 30 days based on the National Best Bid and Offer,
as required by Rule 6¢-11(c)(1)(v). The fund will also provide any other information on its website regarding premiums/
discounts that ETFs registered under the 1940 Act are required to provide from time to time.

Additional notices

Shares of the fund are not sponsored, endorsed, or promoted by any listing exchange. The fund’s listing exchange makes
no representation or warranty, express or implied, to the owners of the shares of the fund. The fund’s listing exchange is not
responsible for, nor has it participated in, the determination of the timing of, prices of, or quantities of the shares of the fund
to be issued, nor in the determination or calculation of the equation by which the shares are redeemable. The fund’s listing
exchange has no obligation or liability to owners of the shares of the fund in connection with the administration, marketing,
or trading of the shares of the fund. Without limiting any of the foregoing, in no event shall the fund’s listing exchange have
any liability for any lost profits or indirect, punitive, special, or consequential damages even if notified of the possibility
thereof.

The manager, the subadvisers, the distributor and the fund make no representation or warranty, express or implied, to the
owners of shares of the fund or any member of the public regarding the advisability of investing in securities generally or in
the fund particularly.
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Financial highlights

The financial highlights table is intended to help you understand the performance of the fund for the past five years, unless
otherwise noted. Total return represents the rate that a shareholder would have earned (or lost) on a fund share assuming
reinvestment of all dividends and distributions. Unless otherwise noted, this information has been audited by the fund’s
independent registered public accounting firm, PricewaterhouseCoopers LLP, whose report, along with the fund’s financial
statements, is incorporated by reference into the fund’s SAl (see back cover) and is included in the fund’s annual report.
The fund’s annual report is available upon request by calling toll-free 1-877-721-1926 or via the following hyperlink:
(https://www.sec.gov/Archives/edgar/data/1792795/000119312522163476/d238914dncsr.htm).

For a share of beneficial interest outstanding throughout each year ended March 31, unless otherwise noted:

202212 202113 202014
Net asset value, beginning of period $34.54 $27.09 $24.99
Income from operations:
Net investment income 0.19 0.38 0.15
Net realized and unrealized gain 0.91 7.74 2.06
Total income from operations 1.10 8.12 2.21
Less distributions from:
Net investment income (0.19) (0.38) (0.11)
Net realized gains (1.36) (0.29) —
Total distributions (1.55) (0.67) (0.11)
Net asset value, end of period $34.09 $34.54 $27.09
Total return, based on NAV5 3.01% 30.22% 8.87%
Net assets, end of period (000s) $3,886 $3,938 $2,817
Ratios to average net assets:
Gross expenses 0.49%5 0.49% 0.49%5
Net expenses 0.496 0.49 0.496
Net investment income 1.076 1.17 1.656
Portfolio turnover rate? 7% 21% 5%

1 Per share amounts have been calculated using the average shares method.
2 For the period October 1, 2021 through March 31, 2022.

3 For the year ended September 30.

4 For the period May 27, 2020 (inception date) to September 30, 2020.

5 Performance figures may reflect fee waivers and/or expense reimbursements. In the absence of fee waivers and/or expense reimbursements, the total
return would have been lower. The total return calculation assumes that distributions are reinvested at NAV. Past performance is no guarantee of future
results. Total returns for periods of less than one year are not annualized.

6 Annualized.
7 Portfolio turnover excludes the value of portfolio securities received or delivered as a result of in-kind fund share transactions.
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You may visit www.franklintempleton.com/etfliterature for a free copy of a Prospectus, Statement of Additional Information
(“SAI”) or an Annual or Semi-Annual Report.

Shareholder reports Additional information about the fund’s investments is available in the fund’s Annual and Semi-Annual
Reports to shareholders. In the fund’s Annual Report, you will find a discussion of the market conditions and investment
strategies that significantly affected the fund’s performance during its last fiscal period. The independent registered public
accounting firm’s report and financial statements in the fund’s Annual Report are incorporated by reference into (are legally
a part of) this Prospectus.

The fund sends only one report to a household if more than one account has the same last name and same address.
Contact your Service Agent or the fund if you do not want this policy to apply to you.

Statement of additional information The SAI provides more detailed information about the fund and is incorporated by
reference into (is legally a part of) this Prospectus.

You can make inquiries about the fund or obtain shareholder reports or the SAI (without charge) by contacting your Service
Agent, by calling the fund at 1-877-721-1926, or by writing to the fund at BNY Mellon, Attn: Legg Mason Funds, 4400
Computer Drive, Westborough, MA 01581.

Reports and other information about the fund are available on the EDGAR Database on the Securities and Exchange
Commission’s Internet site at http://www.sec.gov. Copies of this information may be obtained for a duplicating fee by
electronic request at the following E-mail address: publicinfo@sec.gov.

If someone makes a statement about the fund that is not in this Prospectus, you should not rely upon that information.
Neither the fund nor the Distributor is offering to sell shares of the fund to any person to whom the fund may not lawfully sell
its shares.

(Investment Company Act
file no. 811-23487)

CBAX570965ST 07/22
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July 29, 2022
ActiveShares® ETF Trust

Fund Exchange Ticker Symbol

CLEARBRIDGE FOCUS VALUE ESG ETF

620 Eighth Avenue
New York, New York 10018
1-877-721-1926

STATEMENT OF ADDITIONAL INFORMATION

This Statement of Additional Information (“SAI”) is not a prospectus and is meant to be read in conjunction with the
Prospectus of the Fund, dated July 29, 2022, as amended or supplemented from time to time, and is incorporated by
reference in its entirety into the Prospectus.

Additional information about the Fund’s investments is available in the Fund’s annual and semi-annual reports to
shareholders. The annual report contains financial statements that are incorporated herein by reference
(https://www.sec.gov/Archives/edgar/data/1792795/000119312522163476/d238914dncsr.htm). The Fund’s Prospectus and
copies of the annual and semi-annual reports may be obtained free of charge by writing the Fund at BNY Mellon, Attn: Legg
Mason Funds, 4400 Computer Drive, Westborough, MA 01581, by calling the telephone number set forth above, by
sending an e-mail request to prospectus@franklintempleton.com or by visiting www.franklintempleton.com/etfliterature.
Franklin Distributors, LLC (“Franklin Distributors” or the “Distributor”), an indirect, wholly-owned broker/dealer subsidiary of
Franklin Resources, Inc., serves as the Fund’s sole and exclusive distributor. The Fund only issues or redeems shares that
have been aggregated into blocks of shares, called Creation Units, to authorized participants who have entered into
agreements with the Fund’s distributor. The following table sets forth the number of shares that constitute a Creation Unit
for the Fund:

Creation Unit Size
10,000

THIS SAI IS NOT A PROSPECTUS AND IS AUTHORIZED FOR DISTRIBUTION TO PROSPECTIVE
INVESTORS ONLY IF PRECEDED OR ACCOMPANIED BY AN EFFECTIVE PROSPECTUS.

No person has been authorized to give any information or to make any representations not contained in the
Prospectus or this SAl in connection with the offering made by the Prospectus and, if given or made, such information or
representations must not be relied upon as having been authorized by the Fund or the Distributor. The Prospectus and this
SAl do not constitute an offering by the Fund or by the Distributor in any jurisdiction in which such offering may not lawfully
be made.
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GLOSSARY OF TERMS

Because the following is a combined glossary of terms used for all the Legg Mason Funds, certain
terms below may not apply to your fund. Any terms used but not defined herein have the meaning ascribed
to them in the applicable Fund’s prospectus.

“1933 Act” means the Securities Act of 1933, as amended.

“1934 Act” means the Securities Exchange Act of 1934, as amended.

“1940 Act” means the Investment Company Act of 1940, as amended.

“1940 Act Vote” means the vote of the lesser of (a) more than 50% of the outstanding shares of the Fund or (b) 67% or
more of the shares of the Fund present at a shareholders’ meeting if more than 50% of the outstanding shares of that Fund
are represented at the meeting in person or by proxy.

“Advisers Act” means the Investment Advisers Act of 1940, as amended.

“AP Representative” means a broker-dealer, with which an Authorized Participant has signed an agreement to establish a
confidential account for the benefit of such Authorized Participant, that will deliver or receive, on behalf of the Authorized
Participant, all consideration to or from the Fund in a creation or redemption. No AP Representative for the Fund will be an
affiliated person of the Fund, the Manager, the Subadviser or any Authorized Participant. An AP Representative is restricted
from disclosing the names or quantities of Deposit Securities or Redemption Securities, including to the Authorized
Participants, or trading for its own account on the information it receives regarding Deposit Securities and Redemption
Securities. Neither an AP Representative nor its affiliated persons, acting as principal, may be a counterparty to an

Authorized Participant in a creation or redemption transaction.

“Authorized Participant” means broker-dealers that are permitted to create and redeem shares directly with the Fund and
who have entered into agreements with the Fund’s Distributor.

“Board” means the Board of Trustees.

“Cash Component” means a deposit of a specified cash payment that is exchanged (with Deposit Securities, if any) for
Creation Units of the Fund.

“CEA” means the Commodity Exchange Act, as amended.

“CFTC” means the U.S. Commodity Futures Trading Commission.

“Code” means the Internal Revenue Code of 1986, as amended.

“Creation Units” means aggregations of a specified number of shares by which the Fund offers and issues.

“Deposit Securities” means the basket of securities and/or instruments exchanged (with the Cash Component, if any) for
Creation Units of the Fund.

“Distributor” means the party that is responsible for the distribution or sale of the Fund’s shares. Franklin Distributors, LLC
(“Franklin Distributors”) is the Fund’s distributor.

“DTC” means The Depository Trust Company, which is a limited-purpose trust company, which was created to hold
securities of participants of DTC (“DTC Participants”) and to facilitate the clearance and settlement of securities
transactions among the DTC
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Participants in such securities through electronic book-entry changes in accounts of the DTC Participants, thereby
eliminating the need for physical movement of securities certificates.

“Exchange” means the applicable exchange on which shares of the Fund are listed for trading on the secondary market as
indicated on the front cover of this SAI.

“FINRA” means the Financial Industry Regulatory Authority, Inc.
“Franklin Resources” means Franklin Resources, Inc.
“Fund” means the Fund or Funds listed on the cover of this SAl unless stated otherwise.

“Fund Deposit” means the minimum initial and subsequent investment amount for a Creation Unit of the Fund and consists
of the Deposit Securities and Cash Component.

“Fundamental Investment Policy” means an investment policy of the Fund that may be changed only by a 1940 Act Vote.
Only those policies expressly designated as such are fundamental investment policies. All other policies and restrictions
may be changed by the Board without shareholder approval.

“Independent Trustee” means a Trustee of the Trust who is not an “interested person” (as defined in the 1940 Act) of the
Trust.

“IRAs” means Individual Retirement Accounts.

“IRS” means Internal Revenue Service.

“Legg Mason” means Legg Mason, Inc.

“Legg Mason Funds” means the funds managed by Legg Mason Partners Fund Advisor, LLC or an affiliate.
“LMPFA” or “Manager” means Legg Mason Partners Fund Advisor, LLC.

“‘NAV” means net asset value.

“NRSROs” means nationally recognized (or non-U.S.) statistical rating organizations, including, but not limited to, Moody’s
Investors Service, Inc. (“Moody’s”), Fitch Ratings and S&P Global Ratings (“S&P”).

“NSCC” means the National Securities Clearing Corporation.

“NYSE” means the New York Stock Exchange.

“Plan” means the distribution and service plan adopted pursuant to Rule 12b-1 under the 1940 Act.
“Prospectus” means the prospectus of a Fund as referenced on the cover page of this SAI.

“Redemption Securities” means the securities that will be delivered in an in-kind transfer in a redemption.
“SAI” means this Statement of Additional Information.

“SEC” means the U.S. Securities and Exchange Commission.

“Subadviser” means ClearBridge Investments, LLC and Western Asset Management Company, LLC, as applicable, and as
referred to in the Fund’'s Prospectus and this SAI.
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“Transmittal Date” means the date on which an order to create Creation Units or an order to redeem Creation Units is
placed.

“Trust” means ActiveShares® ETF Trust.
“Trustees” means the trustees of the Trust.

“VIIV” means the Fund’s verified intra-day indicative value.
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INVESTMENT POLICIES

The Order

In addition to the investment strategies and the risks described in the Prospectus and in this SAl, the Fund may
employ other investment practices and may be subject to other risks, some of which are described below. The Fund
operates in reliance on an exemptive order from the SEC (the “Order”), which limits the types of investments the Fund may
hold to those listed in the Fund’s application for the Order. Under the terms of the Order, the Fund will invest only in
exchange-traded funds, exchange-traded notes, exchange listed common stocks, exchange-traded preferred stocks,
exchange-traded American Depositary Receipts, exchange-traded real estate investment trusts, exchange-traded
commodity pools, exchange-traded metal trusts, exchange-traded currency trusts and exchange-traded futures that trade
on a U.S. exchange contemporaneously with the Fund’s shares, as well as cash and cash equivalents (which are short-
term U.S. Treasury securities, government money market funds, and repurchase agreements). The Fund’s investment
strategies and practices, including those listed below, are subject to these limitations.

Investment Objective and Strategies

The Fund is registered under the 1940 Act as an open-end management investment company. The Fund’s
Prospectus discusses the Fund’s investment objective and strategies. The following is a summary of certain strategies and
investment limitations of the Fund and supplements the description of the Fund’s investment strategies in its Prospectus.
Additional information regarding investment practices and risk factors with respect to the Fund may also be found below in
the section entitled /nvestment Practices and Risk Factors.

ClearBridge Focus Value ESG ETF

* Investment objective. The Fund seeks long-term capital appreciation.

* The Fund is an actively managed ETF.

» Under normal circumstances, the Fund invests at least 80% of its net assets, plus borrowing for investment purposes, if
any, in equity securities, or other exchange-traded investments with similar economic characteristics in which it is
permitted to invest, of companies with large market capitalizations and which meet its financial and environmental, social
and governance (“ESG”) criteria. Large capitalization companies are those companies with market capitalizations similar
to companies in the Russell 1000 Index. The Fund’s 80% investment policy may be changed by the Board without
shareholder approval upon 60 days’ prior notice to shareholders.

+ The Fund may also invest up to 20% of its net assets in equity securities, or other exchange-traded investments with
similar economic characteristics in which it is permitted to invest, of companies with lower market capitalizations.

» The Fund may invest in American Depository Receipts (“ADRs”) and U.S.-listed shares of foreign companies.

+ The Fund only invests in instruments that trade on a U.S. exchange contemporaneously with the Fund’s shares and, for
temporary or defensive purposes, in cash and cash equivalents, such as short-term U.S. Treasury securities, government
money market funds, and repurchase agreements.

» Under normal circumstances, the Fund invests in a diversified portfolio typically consisting of the securities of 30 to 40
issuers.

Fundamental and Non-Fundamental Investment Policies

General

The Fund has adopted the fundamental and non-fundamental investment policies below for the protection of
shareholders. Fundamental investment policies of the Fund may not be changed without a 1940 Act Vote. The Board may
change non-fundamental investment policies at any time without shareholder approval and upon notice to shareholders.

If any percentage restriction described below (other than the limitation on borrowing) is complied with at the time of
an investment, a later increase or decrease in the percentage resulting from a change in asset values or characteristics will
not constitute a violation of such restriction, unless otherwise noted below.

The Fund’s investment objective is non-fundamental.

4
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Fundamental Investment Policies
The Fund’s fundamental investment policies are as follows:

Borrowing. The Fund may not borrow money for investment purposes. The Fund may not borrow money for any
other purposes, except as permitted by (i) the 1940 Act, or interpretations or modifications by the SEC, SEC staff or other
authority with appropriate jurisdiction, or (ii) exemptive or other relief or permission from the SEC, SEC staff or other
authority.

Underwriting. The Fund may not engage in the business of underwriting the securities of other issuers except as
permitted by (i) the 1940 Act, or interpretations or modifications by the SEC, SEC staff or other authority with appropriate
jurisdiction, or (ii) exemptive or other relief or permission from the SEC, SEC staff or other authority.

Lending. The Fund may lend money or other assets to the extent permitted by (i) the 1940 Act, or interpretations
or modifications by the SEC, SEC staff or other authority with appropriate jurisdiction, or (ii) exemptive or other relief or
permission from the SEC, SEC staff or other authority.

Senior Securities. The Fund may not issue senior securities except as permitted by (i) the 1940 Act, or
interpretations or modifications by the SEC, SEC staff or other authority with appropriate jurisdiction, or (ii) exemptive or
other relief or permission from the SEC, SEC staff or other authority.

Real Estate. The Fund may not purchase or sell real estate unless acquired as a result of ownership of securities
or other instruments.

Commodities. The Fund may purchase or sell contracts related to commodities to the extent permitted by (i) the
1940 Act, or interpretations or modifications by the SEC, SEC staff or other authority with appropriate jurisdiction, or
(ii) exemptive or other relief or permission from the SEC, SEC staff or other authority. The Fund may not purchase or sell
physical commodities unless acquired as a result of ownership of securities or other instruments.

Concentration. The Fund will not invest more than 25% of its total assets in the securities of one or more issuers
conducting their principal business activities in the same industry, except as permitted by exemptive relief or other relief or
permission from the SEC, SEC staff or other authority with appropriate jurisdiction.

With respect to the fundamental policy relating to borrowing money set forth above, the 1940 Act permits a fund to
borrow money in amounts of up to one-third of the fund'’s total assets from banks for any purpose, and to borrow up to 5%
of the fund'’s total assets from banks or other lenders for temporary purposes. (A fund’s total assets include the amounts
being borrowed.) To limit the risks attendant to borrowing, the 1940 Act requires a fund to maintain an “asset coverage” of
at least 300% of the amount of its borrowings, provided that in the event that the fund’s asset coverage falls below 300%,
the fund is required to reduce the amount of its borrowings so that it meets the 300% asset coverage threshold within three
days (not including Sundays and holidays). Asset coverage means the ratio that the value of a fund’s total assets (including
amounts borrowed), minus liabilities other than borrowings, bears to the aggregate amount of all borrowings. Certain
trading practices and investments may be considered to be borrowings, and thus subject to the 1940 Act restrictions.
Borrowing money to increase portfolio holdings is known as “leveraging.” Borrowing, especially when used for leverage,
may cause the value of the Fund’s shares to be more volatile than if the Fund did not borrow. This is because borrowing
tends to magnify the effect of any increase or decrease in the value of the Fund’s portfolio holdings. Borrowed money thus
creates an opportunity for greater gains, but also greater losses. To repay borrowings, the Fund may have to sell securities
at a time and at a price that is unfavorable to the Fund. There also are costs associated with borrowing money, and these
costs would offset and could eliminate the Fund’s net investment income in any given period. The Fund has no intention of
borrowing money for leverage. The policy above will be interpreted to permit the Fund to engage in trading practices and
investments that may be considered to be borrowing to the extent permitted by the 1940 Act and the Order, and in a
manner consistent with the Fund’s investment objective and restrictions. Short-term credits necessary for the settlement of
securities transactions and arrangements with respect to securities lending will not be considered to be borrowings under
the policy. Practices and investments that may involve leverage but are not considered to be borrowings are not subject to
the policy.

With respect to the fundamental policy relating to underwriting set forth above, the 1940 Act does not prohibit a
fund from engaging in the underwriting business or from underwriting the securities of other issuers; in fact, the 1940 Act
permits a fund to have underwriting commitments of up to 25% of its assets under certain circumstances. Those
circumstances currently are that the amount of the fund’s underwriting commitments, when added to the value of the fund’s
investments in issuers
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where the fund owns more than 10% of the outstanding voting securities of those issuers, cannot exceed the 25% cap. A
fund engaging in transactions involving the acquisition or disposition of portfolio securities may be considered to be an
underwriter under the 1933 Act. Under the 1933 Act, an underwriter may be liable for material omissions or misstatements
in an issuer’s registration statement or prospectus. Securities purchased from an issuer and not registered for sale under
the 1933 Act are considered restricted securities. There may be a limited market for these securities. If these securities are
registered under the 1933 Act, they may then be eligible for sale but participating in the sale may subject the seller to
underwriter liability. These risks could apply to a fund investing in restricted securities. Although it is not believed that the
application of the 1933 Act provisions described above would cause the Fund to be engaged in the business of
underwriting, the policy above will be interpreted not to prevent the Fund from engaging in transactions involving the
acquisition or disposition of portfolio securities, regardless of whether the Fund may be considered to be an underwriter
under the 1933 Act.

With respect to the fundamental policy relating to lending set forth above, the 1940 Act does not prohibit a fund
from making loans; however, SEC staff interpretations currently prohibit funds from lending more than one-third of their total
assets, except through the purchase of debt obligations or the use of repurchase agreements. (A repurchase agreement is
an agreement to purchase a security, coupled with an agreement to sell that security back to the original seller on an
agreed-upon date at a price that reflects current interest rates. The SEC frequently treats repurchase agreements as loans.)
While lending securities may be a source of income to the Fund, as with other extensions of credit, there are risks of delay
in recovery or even loss of rights in the underlying securities should the borrower fail financially. However, loans would be
made only when the Fund’s Subadviser believes the income justifies the attendant risks. The Fund also will be permitted by
this policy to make loans of money, including to other funds. The Fund would have to obtain exemptive relief from the SEC
to make loans to other funds. The policy above will be interpreted not to prevent the Fund from purchasing or investing in
debt obligations and loans.

With respect to the fundamental policy relating to issuing senior securities set forth above, “senior securities” are
defined as fund obligations that have a priority over the fund’s shares with respect to the payment of dividends or the
distribution of fund assets. The 1940 Act prohibits a fund from issuing senior securities, except that the fund may borrow
money in amounts of up to one-third of the fund’s total assets from banks for any purpose. A fund also may borrow up to
5% of the fund’s total assets from banks or other lenders for temporary purposes, and these borrowings are not considered
senior securities. The issuance of senior securities by a fund can increase the speculative character of the fund’s
outstanding shares through leveraging. Leveraging of the Fund'’s portfolio through the issuance of senior securities
magnifies the potential for gain or loss on monies, because even though the Fund’s net assets remain the same, the total
risk to investors is increased to the extent of the Fund’s gross assets.

With respect to the fundamental policy relating to real estate set forth above, real estate is generally considered
illiquid and may be difficult to value and sell. Owners of real estate may be subject to various liabilities, including
environmental liabilities. The policy above will be interpreted not to prevent the Fund from investing in real estate-related
companies, companies whose businesses consist in whole or in part of investing in real estate, instruments that are
secured by real estate or interests therein, or real estate investment trust securities to the extent permitted by the Order.

With respect to the fundamental policy relating to commaodities set forth above, the 1940 Act does not prohibit a
fund from owning commodities, whether physical commodities and contracts related to physical commaodities (such as oil or
grains and related futures contracts), or financial commodities and contracts related to financial commodities (such as
currencies and, possibly, currency futures). However, the Fund may not, as a fundamental policy and pursuant to the Order,
purchase or sell physical commodities unless acquired as a result of ownership of securities or other instruments, and the
Fund may not purchase securities that are illiquid at the time of investment and as otherwise permitted by the Order. To the
extent that investments in commodities are considered illiquid, the Fund is not permitted to invest in them. The value of
commodities and commodity-related instruments may be extremely volatile and may be affected either directly or indirectly
by a variety of factors. The policy above will be interpreted not to prevent the Fund from engaging in transactions involving
foreign currency, futures contracts and options, forward contracts, securities purchased or sold on a forward-commitment or
delayed-delivery basis or other similar financial instruments to the extent permitted by the Order.

With respect to the fundamental policy relating to concentration set forth above, the 1940 Act does not define what
constitutes “concentration” in an industry. The SEC staff has taken the position that investment of 25% or more of a fund’s
total assets in one or more issuers conducting their principal activities in the same industry or group of industries constitutes
concentration. It is possible that interpretations of concentration could change in the future. A fund that invests a significant

6

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

percentage of its total assets in a single industry may be particularly susceptible to adverse events affecting that industry
and may be more risky than a fund that does not concentrate in an industry. The policy above will be interpreted to refer to
concentration as that term may be interpreted from time to time. The policy also will be interpreted to permit investment
without limit in the following: securities of the U.S. government and its agencies or instrumentalities; securities of state,
territory, possession or municipal governments and their authorities, agencies, instrumentalities or political subdivisions;
and repurchase agreements collateralized by any such obligations. Accordingly, issuers of the foregoing securities will not
be considered to be members of any industry. There also will be no limit on investment in issuers domiciled in a single
jurisdiction or country. The policy also will be interpreted to give broad authority to the Fund as to how to classify issuers
within or among industries.

The Fund’s fundamental policies will be interpreted broadly and will be limited by the terms of the Order. For
example, the policies will be interpreted to refer to the 1940 Act and the related rules as they are in effect from time to time,
and to interpretations and modifications of or relating to the 1940 Act by the SEC and others as they are given from time to
time. When a policy provides that an investment practice may be conducted as permitted by the 1940 Act, the policy will be
interpreted to mean either that the 1940 Act expressly permits the practice or that the 1940 Act does not prohibit the
practice.

Diversification

The Fund is currently classified as a diversified fund under the 1940 Act. This means that the Fund may not
purchase securities of an issuer (other than obligations issued or guaranteed by the U.S. government, its agencies or
instrumentalities) if, with respect to 75% of its total assets, (a) more than 5% of the Fund’s total assets would be invested in
securities of that issuer or (b) the Fund would hold more than 10% of the outstanding voting securities of that issuer. With
respect to the remaining 25% of its total assets, the Fund can invest more than 5% of its assets in one issuer. Under the
1940 Act, the Fund cannot change its classification from diversified to non-diversified without shareholder approval.

Non-Fundamental Investment Policies
The following are some of the non-fundamental investment limitations that the Fund currently observes:

» The Fund will not acquire securities of any investment company or company relying on Section 3(c)(1) or 3(c)(7) of the
1940 Act in excess of the limits contained in Section 12(d)(1)(A) of the 1940 Act, except to the extent permitted by
exemptive relief from the SEC permitting the Fund to purchase shares of other investment companies for short-term cash
management purposes. In addition, the Fund may not invest in other registered open-end management investment
companies and registered unit investment trusts in reliance upon the provisions of subparagraphs (G) or (F) of
Section 12(d)(1) of the 1940 Act. The foregoing investment policy does not restrict the Fund from (i) acquiring securities
of other registered investment companies in connection with a merger, consolidation, reorganization, or acquisition of
assets, or (ii) purchasing the securities of registered investment companies, to the extent otherwise permissible under
Section 12(d)(1) of the 1940 Act.

» The Fund may not purchase or otherwise acquire securities that are illiquid investments, as defined in Rule 22e-4(a)(8)
under the 1940 Act, at the time of purchase. The Fund may, however, hold an illiquid investment if it becomes illiquid
after purchase. The Fund monitors the portion of the Fund’s total assets that is invested in illiquid securities on an
ongoing basis in order to ensure that the value of illiquid securities held by the Fund does not exceed 15% of the Fund’s
net assets.

» The Fund may not effect short sales of securities.

INVESTMENT PRACTICES AND RISK FACTORS

Unless a strategy or policy described below is specifically prohibited by applicable law or by the investment
restrictions explained in the Prospectus, or in this SAl, the Fund may engage in each of the practices described below to
the extent consistent with its investment objectives, strategies, policies and restrictions including the limitations set forth in
the Order. However, as with any investment or investment technique, even when the Fund’s Prospectus or this discussion
indicates that the Fund may engage in an activity, the Fund may not actually do so for a variety of reasons. In addition, new
types of instruments and other securities may be developed and marketed from time to time. Consistent with its investment
limitations, including those set forth in the Order, the Fund expects to invest in those new types of securities and
instruments that its portfolio manager believes may assist the Fund in achieving its investment objective.
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This discussion is not intended to limit the Fund’s investment flexibility, unless such a limitation is expressly stated,
and therefore will be construed by the Fund as broadly as possible. Statements concerning what the Fund may do are not
intended to limit any other activity.

Common Stock

Common stocks are shares of ownership in a corporation or other entity that entitle the holder to a pro rata share of
the profits of the corporation, if any, distributed as dividends to holders of common stock, without preference over any other
shareholder or class of shareholders, including holders of the entity’s preferred stock and other senior equity securities.
Common stock usually carries with it the right to vote and frequently an exclusive right to do so.

Cybersecurity Risk

With the increased use of technologies such as mobile devices and Web-based or “cloud” applications, and the
dependence on the Internet and computer systems to conduct business, the Fund is susceptible to operational, information
security and related risks. In general, cybersecurity incidents can result from deliberate attacks or unintentional events
(arising from external or internal sources) that may cause the Fund to lose proprietary information, suffer data corruption,
physical damage to a computer or network system or lose operational capacity. Cybersecurity attacks include, but are not
limited to, infection by malicious software, such as malware or computer viruses or gaining unauthorized access to digital
systems, networks or devices that are used to service the Fund’s operations (e.g., through “hacking,” “phishing” or
malicious software coding) or other means for purposes of misappropriating assets or sensitive information, corrupting data,
or causing operational disruption. Cybersecurity attacks may also be carried out in a manner that does not require gaining
unauthorized access, such as causing denial-of-service attacks on the Fund’s websites (i.e., efforts to make network
services unavailable to intended users). Recently, geopolitical tensions may have increased the scale and sophistication of
deliberate cybersecurity attacks, particularly those from nation-states or from entities with nation-state backing. In addition,
authorized persons could inadvertently or intentionally release confidential or proprietary information stored on the Fund'’s
systems.

Cybersecurity incidents affecting the Fund’s Manager, the Subadviser, and other service providers to the Fund or
its shareholders (including, but not limited to, Fund accountants, custodians, sub-custodians, transfer agents and financial
intermediaries, AP Representatives, Authorized Participants, the party responsible for the calculation of the VIIV and the
Exchange) have the ability to cause disruptions and impact business operations, potentially resulting in financial losses to
both the Fund and its shareholders, interference with the Fund’s ability to calculate its net asset value, impediments to
trading, the inability of Fund shareholders to transact business and the Fund to process transactions (including fulfillment of
Fund share purchases and redemptions), violations of applicable privacy and other laws (including the release of private
shareholder information) and attendant breach notification and credit monitoring costs, regulatory fines, penalties, litigation
costs, reputational damage, reimbursement or other compensation costs, forensic investigation and remediation costs, and/
or additional compliance costs. Similar adverse consequences could result from cybersecurity incidents affecting issuers of
securities in which the Fund invests, counterparties with which the Fund engages in transactions, governmental and other
regulatory authorities, exchange and other financial market operators, banks, brokers, dealers, insurance companies and
other financial institutions (including financial intermediaries and other service providers) and other parties. In addition,
substantial costs may be incurred in order to safeguard against and reduce the risk of any cybersecurity incidents in the
future. In addition to administrative, technological and procedural safeguards, the Fund's Manager and the Subadviser have
established business continuity plans in the event of, and risk management systems to prevent or reduce the impact of,
such cybersecurity incidents. However, there are inherent limitations in such plans and systems, including the possibility
that certain risks have not been identified, as well as the rapid development of new threats. Furthermore, the Fund cannot
control the cybersecurity plans and systems put in place by its service providers or any other third parties whose operations
may affect the Fund and its shareholders. The Fund and its shareholders could be negatively impacted as a result.

Because technology is frequently changing, new ways to carry out cyber attacks are always developing. Therefore,
there is a chance that some risks have not been identified or prepared for, or that an attack may not be detected, which puts
limitations on the Fund’s ability to plan for or respond to a cyber attack. Like other funds and business enterprises, the
Fund, the Manager and the Subadviser and their service providers are subject to the risk of cyber incidents occurring from
time to time.

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Environmental, Social and Governance (“ESG”) Criteria

The ESG evaluation is integrated into a thorough assessment of investment worthiness based on financial criteria
as well as ESG considerations including innovative workplace policies, employee benefits and programs; environmental
management system strength, eco-efficiency and life-cycle analysis; community involvement, strategic philanthropy and
reputation management; and strong corporate governance and independence of the board. The ESG analysis is conducted
by the fundamental analyst platform on a sector-specific basis, and a proprietary ESG rating is assigned to each company.

The ESG factors by sector include, but are not limited to: supply chain monitoring and standards; environmental
management systems; greenhouse gas emissions targets and achievements; waste minimization and natural resource
scarcity policies; the regulatory framework to which the company is subject; workplace safety standards; labor relations;
community impact; employee training and retention programs; green products and services; continuous improvements in
energy efficiency in products and operations; executive compensation, independence and diversity of the board; and capital
allocation policy. Factor weightings (i.e., allocations to the environmental, social or governance factors) will vary by sector
(e.g., higher emphasis on the “environmental” factor for the materials sector, higher emphasis on the “governance” factor for
the financial sector, or higher emphasis on “social” for the consumer discretionary sector).

Each sector analyst is responsible for the financial research on the companies under coverage, which is inclusive
of the ESG factors that are deemed material and relevant. The analysts are measured on their ESG research contributions
in their semi-annual performance reviews, and their ESG research responsibility is an equal-weighted component of analyst
incentive compensation.

The shareowner engagement process is an integral part of the sustainability leadership review. The Fund’s
portfolio manager and analysts may (1) meet with and engage the management and external stakeholders of an issuer held
by the Fund to discuss environmental, social and governance matters and (2) track the progress of the ESG leadership of
the issuer through direct engagements. The analysts will establish an initial ESG rating of an issuer held by the Fund and,
after engagements each year, will assess that rating based on company improvements (if any) relating to any given ESG
issues (e.g., reductions in greenhouse gas emissions, increased use of cleaner raw ingredients based on natural sources,
improved corporate reporting on sustainability practices and higher worker safety goals). This process of engagement and
assessment is intended to help the Fund, as an equity owner, determine the sustainability “impact”’ of an issuer.

The Fund’s ESG investment strategy limits the types and number of investment opportunities available to the Fund
and, as a result, the Fund may underperform other funds that do not have an ESG focus. The Fund’s ESG investment
strategy may result in the Fund investing in securities or industry sectors that underperform the market as a whole, or
forgoing opportunities to invest in securities that might otherwise be advantageous to buy. The Fund may also underperform
other funds screened for different ESG standards. In addition, the Fund’s portfolio manager may be unsuccessful in
creating a portfolio composed of companies that exhibit positive ESG characteristics. The Subadviser has adopted Proxy
Voting Policies and Procedures which include proxy guidelines for traditional governance, environmental and social
proposals. Those guidelines appear in Appendix A to this SAL.

Equity Securities

Equity securities include exchange-traded common and preferred stocks. Equity securities fluctuate in price based
on changes in a company’s financial condition and overall market and economic conditions. The value of a particular
security may decline due to factors that affect a particular industry or industries, such as an increase in production costs,
competitive conditions or labor shortages; or due to general market conditions, such as real or perceived adverse economic
conditions, changes in the general outlook for corporate earnings, changes in interest or currency rates or generally
adverse investor sentiment. The value of an equity security can be more volatile than the market as a whole and can
perform differently from the value of the market as a whole. The value of a company’s equity securities may deteriorate
because of a variety of factors, including disappointing earnings reports by the issuer, unsuccessful products or services,
loss of major customers, major litigation against the issuer or changes in government regulations affecting the issuer or the
competitive environment.

Foreign Investments

The Fund’s investment in securities of foreign companies will be in the form of depositary receipts or securities of
foreign issuers that trade on an exchange in the United States.
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American Depositary Receipts (“ADRSs”)

ADRs are dollar-denominated receipts representing interests in the securities of a foreign issuer, which securities
may not necessarily be denominated in the same currency as the securities into which they may be converted. ADRs are
receipts typically issued by United States banks and trust companies which evidence ownership of underlying securities
issued by a foreign corporation. Generally, ADRs in registered form are designed for use in domestic securities markets and
are traded on exchanges in the United States. American Depositary Shares (ADSs) are U.S. dollar-denominated equity
shares of a foreign-based company available for purchase on an American stock exchange. ADSs are issued by depository
banks in the United States under an agreement with the foreign issuer, and the entire issuance is called an ADR and the
individual shares are referred to as ADSs.

Investments in Other Investment Companies

Subject to applicable statutory and regulatory limitations described below, and as permitted by the Order, the Fund
may invest in shares of other investment companies, including shares of exchange-traded funds, whether affiliated or
unaffiliated with the Fund.

An investment in an investment company is subject to the risks associated with that investment company’s portfolio
securities. To the extent the Fund invests in shares of another investment company, the Fund will indirectly bear a
proportionate share of that investment company’s advisory fees and other operating expenses. These fees are in addition
to the advisory fees and other operational expenses incurred directly by the Fund. In addition, the Fund could incur a sales
charge in connection with purchasing an investment company security or a redemption fee upon the redemption of such
security.

The Fund will not acquire securities of any investment company or company relying on Section 3(c)(1) or 3(c)(7) of
the 1940 Act in excess of the limits contained in Section 12(d)(1)(A) of the 1940 Act, except to the extent permitted by
exemptive relief from the SEC permitting the Fund to purchase shares of other investment companies for short-term cash
management purposes. Section 12(d)(1)(A) of the 1940 Act provides that a fund may not purchase or otherwise acquire the
securities of other investment companies if, as a result of such purchase or acquisition, it would own: (i) more than 3% of
the total outstanding voting stock of the acquired investment company; (ii) securities issued by any one investment
company having a value in excess of 5% of the fund’s total assets; or (iii) securities issued by all investment companies
having an aggregate value in excess of 10% of the fund’s total assets. Certain exceptions may be available from these
limits such as when the Fund invests in certain exchange-traded funds or money market funds or in investment companies
that are part of the same group of investment companies as the Fund.

Real Estate Investment Trusts (“REITs”)

REITs are pooled investment vehicles which invest primarily in income producing real estate or real estate-related
loans or interests. REITs are generally classified as equity REITs, mortgage REITs or a combination of equity and mortgage
REITs. Equity REITs invest the majority of their assets directly in real property and derive income primarily from the
collection of rents. Equity REITs can also realize capital gains by selling properties that have appreciated in value. Mortgage
REITs invest the majority of their assets in real estate mortgages and derive income from the collection of interest
payments. REITs are not taxed on income distributed to shareholders provided they comply with the applicable
requirements of the Code. Debt securities issued by REITs, for the most part, are general and unsecured obligations and
are subject to risks associated with REITs. Like mutual funds, REITs have expenses, including advisory and administration
fees paid by certain REITs and, as a result, the Fund is indirectly subject to those fees if the Fund invests in REITs.

Investing in REITs involves certain risks, including declines in the value of the underlying real estate, risks related
to general and local economic conditions, possible lack of availability of mortgage funds, overbuilding, extended vacancies
of properties, increased competition, increases in property taxes and operating expenses, changes in zoning laws, losses
due to costs resulting from the clean-up of environmental problems, liability to third parties for damages resulting from
environmental problems, casualty or condemnation losses, limitations on rents, changes in neighborhood values and in the
appeal of properties to tenants. Equity REITs may also be subject to property and casualty risks as their insurance policies
may not completely recover repair or replacement of assets damaged by fires, floods, earthquakes or other natural
disasters. In addition, global climate change may have an adverse effect on property and security values. A rise in sea
levels or an increase in flooding could cause certain properties to lose value or become unmarketable altogether. Losses
related to climate change could adversely affect the value of REITs. REITs whose underlying assets are concentrated in
properties used by a particular industry, such as healthcare,
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are also subject to industry-related risks. Certain “special purpose” REITs may invest their assets in specific real estate
sectors, such as hotels, nursing homes or warehouses, and are therefore subject to the risks associated with adverse
developments in any such sectors.

REITs (especially mortgage REITs) are subject to interest rate risks. When interest rates decline, the value of a
REIT’s investment in fixed income obligations can be expected to rise. Conversely, when interest rates rise, the value of a
REIT’s investment in fixed-rate obligations can be expected to decline. If the REIT invests in adjustable rate debt
instruments the interest rates on which are reset periodically, yields on a REIT’s investments in such loans will gradually
align themselves to reflect changes in market interest rates. This causes the value of such investments to fluctuate less
dramatically in response to interest rate fluctuations than would investments in fixed-rate obligations. However, REIT shares
can be more volatile than, and perform differently from, larger company securities since REITs tend to be small- to medium-
sized companies in relation to the equity markets as a whole. REITs may have limited financial resources, may trade less
frequently and in a limited volume and may be subject to more abrupt or erratic price movements than larger company
securities.

REITs are dependent upon the skills of their managers and are generally not diversified. REITs may be highly
leveraged, and financial covenants may affect the ability of REITs to operate effectively. REITs are generally dependent
upon maintaining cash flows to repay borrowings, to cover operating costs, and to make distributions to shareholders and
are subject to the risk of default by lessees and borrowers. In the event of a default by a borrower or lessee, the REIT may
experience delays in enforcing its rights as a mortgagee or lessor and may incur substantial costs associated with
protecting its investments. If REITs are net sellers of assets or do not reinvest principal, they are also subject to self-
liquidation. In addition, REITs could possibly fail to qualify for tax-free pass-through of net income and gains under the Code
or to maintain their exemptions from registration as an investment company under the 1940 Act. In the event of any such
failure to qualify as a REIT under the Code, the company would be subject to corporate level taxation, significantly reducing
the return to the Fund on its investment in such company.

Securities Lending

The Fund may lend its portfolio securities, provided that cash or equivalent collateral, equal to at least 100% of the
market value of such securities, is continuously maintained by the other party with the Fund. During the pendency of the
transaction, the other party will pay the Fund an amount equivalent to any dividends or interest paid on such securities, and
the Fund may invest the cash collateral and earn additional income, or it may receive an agreed upon amount of interest
income from the other party who has delivered equivalent collateral. These transactions are subject to termination at the
option of the Fund or the other party. The Fund may pay administrative and custodial fees in connection with these
transactions and may pay a negotiated portion of the interest earned on the cash or equivalent collateral to the other party
or placing agent or broker. Although voting rights or rights to consent with respect to the relevant securities generally pass
to the other party, the Fund will make arrangements to vote or consent with respect to a material event affecting such
securities. SEC guidance currently states that a fund may loan securities equal in value to no more than one third of its total
asset value, including collateral received in connection with such transactions (at market value computed at the time of the
transaction). The risks in lending portfolio securities include possible delay in recovery of the securities or possible loss of
rights in the collateral should the borrower fail financially. The Fund runs the risk that the counterparty to a loan transaction
will default on its obligation and that the value of the collateral received may decline before the Fund can dispose of it. If the
Fund receives cash as collateral and invests that cash, the Fund is subject to the risk that the collateral will decline in value
before the Fund must return it to the counterparty. Subject to the foregoing, loans of fund securities are effectively
borrowings by the Fund and have economic characteristics similar to reverse repurchase agreements. The Fund does not
currently intend to engage in securities lending, although it may engage in transactions (such as reverse repurchase
agreements) which have similar characteristics.

Small and Mid Cap Companies

Investments in securities of companies with small and medium market capitalizations may offer greater opportunity
for appreciation than larger companies, but involve special risks. The securities of those companies may be subject to more
abrupt fluctuations in market price and may be more sensitive to economic conditions than larger, more established
companies. Small and mid cap company stock prices may, to a degree, fluctuate independently of larger company stock
prices, i.e., small and mid cap company stocks may decline in price as the prices of large company stocks rise or vice
versa.

Small and mid cap companies may have newer or limited product lines, limited markets or financial resources, or
they may be dependent upon a limited or inexperienced management group. In addition, securities of these companies are
subject to
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the risk that, during certain periods, the liquidity of particular issuers or industries will shrink or disappear with little
forewarning as a result of adverse economic or market conditions, or adverse investor perceptions, whether or not
accurate. Securities of small and mid cap companies may not be widely traded and it may be difficult for the Fund to
dispose of such securities, or receive an advantageous price.

Small and mid cap companies may require substantial additional capital to support their operations, to finance
expansion or to maintain their competitive position; and may have substantial borrowings or may otherwise have a weak
financial condition, and may be susceptible to bankruptcy. Transaction costs for these investments are often higher than
those of larger capitalization companies. There is typically less publicly available information about small cap companies.

Some small and mid cap companies also may be relatively new issuers, which carries risks in addition to the risks
of other small and mid cap companies. New issuers may be more speculative because such companies are relatively
unseasoned. These companies will often be involved in the development or marketing of a new product with no established
market, which could lead to significant losses.

Temporary Defensive Investing

The Fund may depart from its principal investment strategies in response to adverse market, economic or political
conditions by taking temporary defensive positions, including by investing in short-term U.S. Treasury securities,
government money market funds, and repurchase agreements or holding cash without regard to any percentage limitations.
Although the portfolio managers have the ability to take defensive positions, they may choose not to do so for a variety of
reasons, even during volatile market conditions.

MANAGEMENT

Trustees and Officers

The business and affairs of the Fund are conducted by management under the supervision and subject to the
direction of its Board of Trustees. At a special meeting of shareholders held on June 15, 2021, shareholders of the Fund
voted to elect a new Board of Trustees. Effective July 1, 2021, the Fund’s prior board (the “Prior Board”) was replaced by
the Board of Trustees described below (the “Board”). The tables below provide information about each of the Trustees and
officers of the Trust.

Independent Trustees:

Number of Portfolios in Fund

Name, Year of Birth and Length of Complex Overseen by Board  Other Directorships Held During at Least
Address Position Time Served Member1 the Past 5 Years

Rohit Bhagat (1964) Lead Since July 2021 59 AssetMark Financial Holdings, Inc. (investment
One Franklin Parkway Independent solutions) (2018-present) and PhonePe

San Mateo, CA 94403-1906 Trustee (payment and financial services)

(2020-present); and formerly, Axis Bank
(financial) (2013-2021), FlipKart Limited
(eCommerce company) (2019-2020), CapFloat
Financial Services Pvt., Ltd. (non-banking
finance company) (2018) and Zentific
Investment Management (hedge fund)
(2015-2018).

Principal Occupation During at Least the Past 5 Years:

Managing Member, Mukt Capital, LLC (private investment firm) (2014-present); Advisor, Optimal Asset Management (investment technology and advisory
services company) (2015-present); Chief Executive Officer and Director, FinTech Evolution Acquisition (eCommerce company) (February 2021-present);
and formerly, Chairman, Asia Pacific, BlackRock (2009-2012); Global Chief Operating Officer, Barclays Global Investors (investment management)
(2005-2009); and Senior Partner, The Boston Consulting Group (management consulting) (1992-2005).
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Deborah D. McWhinney (1955) Trustee Since July 2021 59 HIS Markit (information services) (2015-present),

One Franklin Parkway Borg Warner (automotive) (2018-present) and

San Mateo, CA 94403-1906 LegalShield (consumer services) (2020-present);
and formerly, Fluor Corporation (construction and
engineering) (2014-2020) and Focus Financial
Partners, LLC (financial services) (2018-2020).

Principal Occupation During at Least the Past 5 Years:

Director of various companies; and formerly, Board Member, Lloyds Banking Group (2015-2018) (financial institution) and Fresenius Medical Group
(2016-2018) (healthcare); Chief Executive Officer (2013-2014) and Chief Operating Officer (2011-2013), CitiGroup Global Enterprise Payments (financial
services); and President, Citi's Personal Banking and Wealth Management (2009-2011).

Anantha K. Pradeep (1963) Trustee Since July 2021 59 None
One Franklin Parkway
San Mateo, CA 94403-1906

Principal Occupation During at Least the Past 5 Years:

Chief Executive Officer, Smilable, Inc. (technology company) (2014-present); Chief Executive Officer, MachineVantage (technology company)
(2018-present); Founder and Managing Partner, Consult Meridian, LLC (consulting company) (2009-present); and formerly, Founder, BoardVantage
(board portal solutions provider delivering paperless process for boards and leadership) (2000-2002).

Interested Trustee and Officers:

Number of Portfolios in Fund

Name, Year of Birth and Length of Complex Overseen by Board  Other Directorships Held During at Least
Address Position Time Served Member1 the Past 5 Years

Jennifer M. Johnson2 (1964) Trustee and Since July 2021 70 None

One Franklin Parkway Chairperson of

San Mateo, CA 94403-1906 the Board

Principal Occupation During at Least the Past 5 Years:

Chief Executive Officer, President and Director, Franklin Resources, Inc.; officer and/or director or trustee, as the case may be, of some of the other
subsidiaries of Franklin Resources, Inc. and of certain funds in the Franklin Templeton/Legg Mason fund complex; and formerly, Chief Operating Officer
and Executive Vice President, Franklin Resources, Inc.; Executive Vice President of Operations and Technology, Franklin Resources, Inc.; and Senior Vice
President, Franklin Resources, Inc.

Alison E. Baur (1964) Vice President  Since July 2021 Not Applicable Not Applicable
One Franklin Parkway
San Mateo, CA 94403-1906

Principal Occupation During at Least the Past 5 Years:
Deputy General Counsel, Franklin Templeton; and officer of some of the other subsidiaries of Franklin Resources, Inc. and of certain funds in the Franklin
Templeton/Legg Mason fund complex.

Fred Jensen (1963) Chief Compliance Since July 2021 Not Applicable Not Applicable
280 Park Avenue, Officer
New York, NY 10017
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Principal Occupation During at Least the Past 5 Years:

Director — Global Compliance of Franklin Templeton; Managing Director of Legg Mason & Co.; Director of Compliance, Legg Mason Office of the Chief
Compliance Officer; Chief Compliance Officer, Franklin Advisory Services, LLC; Compliance Officer, Franklin Advisers, Inc.; officer of certain funds in the
Franklin Templeton/Legg Mason fund complex; formerly, Chief Compliance Officer of Legg Mason Global Asset Allocation; Chief Compliance Officer of
Legg Mason Private Portfolio Group; formerly, Chief Compliance Officer to The Reserves Funds (investment adviser, funds and broker-dealer) and Ambac
Financial Group (investment adviser, funds and broker-dealer).

Harris Goldblat (1969) Vice President  Since July 2021 Not Applicable Not Applicable
100 First Stamford Place 6th Floor
Stamford, CT 06902

Principal Occupation During at Least the Past 5 Years:
Associate General Counsel, Franklin Templeton; officer of certain funds in the Franklin Templeton/Legg Mason fund complex; formerly, Managing Director
and Associate General Counsel of Legg Mason & Co.

Steven J. Gray (1955) Vice President  Since July 2021 Not Applicable Not Applicable
One Franklin Parkway
San Mateo, CA 94403-1906

Principal Occupation During at Least the Past 5 Years:
Senior Associate General Counsel, Franklin Templeton; Vice President, FASA, LLC; Assistant Secretary, Franklin Distributors, LLC; and officer of certain
funds in the Franklin Templeton/Legg Mason fund complex.

Matthew T. Hinkle (1971) Chief Executive  Since July 2021 Not Applicable Not Applicable
One Franklin Parkway Officer —

San Mateo, CA Finance and

94403-1906 Administration

Principal Occupation During at Least the Past 5 Years:
Senior Vice President, Franklin Templeton Services, LLC; officer of certain funds in the Franklin Templeton/Legg Mason fund complex; and formerly, Vice
President, Global Tax and Treasurer/Assistant Treasurer, Franklin Templeton.

Susan Kerr (1949) Vice President — Since Not Applicable Not Applicable
280 Park Avenue, AML September 2021
New York, NY 10017 Compliance

Principal Occupation During at Least the Past 5 Years:

Senior Compliance Analyst, Franklin Templeton; Chief Anti-Money Laundering Compliance Officer, Legg Mason & Co. or its affiliates; Anti-Money
Laundering Compliance Officer; Senior Compliance Officer, Franklin Distributors; and officer of certain funds in the Franklin Templeton/Legg Mason fund
complex.

Thomas C. Mandia (1962) Vice President  Since July 2021 Not Applicable Not Applicable
100 First Stamford Place 6t and Assistant
Floor Secretary

Stamford, CT 06902

Principal Occupation During at Least the Past 5 Years:
Senior Associate, General Counsel Franklin Templeton; Secretary of LMPFA,; officer of certain funds in the Franklin Templeton/Legg Mason fund complex;
Secretary of LMAS and LMFAM (formerly registered investment advisers); formerly, Managing Director and Deputy General Counsel of Legg Mason & Co.
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Patrick O’Connor (1967) President and Since July 2021 Not Applicable Not Applicable

One Franklin Parkway Chief Executive

San Mateo, CA Officer —

94403-1906 Investment
Management

Principal Occupation During at Least the Past 5 Years:
President and Chief Investment Officer, Franklin Advisory Services, LLC; Senior Vice President, Franklin Advisers, Inc.; officer of certain funds in the
Franklin Templeton/Legg Mason fund complex; and formerly, Managing Director, Head of iShares Product Canada, BlackRock.

Vivek Pai (1970) Treasurer, Chief  Since July 2021 Not Applicable Not Applicable
300 S.E. 2nd Street Financial Officer
Fort Lauderdale, FL 3301-1923  and Chief

Accounting Officer

Principal Occupation During at Least the Past 5 Years:
Treasurer, U.S. Fund Administration & Reporting and officer of certain funds in the Franklin Templeton/Legg Mason fund complex.

Navid J. Tofigh (1972) Vice President  Since July 2021 Not Applicable Not Applicable
One Franklin Parkway and Secretary
San Mateo, CA 94403-1906

Principal Occupation During at Least the Past 5 Years:
Associate General Counsel and officer of certain funds in the Franklin Templeton/Legg Mason fund complex.

Lori A. Weber (1964) Vice President Since July 2021 Not Applicable Not Applicable
300 S.E. 2nd Street
Fort Lauderdale, FL 33301-1923

Principal Occupation During at Least the Past 5 Years:
Senior Associate General Counsel, Franklin Templeton; Assistant Secretary, Franklin Resources, Inc.; Vice President and Secretary, Templeton
Investment Counsel, LLC; and officer of certain funds in the Franklin Templeton/Legg Mason fund complex.

Note 1: Officer information is current as of the date of this SAI. It is possible that after this date, information about officers may change.

1 We base the number of portfolios on each separate series of the U.S. registered investment companies within the Franklin Templeton Fund Complex
(defined below). These portfolios have a common investment manager or affiliated investment manager.
2 Jennifer M. Johnson is considered to be an interested person of the Fund under the federal securities laws due to her position as an officer and

director of Franklin Resources, Inc., which is the parent company of the Manager and Distributor.

The Trust’s independent board members constitute the sole independent board members of five investment
companies in the Franklin Templeton and Legg Mason fund complex (referred to herein as “Franklin Templeton Fund
Complex”) for which each independent board member currently is paid a $110,000 annual retainer fee, together with a
$7,000 per meeting fee ($3,500 per meeting held via telephone) for attendance at each regularly scheduled board meeting,
a portion of which fees are allocated to the Trust. To the extent held, compensation may also be paid for attendance at
specially held board meetings. The Trust's lead independent board member is paid an annual supplemental retainer of
$15,000 for services to such investment companies, a portion of which is allocated to the Trust. Board members who serve
on the Audit Committee of the Trust and such other funds are paid a $3,000 fee per Committee meeting in which they
participate, a portion of which is allocated to the Trust. Rohit Bhagat, who serves as chairman of the Audit Committee of the
Trust and such other funds, receives a fee of $10,000 per year, a portion of which is allocated to the Trust. Board members
who serve on the Nominating Committee of the Trust and such other funds are paid a $3,000 fee per Committee meeting in
which they participate, a portion of which is allocated to the Trust. Anantha K.
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Pradeep, who serves as chairman of the Nominating Committee of the Trust and such other funds, receives a fee of
$10,000 per year, a portion of which is allocated to the Trust.

Trustee Compensation
The following table provides the total fees paid to independent board members by the Trust and by other funds in
the Franklin Templeton Fund Complex.

Number
of Boards
in the Franklin
Total Fees Total Fees Templeton Fund
Received Received Complex
from from the Franklin on which
the Trust Templeton Fund Complex Each
Name () ($)2 Serves?3
Rohit Bhagat None 172,939 5
Deborah D. None 151,071 5
McWhinney
Anantha K. None 160,453 5
Pradeep

1. The Fund changed its fiscal year from September 30 to March 31. Trustee compensation is for the fiscal period October 1, 2021 to March 31, 2022.

2. For the calendar year ended December 31, 2021.
3. We base the number of boards on the number of U.S. registered investment companies in the Franklin Templeton Fund Complex. This number does
not include the total number of series or portfolios within each investment company for which the board members are responsible.

Independent board members are reimbursed for expenses incurred in connection with attending board meetings
and such expenses are paid pro rata by each Franklin Templeton fund for which they serve as director or trustee. No officer
or board member received any other compensation, including pension or retirement benefits, directly or indirectly from the
Trust or other Franklin Templeton funds. Certain officers or board members who are shareholders of Franklin Resources
may be deemed to receive indirect remuneration by virtue of their participation, if any, in the fees paid to its subsidiaries.

Trustee Ownership of Securities
The following tables provide the dollar range of equity securities beneficially owned by the board members of the
Trust on December 31, 2021.

Independent Board Members

Aggregate Dollar Range of Equity
Securities in All Funds Overseen by the

Name of Board Dollar Range of Equity Securities in the Board Member in the Franklin
Member Fund(s) Templeton Fund Complex
Rohit Bhagat None None
Deborah D. None None
McWhinney
Anantha K. Pradeep None None
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Ilnterested Board Member

Aggregate Dollar Range of Equity
Securities in All Funds Overseen by the

Name of Dollar Range of Equity Securities in the Board Member in Franklin Templeton
Board Member Fund(s) Fund Complex
Jennifer M. Johnson None Over $100,000

Prior Board:

Information regarding compensation paid to the Prior Board is shown below. The Prior Board was compensated
under a different schedule than the schedule that is described above.

Total Pension Total
or Compensation
Retirement from Legg Mason
Benefits Paid Funds Complex
as Part of Paid to

Aggregate Compensation Fund Expenses* Trustee**
Name of Trustee from the Fund*($) ($) ($)
Independent Trustees:
Paul R. Ades*** 12 None 349,000
Andrew L. Breech*** 14 None 334,000
Dwight B. Cranet 4 None None
Althea L. Duersten*** 14 None 420,500
Stephen R. Gross™*** 12 None 347,000
Susan M. Heilbron*** 12 None 329,000
Frank G. Hubbardt 4 None None
Howard J. Johnson***,§ 13 None 349,000
Jerome H. Miller=** 12 None 353,000
Ken Miller*** 12 None 352,000
Thomas F. Schlafly*** 12 None 349,000
Jane Trust*™*,t None None None
* Information is for the fiscal year ended September 30, 2021.
* Information is for the calendar year ended December 31, 2021.

***  The terms of office of the members of the Prior Board listed above ended when the current Board took office on July 1, 2021. The transition to the
Board on July 1, 2021 resulted in the Trustees retiring from the Prior Board.

I Messrs. Crane and Hubbard retired from the Prior Board effective December 31, 2020 and received no compensation during the calendar year
ended December 31, 2021.

§ The total amount of deferred compensation accrued by the Trust (including earnings or depreciation in value of amounts deferred) through
December 31, 2021 for Mr. Howard J. Johnson is $222,488.

T Ms. Trust is not compensated by the Trust for her services as a Trustee because of her affiliations with the Manager.

Qualifications of Trustees, Board Leadership Structure and Oversight and Standing Committees

Board committees The Board maintains two standing committees: the Audit Committee and the Nominating
Committee. The Audit Committee is generally responsible for recommending the selection of the Trust’s independent
registered public accounting firm (auditors), including evaluating their independence and meeting with such auditors to
consider and review matters relating to the Trust’s financial reports and internal controls. The Audit Committee is comprised
of the following independent trustees of the Trust: Rohit Bhagat (Chair), Deborah D. McWhinney and Anantha Pradeep.
The Nominating
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Committee is comprised of the following independent trustees of the Trust: Rohit Bhagat, Deborah D. McWhinney and
Anantha Pradeep (Chair).

The Nominating Committee is responsible for selecting candidates to serve as board members and recommending
such candidates (a) for selection and nomination as independent board members by the incumbent independent board
members and the full board; and (b) for selection and nomination as interested board members by the full board.

When the Board has or expects to have a vacancy, the Nominating Committee receives and reviews information
on individuals qualified to be recommended to the full board as nominees for election as board members, including any
recommendations by “Qualifying Fund Shareholders” (as defined below). To date, the Nominating Committee has been able
to identify, and expects to continue to be able to identify, from its own resources an ample number of qualified candidates.
The Nominating Committee, however, will review recommendations from Qualifying Fund Shareholders to fill vacancies on
the Board if these recommendations are submitted in writing and addressed to the Nominating Committee at One Franklin
Parkway, San Mateo, CA 94403-1906 and are presented with appropriate background material concerning the candidate
that demonstrates his or her ability to serve as a board member, including as an independent board member, of the Trust. A
Qualifying Fund Shareholder is a shareholder who (i) has continuously owned of record, or beneficially through a financial
intermediary, shares of the Fund having a net asset value of not less than two hundred and fifty thousand dollars
($250,000) during the 24-month period prior to submitting the recommendation; and (ii) provides a written notice to the
Nominating Committee containing the following information: (a) the name and address of the Qualifying Fund Shareholder
making the recommendation; (b) the number of shares of the Fund which are owned of record and beneficially by such
Qualifying Fund Shareholder and the length of time that such shares have been so owned by the Qualifying Fund
Shareholder; (c) a description of all arrangements and understandings between such Qualifying Fund Shareholder and any
other person or persons (naming such person or persons) pursuant to which the recommendation is being made; (d) the
name, age, date of birth, business address and residence address of the person or persons being recommended; (e) such
other information regarding each person recommended by such Qualifying Fund Shareholder as would be required to be
included in a proxy statement filed pursuant to the proxy rules of the SEC had the nominee been nominated by the Board;
(f) whether the shareholder making the recommendation believes the person recommended would or would not be an
“interested person” of the Trust, as defined in the 1940 Act; and (g) the written consent of each person recommended to
serve as a board member of the Trust if so nominated and elected/appointed.

The Nominating Committee may amend these procedures from time to time, including the procedures relating to
the evaluation of nominees and the process for submitting recommendations to the Nominating Committee.

During the fiscal period October 1, 2021 to March 31, 2022, the Audit Committee met 4 times and the Nominating
Committee met O times.

Board role in risk oversight The Board, as a whole, considers risk management issues as part of its general
oversight responsibilities throughout the year at regular board meetings, through regular reports that have been developed
by management, in consultation with the Board and its counsel. These reports address certain investment, valuation,
liquidity and compliance matters. The Board also may receive special written reports or presentations on a variety of risk
issues (e.g., COVID-19 related issues), either upon the Board’s request or upon the investment manager’s initiative. In
addition, the Audit Committee of the Board meets regularly with the investment manager’s internal audit group to review
reports on their examinations of functions and processes within Franklin Templeton that affect the Funds.

With respect to investment risk, the Board receives regular written reports describing and analyzing the investment
performance of the Funds. In addition, the portfolio managers of the Funds meet regularly with the Board to discuss
portfolio performance, including investment risk. To the extent that a Fund changes a particular investment strategy that
could have a material impact on the Fund'’s risk profile, the Board generally is consulted with respect to such change.

With respect to valuation, the Board receives regular written reports that enable the Board to monitor the number of
fair valued securities in a particular portfolio, the reasons for the fair valuation and the methodology used to arrive at the fair
value. The Board also reviews dispositional analysis information on the sale of securities that require special valuation
considerations such as illiquid or fair valued securities. In addition, the Audit Committee, on behalf of each Fund, reviews
valuation procedures and results with the Fund’s auditors in connection with such Committee’s review of the results of the
audit of the Fund’s year-end financial statements.
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With respect to compliance risks, the Board receives regular compliance reports prepared by the investment
manager’s compliance group and meets regularly with the Chief Compliance Officer (CCO) of the Funds to discuss
compliance issues, including compliance risks. In accordance with SEC rules, the independent board members meet
regularly in executive session with the CCO, and the CCO prepares and presents an annual written compliance report to
the Board. The Board adopts compliance policies and procedures for each Fund and approves such procedures for the
Fund’s service providers. The compliance policies and procedures are specifically designed to detect and prevent violations
of the federal securities laws.

With respect to liquidity risk, the Board receives liquidity risk management reports under the Funds’ Liquidity Risk
Management (LRM) Program and reviews, no less frequently than annually, a written report prepared by the LRM Program
Administrator that addresses, among other items, the operation of the LRM Program and assesses its adequacy and
effectiveness of implementation as well as any material changes to the LRM Program.

The Manager periodically provides an enterprise risk management presentation to the Board to describe the way in
which risk is managed on a complex-wide level. Such presentation covers such areas as investment risk, reputational risk,
personnel risk, and business continuity risk.

Board structure Seventy-five percent of board members consist of independent board members who are not
deemed to be “interested persons” by reason of their relationship with the Fund management or otherwise as provided
under the 1940 Act. While the Chairperson of the Board is an interested person, the Board is also served by a lead
independent board member. The lead independent board member, together with independent counsel, reviews proposed
agendas for board meetings and generally acts as a liaison with management with respect to questions and issues raised
by the independent board members. The lead independent board member also presides at separate meetings of
independent board members held in advance of each scheduled board meeting where various matters, including those
being considered at such board meeting are discussed. It is believed such structure and activities assure that proper
consideration is given at board meetings to matters deemed important to each Fund and its shareholders.

Trustee qualifications Information on the Fund’s officers and board members appears above including
information on the business activities of board members during the past five years and beyond. In addition to personal
qualities, such as integrity, the role of an effective board member inherently requires the ability to comprehend, discuss and
critically analyze materials and issues presented in exercising judgments and reaching informed conclusions relevant to his
or her duties and fiduciary obligations. The Board believes that the specific background of each board member evidences
such ability and is appropriate to his or her serving on the Board. As indicated, Rohit Bhagat has extensive experience in
the asset management and financial services industries, Deborah D. McWhinney has extensive management, risk and
cyber security experience, Dr. Pradeep has served as chief executive officer of consulting and technology companies and
Jennifer M. Johnson is a high ranking executive officer of Franklin Templeton.

INVESTMENT MANAGEMENT AND OTHER SERVICE PROVIDER INFORMATION

Manager

The Manager, a limited liability company organized under the laws of the State of Delaware, serves as investment
manager to the Fund and provides administrative and certain oversight services to the Fund, pursuant to an investment
management agreement (the “Management Agreement”). The Manager has offices at 280 Park Avenue, New York, New
York, 10017 and also serves as the investment manager of other Legg Mason Funds. The Manager is an indirect, wholly-
owned subsidiary of Franklin Resources, a Delaware corporation. Franklin Resources, whose principal executive offices are
at One Franklin Parkway, San Mateo, California 94403, is a global investment management organization operating,
together with its subsidiaries, as Franklin Templeton.

The Manager is responsible for managing the Fund consistent with the 1940 Act, the Code, the Fund’s investment
objective, policies and restrictions described in the Prospectus and this SAl and in accordance with any exemptive orders
issued by the SEC applicable to the Fund, including the Order, and any SEC staff no-action letters applicable to the Fund.
Pursuant to the Management Agreement, the Manager is responsible for substantially all expenses of the Fund and, subject
to the general supervision of the Board, provides or causes to be furnished all investment management, supervisory,
administrative and other services reasonably necessary for the operation of the Fund, including: custodians; audit; portfolio
accounting; legal; transfer agency and registrar; depository; accounting services; printing costs; insurance; certain
distribution services (provided pursuant to
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a separate distribution agreement); and investment advisory services (provided pursuant to separate subadvisory
agreements), under what is essentially an all-in fee or a unitary fee structure. In addition to the foregoing, pursuant to its
supervisory responsibilities, the Manager (or its designee) is responsible for the oversight of the calculation and
dissemination of the VIIV. As part of its oversight process, the Manager (or its designee) will periodically, but no less than
annually, review the Fund’s procedures governing the calculation and dissemination of the VIIV. Any changes to the
procedures will be submitted for review by the Board, which is responsible for the oversight of the procedures.

The Manager is not responsible for, and the Fund bears, the investment management fee, taxes and governmental
fees, transaction expenses, costs of borrowing money (including interest expenses), future 12b-1 fees (if any), acquired
fund fees and expenses and extraordinary expenses (such as litigation and indemnification expenses), all of which may
vary and will affect the total level of expenses paid by the Fund. The Manager may earn a profit on the fees charged under
the Management Agreement and would benefit from any price decreases in third-party services covered by the
Management Agreement, including decreases resulting from an increase in net assets.

The Manager is permitted to enter into contracts with subadvisers or subadministrators, subject to the Board’s
approval and to the extent permitted by any exemptive orders or SEC staff no action letters applicable to the Fund. The
Manager has entered into subadvisory arrangements, as described below.

The Management Agreement provides that the Manager, its affiliates performing services contemplated by the
Management Agreement, and the partners, shareholders, directors, officers and employees of the Manager and such
affiliates, will not be liable for any error of judgment or mistake of law, for any loss arising out of any investment, or for any
act or omission in the execution of securities transactions for the Fund, but the Manager is not protected against any liability
to the Fund to which the Manager would be subject by reason of willful misfeasance, bad faith or gross negligence in the
performance of its duties or by reason of its reckless disregard of its obligations and duties under the Management
Agreement.

The Management Agreement will continue in effect for its initial term and thereafter from year to year, provided its
continuance is specifically approved at least annually with respect to the Fund (a) by the Board or by a 1940 Act Vote, and
(b) in either event, by a majority of the Independent Trustees with such Independent Trustees casting votes in person at a
meeting called for such purpose.

The Board or a majority of the outstanding voting securities of the Fund (as defined in the 1940 Act) may terminate
the Management Agreement, without penalty, on not more than 60 days’ nor less than 30 days’ written notice to the
Manager. The Manager may terminate the Management Agreement, without penalty, upon not less than 90 days’ written
notice to the Fund. The Management Agreement may be terminated immediately upon the mutual written consent of all
parties to the Agreement. In addition, the Management Agreement terminates automatically upon its assignment.

For its services under the Fund’'s Management Agreement, the Manager receives an investment management fee
that is calculated daily and payable monthly at an annual rate according to the following schedule:

Investment Management Fee Rate
(% of Average Daily Net Assets)

0.49

The table below sets forth the management fees paid by the Fund to the Manager (waived/reimbursed amounts
are in parentheses), with respect to the fiscal periods indicated:

Net Management

Gross Management Fees Fees (After
For the Fiscal Period Ended Management Waived/Expenses Waivers/Expense
September 30,* Fees (9$) Reimbursed ($) Reimbursements) ($)
2022 9,402 0 9,402
2021 17,242 0 17,242
2020*** 4,632 0 4,632
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*

Unless otherwise noted.
**  For the fiscal period October 1, 2021 to March 31, 2022.
*** For the fiscal period May 27, 2020 (inception date) to September 30, 2020.

Any expense limitation arrangements in place during the Fund’s past three fiscal periods can be found in the
Fund’s Prospectus in effect (as amended or supplemented from time to time) for such year.

Subadviser

ClearBridge Investments, LLC serves as the subadviser to the Fund (“ClearBridge” or the “Subadviser”) pursuant
to a subadvisory agreement between the Manager and ClearBridge (the “ClearBridge Subadvisory Agreement”).
ClearBridge has offices at 620 Eighth Avenue, New York, New York 10018. ClearBridge is an indirect, wholly-owned
subsidiary of Franklin Resources.

As compensation for its services, the Manager pays to ClearBridge a fee equal to 70% of the management fee
paid to the Manager by the Fund, net of (i) all fees and expenses incurred by the Manager under the Management
Agreement (including without limitation any subadvisory fee paid to another subadviser to the Fund) and (ii) expense
waivers and reimbursements. In no event shall the subadvisory fee be less than zero.

Western Asset Management Company, LLC, organized under the laws of the State of California (“Western Asset”
and together with ClearBridge, the “Subadviser”), manages only the portion of the Fund’s cash and short-term instruments
allocated to it pursuant to a separate subadvisory agreement between the Manager and Western Asset (the “Western Asset
Agreement” and together with the ClearBridge Subadvisory Agreement, the “Subadvisory Agreement”). Western Asset,
established in 1971, has offices at 385 East Colorado Boulevard, Pasadena, California 91101 and 620 Eighth Avenue, New
York, New York 10018. Western Asset acts as investment adviser to institutional accounts, such as corporate pension
plans, mutual funds and endowment funds. Western Asset is an indirect, wholly-owned subsidiary of Franklin Resources.
Under the Western Asset Agreement, Western Asset is responsible, subject to the general supervision of the Manager and
the Board, for the management of the portion of the Fund’s cash and short term instruments allocated to it. For Western
Asset’s services to the Fund, the Manager, not the Fund, pays Western Asset 0.02% of the portion of the Fund’s average
daily net assets that are allocated to Western Asset by the Manager, net of expense waivers and reimbursements.

Under the Subadvisory Agreement, subject to the supervision of the Board and the Manager, the Subadviser
regularly provides with respect to the portion of the Fund’s assets allocated to it by the Manager, investment research,
advice, management and supervision; furnishes a continuous investment program for the allocated assets consistent with
the Fund’s investment objectives, policies and restrictions; and places orders pursuant to its investment determinations.
The Subadviser may delegate to companies that the Subadviser controls, is controlled by, or is under common control with,
certain of the Subadviser’s duties under a Subadvisory Agreement, subject to the Subadviser’s supervision, provided the
Subadviser will not be relieved of its duties or obligations under the Subadvisory Agreement as a result of any delegation.

The Subadvisory Agreement will continue in effect for its initial term and thereafter from year to year provided such
continuance is specifically approved at least annually (a) by the Board or by a majority of the outstanding voting securities
of the Fund (as defined in the 1940 Act), and (b) in either event, by a majority of the Independent Trustees with such
Independent Trustees casting votes in person at a meeting called for such purpose. The Board or a majority of the
outstanding voting securities of the Fund (as defined in the 1940 Act) may terminate the Subadvisory Agreement without
penalty, in each case on not more than 60 days’ nor less than 30 days’ written notice to the Subadviser. The Subadviser
may terminate the respective Subadvisory Agreement, on 90 days’ written notice to the Fund and the Manager. The
Subadvisory Agreement may be terminated upon the mutual written consent of the Manager and the Subadviser. The
Subadvisory Agreement will terminate automatically in the event of assignment (as defined in the 1940 Act) by the
applicable Subadviser, and shall not be assignable by the Manager without the consent of the Subadviser.

The Subadvisory Agreement provides that the Subadviser, its affiliates performing services contemplated by the
Subadvisory Agreement, and the partners, shareholders, directors, officers and employees of the Subadviser and such
affiliates
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will not be liable for any error of judgment or mistake of law, or for any loss arising out of any investment, or for any act or
omission in the execution of securities transactions for the Fund, but the Subadviser is not protected against any liability to
the Fund or the Manager to which the Subadviser would be subject by reason of willful misfeasance, bad faith or gross
negligence in the performance of its duties or by reason of its reckless disregard of its obligations and duties under the
Subadvisory Agreement.

Expenses

In addition to amounts payable under the Management Agreement, the Fund is responsible for the following
expenses: taxes and governmental fees; costs (including brokerage commissions, transaction fees or charges, if any, or
Acquired Fund Fees and Expenses as such term is defined in Form N-1A as the same may be amended from time to time)
in connection with the creation and redemption transactions of the Fund’s shares and purchases and sales of the Fund’s
securities and other investments and losses in connection therewith; costs of borrowing money, including interest expenses;
and litigation expenses and any non-recurring or extraordinary expenses as may arise, including, without limitation, those
relating to actions, suits or proceedings to which the Fund is a party and any legal obligation which the Fund may have to
indemnify the Fund’s Trustees and officers with respect thereto.

Management may agree to implement an expense cap, waive fees and/or reimburse operating expenses. Any
such waived fees and/or reimbursed expenses are described in the Fund’s Prospectus. The expense caps and waived fees
and/or reimbursed expenses do not cover extraordinary expenses, such as (a) any expenses or charges related to
litigation, derivative actions, demand related to litigation, regulatory or other government investigations and proceedings,
“for cause” regulatory inspections and indemnification or advancement of related expenses or costs, to the extent any such
expenses are considered extraordinary expenses for the purposes of fee disclosure in Form N-1A as the same may be
amended from time to time; (b) transaction costs (such as brokerage commissions and dealer and underwriter spreads) and
taxes; and (c) other extraordinary expenses as determined for the purposes of fee disclosure in Form N-1A, as the same
may be amended from time to time. Without limiting the foregoing, extraordinary expenses are generally those that are
unusual or expected to recur only infrequently, and may include such expenses, by way of illustration, as (i) expenses of the
reorganization, restructuring, redomiciling or merger of the Fund or the acquisition of all or substantially all of the assets of
another fund; (ii) expenses of holding, and soliciting proxies for, a meeting of shareholders of the Fund (except to the extent
relating to routine items such as the election of Trustees or the approval of the independent registered public accounting
firm); and (iii) expenses of converting to a new custodian, transfer agent or other service provider, in each case to the extent
any such expenses are considered extraordinary expenses for the purposes of fee disclosure in Form N-1A as the same
may be amended from time to time.

In order to implement an expense limitation, the Manager will, as necessary, waive management fees or reimburse
operating expenses. However, the Manager is permitted to recapture amounts waived or reimbursed by the Manager to the
Fund during the same fiscal year if the Fund’s total annual fund operating expenses have fallen to a level below the
expense limitation shown in the Fund’s Prospectus. In no case will the Manager recapture any amount that would result, on
any particular business day of the Fund, in the Fund’s total annual fund operating expenses exceeding such expense
limitation or any lower limit then in effect.
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IPortfoIio Managers
Other Accounts Managed by the Portfolio Managers

The table below identifies the portfolio managers, the number of accounts (other than the Fund) for which the
portfolio managers have day-to-day management responsibilities and the total assets in such accounts, within each of the
following categories: registered investment companies, other pooled investment vehicles, and other accounts. For each
category, the number of accounts and total assets in the accounts where fees are based on performance are also indicated,
as applicable. Unless noted otherwise, all information is provided as of March 31, 2022.

Number of
Total Accounts Managed
Assets for which Advisory Assets Managed for
Number of = Managed Fee is which Advisory Fee is

Portfolio Type of Accounts (Billions) Performance- Performance-Based
Managers Account Managed ($) Based (Billions) ($)
Robert Feitler Registered 7 5.27 1 2.98
Jr. Investment

Companies

Other None None None None

Pooled

Investment

Vehicles

Other 3,948 2.09 None None

Accounts
Dmitry Registered 7 5.27 1 2.98
Khaykin Investment

Companies

Other None None None None

Pooled

Investment

Vehicles

Other 3,974 2.21 None None

Accounts

Potential Conflicts of Interest

In this subsection and the next subsection titled “Portfolio Manager Compensation Structure”, “Subadviser” refers to
ClearBridge Investments, LLC.

Potential conflicts of interest may arise when the Fund'’s portfolio managers also have day-to-day management
responsibilities with respect to one or more other funds or other accounts, as is the case for the Fund’s portfolio managers.

The Subadviser and the Fund have adopted compliance policies and procedures that are designed to address various
conflicts of interest that may arise for the Subadviser and the individuals that each employs. For example, the Subadviser
seeks to minimize the effects of competing interests for the time and attention of portfolio managers by assigning portfolio
managers to manage funds and accounts that share a similar investment style. The Subadviser has also adopted trade
allocation procedures that are designed to facilitate the fair allocation of investment opportunities among multiple funds and
accounts. There is no guarantee, however, that the policies and procedures adopted by the Subadviser and the Fund will
be able to detect and/or prevent every situation in which an actual or potential conflict may appear. These potential conflicts
include:
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Allocation of Limited Time and Attention. A portfolio manager who is responsible for managing multiple funds and/or
accounts may devote unequal time and attention to the management of those funds and/or accounts. The effects of this
potential conflict may be more pronounced where funds and/or accounts overseen by a particular portfolio manager have
different investment strategies.

Allocation of Investment Opportunities. If a portfolio manager identifies an investment opportunity that may be suitable
for multiple funds and/or accounts, the opportunity may be allocated among these several funds or accounts, which may
limit a fund’s ability to take full advantage of the investment opportunity. The Subadviser has adopted policies and
procedures to ensure that all accounts, including the Fund, are treated equitably.

Pursuit of Differing Strategies. At times, a portfolio manager may determine that an investment opportunity may be
appropriate for only some of the funds and/or accounts for which he or she exercises investment responsibility, or may
decide that certain of the funds and/or accounts should take differing positions with respect to a particular security. In these
cases, the portfolio manager may place separate transactions for one or more funds or accounts which may affect the
market price of the security or the execution of the transaction, or both, to the detriment or benefit of one or more other
funds and/or accounts.

Selection of Broker/Dealers. In addition to executing trades, some broker/dealers provide brokerage and research
services (as those terms are defined in Section 28(e) of the 1934 Act), which may result in the payment of higher brokerage
fees than might have otherwise been available. These services may be more beneficial to certain funds or accounts than to
others. For this reason, the Subadviser has formed a brokerage committee that reviews, among other things, the allocation
of brokerage to broker/dealers, best execution and soft dollar usage.

Variation in Compensation. A conflict of interest may arise where the financial or other benefits available to the
portfolio manager differ among the funds and/or accounts that he or she manages. If the structure of the manager’s
management fee (and the percentage paid to the Subadviser) differs among funds and/or accounts (such as where certain
funds or accounts pay higher management fees or performance-based management fees), the portfolio manager might be
motivated to help certain funds and/or accounts over others.

The portfolio manager might be motivated to favor funds and/or accounts in which he or she has an interest or in which
the manager and/or its affiliates have interests. Similarly, the desire to maintain assets under management or to enhance
the portfolio manager’s performance record or to derive other rewards, financial or otherwise, could influence the portfolio
manager in affording preferential treatment to those funds and/or accounts that could most significantly benefit the portfolio
manager.

Portfolio Manager Compensation Structure

The Subadviser’s portfolio managers participate in a competitive compensation program that is designed to attract and
retain outstanding investment professionals and closely align the interests of its investment professionals with those of its
clients and overall firm results. The total compensation program includes a significant incentive component that rewards
high performance standards, integrity, and collaboration consistent with the firm’s values. Portfolio manager compensation
is reviewed and modified each year as appropriate to reflect changes in the market and to ensure the continued alignment
with the goals stated above. The Subadviser’s portfolio managers and other investment professionals receive a
combination of base compensation and discretionary compensation, comprising a cash incentive award and deferred
incentive plans described below.

Base salary compensation. Base salary is fixed and primarily determined based on market factors and the experience
and responsibilities of the investment professional within the firm.

Discretionary compensation. In addition to base compensation managers may receive discretionary compensation.
Discretionary compensation can include:

» Cash Incentive Award

» The Subadviser’s Deferred Incentive Plan (CDIP)—a mandatory program that typically defers 15% of discretionary
year-end compensation into the Subadviser’s managed products. For portfolio managers, one-third of this deferral
tracks the performance of their primary managed product, one-third tracks the performance of a composite portfolio
of the firm’s new product and one-third can be elected to track the performance of one or more of the Subadviser’s
managed funds. Consequently, portfolio managers can have two-thirds of their CDIP award tracking the
performance of their primary managed products. For centralized research analysts, two-thirds of their deferral is
elected to track the performance of
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one of more of Subadviser’s managed funds, while one-third tracks the performance of the new product composite.
The Subadviser then makes a company investment in the proprietary managed funds equal to the deferral amounts
by fund. This investment is a company asset held on the balance sheet and paid out to the employees in the shares
subject to vesting requirements.
+ Franklin Resources Restricted Stock Deferral—a mandatory program that typically defers 5% of discretionary year-
end compensation into Franklin Resources restricted stock. The award is paid out to employees in shares subject to
vesting requirements.

Several factors are considered by the Subadviser’s Senior Management when determining discretionary
compensation for portfolio managers. These include but are not limited to:

» Investment performance. A portfolio manager’s compensation is linked to the pre-tax investment performance of the
fund/accounts managed by the portfolio manager. Investment performance is calculated for 1-, 3-, and 5-year
periods measured against the applicable product benchmark (e.g., a securities index and, with respect to a fund, the
benchmark set forth in the Fund’s Prospectus) and relative to applicable industry peer groups. The greatest weight
is generally placed on 3- and 5-year performance.

» Appropriate risk positioning that is consistent with the Subadviser’s investment philosophy and the Investment
Committee/CIO approach to generation of alpha.

» Overall firm profitability and performance.

* Amount and nature of assets managed by the portfolio manager.

» Contributions for asset retention, gathering and client satisfaction.

+ Contribution to mentoring, coaching and/or supervising.

» Contribution and communication of investment ideas in the Subadviser’s Investment Committee meetings and on a
day to day basis.

* Market compensation survey research by independent third parties.

Portfolio Managers Securities Ownership

The table below identifies ownership of equity securities of the Fund by the portfolio managers responsible for the
day-to-day management of the Fund as of March 31, 2022. These holdings are in addition to the shares held for the benefit
of the portfolio managers under the incentive compensation program of the Subadviser.

Portfolio Managers Dollar Range of Ownership of Securities ($)
Robert Feitler Jr. None
Dmitry Khaykin None

Custodian and Transfer Agent

The Fund has entered into an agreement with The Bank of New York Mellon (“BNY Mellon”), 240 Greenwich
Street, New York, New York 10286, to serve as custodian of the Fund. BNY Mellon, among other things, maintains a
custody account or accounts in the name of the Fund, receives and delivers all assets for the Fund upon purchase and
upon sale or maturity, collects and receives all income and other payments and distributions on account of the assets of the
Fund and makes disbursements on behalf of the Fund. BNY Mellon neither determines the Fund’s investment policies nor
decides which securities the Fund will buy or sell. For its services, BNY Mellon receives a monthly fee based upon the daily
average market value of securities held in custody and also receives securities transaction charges, including out-of-pocket
expenses. The Fund may also periodically enter into arrangements with other qualified custodians with respect to certain
types of securities or other transactions such as repurchase agreements or derivatives transactions. BNY Mellon may also
act as the Fund’s securities lending agent and in that case would receive a share of the income generated by such
activities.
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The Trust has also entered into an agreement with BNY Mellon to serve as transfer agent to the Fund. Under its
transfer agency agreement with the Trust, BNY Mellon provides the following services with respect to the Fund:
(i) performing and facilitating the performance of purchases and redemptions of Creation Units, (ii) preparing and
transmitting by means of DTC’s book-entry system payments for dividends and distributions declared by the Fund on or
with respect to Fund shares, (iii) preparing and delivering reports, information and documents as specified in the
agreement, (iv) performing the customary services of a transfer agent and dividend disbursing agent, and (v) rendering
certain other miscellaneous services as specified in the transfer agency agreement or as otherwise agreed upon.

Fund Counsel

Stradley Ronon Stevens & Young, LLP, located at 2005 Market Street, Suite 2600, Philadelphia, Pennsylvania
19103, serves as legal counsel to the Trust and the Fund.

Independent Registered Public Accounting Firm

PricewaterhouseCoopers LLP, 100 East Pratt Street, Suite 2600, Baltimore, Maryland 21202, serves as the Fund’s
independent registered public accounting firm.

EXCHANGE LISTING AND TRADING

A discussion of exchange listing and trading matters associated with an investment in the Fund is contained in the
“Shareholder information” section of the Prospectus. The discussion below supplements, and should be read in conjunction
with, such section of the Prospectus.

The shares of the Fund are listed for trading on the Exchange. The shares trade on the Exchange at market prices
that may be greater than (premium) or less than (discount) their NAV. There can be no assurance that the requirements of
the Exchange necessary to maintain the listing of shares of the Fund will continue to be met.

The Exchange may, but is not required to, remove the shares of the Fund from listing subject to certain conditions,
including if: (1) following the initial twelve-month period beginning upon the commencement of trading of the Fund, there are
fewer than 50 beneficial holders of the shares for 30 or more consecutive trading days; (2) the Exchange has halted trading
in the Fund’s shares because the VIIV is interrupted pursuant to the rules applicable to the Exchange and such interruption
persists past the trading day in which it occurred or is no longer available; (3) the Exchange has halted trading in the Fund’s
shares because the NAV is not disseminated to all market participants at the same time, the holdings of the Fund are not
made available on at least a quarterly basis as required by the 1940 Act, or such holdings are not made available to all
market participants at the same time pursuant to the rules applicable to the Exchange and such issue persists past the
trading day in which it occurred; (4) the Exchange has halted trading in the Fund’s shares pursuant to the rules applicable
to the Exchange and such issue persists past the trading day in which it occurred; (5) the Trust has failed to file any filings
required by the SEC or the Exchange is aware that the Trust is not in compliance with the conditions of any exemptive
order or no-action relief granted by the SEC to the Trust with respect to the Fund; (6) any of the continued listing
requirements set forth in rules applicable to the Exchange are not continuously maintained; (7) any of the applicable
continued listing representations for the Fund are not continuously met; or (8) such other event shall occur or condition
exists that, in the opinion of the Exchange, makes further dealings on the Exchange inadvisable. In addition, the Exchange
will remove the shares of the Fund from listing and trading upon termination of the Trust or the Fund.

As in the case of other publicly-traded securities, when you buy or sell shares through a broker, you will incur a brokerage
commission determined by that broker.

In order to provide additional information regarding the indicative value of shares of the Fund, an updated VIIV will
be disseminates every second, through the facilities of the Consolidated Tape Association or through other widely
disseminated means, for the Fund as calculated by a verification agent based on two independent calculations.

The Fund’s VIIV is based on a securities component and a cash component which comprises that day’s portfolio
holdings, which is provided to the verification agent prior to that Business Day’s (as defined below) commencement of
trading. The VIIV is based on the precise composition of the current portfolio of securities held by the Fund each day.
Therefore, under normal circumstances, the VIIV is effectively a “real-time” update of the Fund’s NAV, which is computed
only once a day. The
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specific methodology for calculating the Fund’s VIIV, which will be overseen by the Trust’s board, will be disclosed on the
Trust’s website.

The Trust reserves the right to adjust the share prices of the Fund in the future to maintain convenient trading
ranges for investors. Any adjustments would be accomplished through stock splits or reverse stock splits, which would have
no effect on the net assets of the Fund or an investor’s equity interest in the Fund.

The base and trading currencies of the Fund are the U.S. dollar. The base currency is the currency in which the
Fund’s NAV per share is calculated and the trading currency is the currency in which shares of the Fund are listed and
traded on the Exchange.

CONTINUOUS OFFERING

The method by which Creation Units are created and traded may raise certain issues under applicable securities
laws. Because new Creation Units are issued and sold by the Fund on an ongoing basis, at any point a “distribution,” as
such term is used in the 1933 Act, may occur. Broker-dealers and other persons are cautioned that some activities on their
part may, depending on the circumstances, result in their being deemed participants in a distribution in a manner that could
render them statutory underwriters and subject them to the prospectus delivery requirement and liability provisions of the
1933 Act.

For example, a broker-dealer firm or its client may be deemed a statutory underwriter if it takes Creation Units after
placing an order with the distributor, breaks them down into constituent shares and sells such shares directly to customers
or if it chooses to couple the creation of new shares with an active selling effort involving solicitation of secondary market
demand for shares. A determination of whether one is an underwriter for purposes of the 1933 Act must take into account
all of the facts and circumstances pertaining to the activities of the broker-dealer or its client in the particular case and the
examples mentioned above should not be considered a complete description of all the activities that could lead to a
categorization as an underwriter.

Broker-dealer firms should also note that dealers who are not “underwriters” but are effecting transactions in
shares, whether or not participating in the distribution of shares, generally are required to deliver a prospectus. This is
because the prospectus delivery exemption in Section 4(a)(3) of the 1933 Act is not available in respect of such
transactions as a result of Section 24(d) of the 1940 Act. Firms that incur a prospectus delivery obligation with respect to
shares of the Fund are reminded that, pursuant to Rule 153 under the 1933 Act, a prospectus delivery obligation under
Section 5(b)(2) of the 1933 Act owed to an exchange member in connection with a sale on the Exchange generally is
satisfied by the fact that the prospectus is available at the Exchange upon request. The prospectus delivery mechanism
provided in Rule 153 is available only with respect to transactions on an exchange.

BOOK ENTRY ONLY SYSTEM

DTC acts as securities depositary for the shares. Shares of the Fund are represented by securities registered in
the name of DTC or its nominee and deposited with, or on behalf of, DTC. Certificates will not be issued for shares.

DTC, a limited-purpose trust company, was created to hold securities of participants of DTC (the “DTC
Participants”) and to facilitate the clearance and settlement of securities transactions among the DTC Participants in such
securities through electronic book-entry changes in accounts of the DTC Participants, thereby eliminating the need for
physical movement of securities certificates. DTC Participants include securities brokers and dealers, banks, trust
companies, clearing corporations and certain other organizations, some of whom (and/or their representatives) own DTC.
More specifically, DTC is owned by a number of its DTC Participants and by the NYSE and FINRA. Access to the DTC
system is also available to others such as banks, brokers, dealers and trust companies that clear through or maintain a
custodial relationship with a DTC Participant, either directly or indirectly (the “Indirect Participants”).

Beneficial ownership of shares is limited to DTC Participants, Indirect Participants and persons holding interests
through DTC Participants and Indirect Participants. Ownership of beneficial interests in shares (owners of such beneficial
interests are referred to herein as “beneficial owners”) is shown on, and the transfer of ownership is effected only through,
records maintained by DTC (with respect to DTC Participants) and on the records of DTC Participants (with respect to
Indirect
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Participants and beneficial owners that are not DTC Participants). Beneficial owners will receive from or through the DTC
Participant a written confirmation relating to their purchase of shares.

Conveyance of all notices, statements and other communications to beneficial owners is effected as follows.
Pursuant to the Depositary Agreement between the Trust and DTC, DTC is required to make available to the Trust upon
request and for a fee to be charged to the Trust a listing of the share holdings of each DTC Participant. The Trust shall
inquire of each such DTC Participant as to the number of beneficial owners holding shares, directly or indirectly, through
such DTC Participant. The Trust shall provide each such DTC Participant with copies of such notice, statement or other
communication, in such form, number and at such place as such DTC Participant may reasonably request, in order that
such notice, statement or communication may be transmitted by such DTC Participant, directly or indirectly, to such
beneficial owners. In addition, the Trust shall pay to each such DTC Participant a fair and reasonable amount as
reimbursement for the expenses attendant to such transmittal, all subject to applicable statutory and regulatory
requirements.

Share distributions shall be made to DTC or its nominee, Cede & Co., as the registered holder of all shares. DTC
or its nominee, upon receipt of any such distributions, shall credit immediately DTC Participants’ accounts with payments in
amounts proportionate to their respective beneficial interests in shares as shown on the records of DTC or its nominee.
Payments by DTC Participants to Indirect Participants and beneficial owners of shares held through such DTC Participants
will be governed by standing instructions and customary practices, as is now the case with securities held for the accounts
of customers in bearer form or registered in a “street name,” and will be the responsibility of such DTC Participants.

The Trust has no responsibility or liability for any aspects of the records relating to or notices to beneficial owners,
or payments made on account of beneficial ownership interests in such shares, or for maintaining, supervising or reviewing
any records relating to such beneficial ownership interests or for any other aspect of the relationship between DTC and the
DTC Participants or the relationship between such DTC Participants and the Indirect Participants and beneficial owners
owning through such DTC Participants.

DTC may determine to discontinue providing its service with respect to the shares at any time by giving reasonable
notice to the Trust and discharging its responsibilities with respect thereto under applicable law.

Under such circumstances, the Trust shall take action either to find a replacement for DTC to perform its functions
at a comparable cost or, if such a replacement is unavailable, to issue and deliver printed certificates representing
ownership of shares, unless the Trust makes other arrangements with respect thereto satisfactory to the Exchange.

CREATIONS AND REDEMPTIONS

The Trust issues and redeems shares of the Fund only in Creation Units on a continuous basis through the
Distributor, without a sales load, at the NAV next determined after receipt of an order in proper form as described in the
Participant Agreement (as defined below), on any Business Day (as defined below). The number of shares comprising a
Creation Unit is set forth in the chart below:

The following table sets forth the number of shares that constitute a Creation Unit for the Fund:

Creation Unit Size
10,000

In its discretion, the Manager reserves the right to increase or decrease, from time to time, the number of the
Fund’s shares that constitutes a Creation Unit. The Board reserves the right to declare a split or a consolidation in the
number of shares outstanding of the Fund, and to make a corresponding change in the number of shares constituting a
Creation Unit, in the event that the per share price in the secondary market rises (or declines) to an amount that falls
outside the range deemed desirable by the Board.
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A “Business Day” with respect to the Fund is each day the Trust is open, including any day that the Fund is
required to be open under Section 22(e) of the 1940 Act, which excludes weekends and the following holidays (or the days
on which they are observed): New Year’s Day, Martin Luther King, Jr. Day, Presidents’ Day, Good Friday, Memorial Day,
Juneteenth National Independence Day, Independence Day, Labor Day, Thanksgiving Day and Christmas Day. Orders from
Authorized Participants to create or redeem Creation Units will only be accepted on a Business Day.

Fund Deposit

The consideration for purchase of Creation Units consists of Deposit Securities and cash under limited
circumstances. The Deposit Securities will correspond pro rata to the positions in the Fund’s portfolio (including cash
positions). If there is a difference between the NAV attributable to a Creation Unit and the aggregate market value of the
Deposit Securities or Redemption Securities (as defined below) exchanged for the Creation Unit, the party conveying the
instruments with the lower value will pay to the other an amount in cash equal to that difference (the “Cash Component”).
Together, the Deposit Securities and Cash Component constitute the “Fund Deposit,” which represents the minimum initial
and subsequent investment amount for a Creation Unit of the Fund. The Deposit Securities and the securities that will be
delivered in an in-kind transfer in a redemption (“Redemption Securities”) will be identical.

Purchases and redemptions of Creation Units may be made in whole or in part on a cash basis, rather than in kind,
solely under the following circumstances: (a) to the extent there is a Cash Component, as described above; (b) if, on a
given Business Day, the Fund announces before the open of trading that all purchases, all redemptions or all purchases
and redemptions on that day will be made entirely in cash; (c) if, upon receiving a purchase or redemption order from an
Authorized Participant, the Fund determines to require the purchase or redemption, as applicable, to be made entirely in
cash; (d) if, on a given Business Day, the Fund requires all Authorized Participants purchasing or redeeming shares on that
day to deposit or receive (as applicable) cash in lieu of some or all of the Deposit Securities or Redemption Securities,
respectively, solely because such instruments are not eligible for transfer either through the NSCC process or DTC process;
or (e) if the Fund permits an Authorized Participant to deposit or receive (as applicable) cash in lieu of some or all of the
Deposit Securities or Redemption Securities, respectively, solely because: (i) such instruments are, in the case of the
purchase of a Creation Unit, not available in sufficient quantity; or (ii) such instruments are not eligible for trading by an
Authorized Participant. A purchase or redemption of shares made in whole or in part on a cash basis in reliance on (e)(i) or
(e)(ii) is known as a “Custom Order.”

Each Business Day, prior to the opening of trading on the Exchange (currently 9:30 a.m., Eastern time), the
Custodian will transmit the identity and the required number of each Deposit Security and the amount of the Cash
Component (if any) to be included in the current fund Deposit (based on information at the end of the previous Business
Day) to each AP Representative. Pursuant to a contract, the AP Representative will be restricted from disclosing the
Deposit Securities. In addition, the AP Representative will undertake an obligation not to use the identity or weighting of the
Deposit Securities and Redemption Securities for any purpose other than executing creations and redemptions for the
Fund. The confidential account will enable Authorized Participants to transact in the Deposit Securities and Redemption
Securities through their AP Representatives, enabling them to engage in in-kind creation or redemption activity without
knowing the identity or weighting of those securities. Acting on execution instructions from an Authorized Participant, the AP
Representative may purchase or sell the Deposit Securities and Redemption Securities for purposes of effecting in-kind
creation and redemption activity during the day.

Procedures for Creating Creation Units

To be eligible to place orders with the Distributor and to create a Creation Unit of the Fund, an entity must have
executed an agreement with the Distributor, subject to acceptance by the Transfer Agent, with respect to creations and
redemptions of Creation Units (“Participant Agreement”) (discussed below). Each such entity must be either (i) a broker-
dealer or other participant in the clearing process through the Continuous Net Settlement System (the “Clearing Process”)
of the NSCC, a clearing agency that is registered with the SEC; or (ii) a DTC Participant. Any entity that has executed a
Participant Agreement is referred to as an “Authorized Participant.” Each Authorized Participant must establish and
maintain a confidential account with an AP Representative, for the benefit of the Authorized Participant, in order to engage
in in-kind creation and redemption activity. All shares of the Fund, however created, will be entered on the records of DTC
in the name of its nominee for the account of a DTC Participant.

The date on which an order to create Creation Units (or an order to redeem Creation Units, as discussed below) is
placed is referred to as the “Transmittal Date.” Subject to the terms of the Participant Agreement, all orders to create
Creation
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Units of the Fund must be received by the Distributor no later than 3:00 p.m., Eastern time (“Cut-Off Time”) on the
Transmittal Date to be effected based on the NAV of shares as next determined after receipt of an order in proper form on
the Transmittal Date.

Orders must be transmitted by an Authorized Participant by telephone or other transmission method acceptable to
the Distributor pursuant to procedures set forth in the Participant Agreement. Economic or market disruptions or changes,
or telephone or other communication failure may impede the ability to reach the Distributor or an Authorized Participant.
The Fund reserves the absolute right to reject a purchase order (see “Acceptance of Creation Orders”).

Creation Units may be created in advance of the receipt by the Fund of all or a portion of the Fund Deposit. In such
cases, the Authorized Participant will remain liable for the full deposit of the missing portion(s) of the Fund Deposit and will
be required, through its AP Representative, to post collateral with the Fund consisting of cash in an amount not less than
105% of the marked-to-market value of such missing portion(s). The Fund may use such collateral to buy the missing
portion(s) of the Fund Deposit at any time and will subject such Authorized Participant to liability for any shortfall between
the cost to the Fund of purchasing such securities and the value of such collateral. The Fund will have no liability for any
such shortfall. The Fund will return any unused portion of the collateral to the Authorized Participant once the entire Fund
Deposit has been properly received by the Distributor and deposited into the Fund.

Orders for creation that are effected outside the Clearing Process are likely to require transmittal by the DTC
Participant earlier on the Transmittal Date than orders effected using the Clearing Process. Those persons placing orders
outside the Clearing Process should ascertain the deadlines applicable to DTC and the Federal Reserve Bank wire system
by contacting the operations department of the broker or depository institution effectuating such transfer of Deposit
Securities and Cash Component.

Subject to the conditions that (i) a properly completed irrevocable purchase order has been submitted by the
Authorized Participant not later than the Cut-Off Time on the Transmittal Date and (ii) arrangements satisfactory to the Fund
are in place for payment of the Cash Component and any other cash amounts which may be due, the Fund will accept the
order, subject to its right (and the right of the Distributor and the Manager) to reject any order not submitted in proper form.
A Creation Unit of the Fund will not be issued until the transfer of good title to the Fund of the Deposit Securities and the
payment of the Cash Component have been completed. Notwithstanding the foregoing, to the extent contemplated by a
Participant Agreement, Creation Units will be issued to an Authorized Participant notwithstanding the fact that the
corresponding Fund Deposits have not been received in part or in whole, in reliance on the undertaking of such Authorized
Participant to deliver the missing Deposit Securities, through its confidential account with an AP Representative, as soon as
possible, which undertaking shall be secured by such Authorized Participant’s delivery and maintenance of collateral. The
Participant Agreement will permit the Fund to use such collateral to buy the missing Deposit Securities at any time and will
subject the Authorized Participant to liability for any shortfall between the cost to the Fund of purchasing such securities and
the value of the collateral.

Acceptance of Creation Orders

The Fund and the Distributor reserve the absolute right to reject or revoke acceptance of a creation order
transmitted to it in respect to the Fund, for example, if: (i) the order is not in proper form; (ii) acceptance of the Fund Deposit
would have certain adverse tax consequences to the Fund; (iii) acceptance of the Fund Deposit would, in the opinion of the
Fund, be unlawful; (iv) acceptance of the Fund Deposit would otherwise, in the discretion of the Fund or the Manager or its
designee, have an adverse effect on the Fund or the rights of beneficial owners of the Fund; or (v) in the event that
circumstances outside the control of the Fund make it for all practical purposes impossible to process creation orders.
Examples of such circumstances include acts of God; public service or utility problems such as fires, floods, extreme
weather conditions and power outages resulting in telephone, facsimile and computer failures; market conditions or
activities causing trading halts; systems failures involving computer or other information systems affecting the Fund, the
Manager, the Subadviser, the Sub-Administrator, the Custodian, the Distributor, DTC, NSCC’s Continuous Net Settlement
System, Federal Reserve, the Transfer Agent or any other participant in the creation process, and other extraordinary
events. The Distributor shall notify the Authorized Participant or the AP Representative acting on behalf of the Authorized
Participant of its rejection of the order of such person. The Fund, the Transfer Agent and the Distributor are under no duty,
however, to give notification of any defects or irregularities in the delivery of Fund Deposits nor shall any of them incur any
liability for the failure to give any such notification.
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All questions as to the number of shares of Deposit Securities and the validity, form, eligibility, and acceptance for
deposit of any securities to be delivered and the amount and form of the Cash Component, as applicable, shall be
determined by the Fund, and the Fund’s determination shall be final and binding.

Creation Transaction Fee

The Fund imposes a creation transaction fee as listed in the table below on each creation transaction regardless of
the number of Creation Units purchased in the transaction. The Manager, Sub-Administrator, or other Fund service provider
may pay out of its own resources and not out of Fund assets, a portion or all of such creation and redemption transaction
fees from time to time in its sole discretion. Any such fees and/or payments may impact bid/ask spreads.

Creation Transaction Fee ($)
350.00

In the case of cash creations or where the Fund permits a creator to substitute cash in lieu of depositing a portion
of the Deposit Securities, the creator may be assessed an additional variable charge calculated as a percentage of the
value of a Creation Unit to compensate the Fund for the costs associated with purchasing the applicable securities. This
additional variable charge is not subject to a maximum limit and may exceed 2.0% of the value of a Creation Unit, for
example, to the extent the costs borne by the Fund exceed such amount.

As a result, in order to seek to replicate the in-kind creation order process, the Fund expects to purchase, in the
secondary market or otherwise gain exposure to, the portfolio securities that could have been delivered as a result of an in-
kind creation order pursuant to local law or market convention, or for other reasons (“Market Purchases”). In such cases
where the Fund makes Market Purchases, the Authorized Participant will reimburse the Fund for, among other things, any
difference between the market value at which the securities and/or financial instruments were purchased by the Fund and
the cash in lieu amount (which amount, at the Manager’s discretion, may be capped), applicable registration fees,
brokerage commissions and certain taxes. The Manager may adjust the transaction fee to the extent the composition of the
Deposit Securities changes or cash in lieu is added to the Cash Component to protect ongoing shareholders. Creators of
Creation Units are responsible for the costs of transferring the securities constituting the Deposit Securities to the account
of the Fund.

Redemption of Creation Units

Shares may be redeemed only in Creation Units at their NAV next determined after receipt of a redemption request
in proper form on a Business Day and only through an Authorized Participant. Redemption orders for Creation Units in the
Fund must be received by the Distributor in proper form no later than the Cut-Off Time on the Transmittal Date to receive
the NAV on the same Transmittal Date.

The Fund will not redeem shares in amounts less than Creation Units (except the Fund may redeem shares in
amounts less than a Creation Unit in the event the Fund is being liquidated or for other extraordinary purposes, such as a
merger). Beneficial owners must accumulate enough shares in the secondary market to constitute a Creation Unit in order
to have such shares redeemed by the Trust. However, only Authorized Participants acting through an AP Representative
can trade directly with the Fund. There can be no assurance that there will be sufficient liquidity in the public trading market
at any time to permit assembly of a Creation Unit. Authorized Participants should expect to incur brokerage and other costs
through an AP Representative in connection with assembling a sufficient number of shares to constitute a Creation Unit. All
redemptions are subject to the procedures contained in the applicable Participant Agreement.

Each Business Day, prior to the opening of trading on the Exchange (currently 9:30 a.m., Eastern time), the
Custodian will transmit the identity and the required number of each Deposit Security and the amount of the Cash
Component (if any) to be included in the current Fund Deposit (based on information at the end of the previous Business
Day) to each AP Representative. The Fund is responsible for making available, to each AP Representative, immediately
prior to the opening of business on the Exchange (currently 9:30 a.m., Eastern time) on each Business Day, the identity of
the Fund’'s Redemption Securities and/or an amount of cash that will be applicable to redemption requests received in
proper form (as described below) on that day. The Redemption Securities will be identical to the Deposit Securities.
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Redemptions of Creation Units may be made in whole or in part on a cash basis, rather than in kind, solely under
the following circumstances: (a) to the extent there is a Cash Component; (b) if, on a given Business Day, the Fund
announces before the open of trading that all purchases, all redemptions or all purchases and redemptions on that day will
be made entirely in cash; (c) if, upon receiving a redemption order from an Authorized Participant, the Fund determines to
require the redemption to be made entirely in cash; (d) if, on a given Business Day, the Fund requires all Authorized
Participants redeeming shares on that day to receive cash in lieu of some or all of the Redemption Securities, solely
because such instruments are not eligible for transfer either through the NSCC or DTC; or (e) if the Fund permits an
Authorized Participant to receive cash in lieu of some or all of the Redemption Securities solely because such instruments
are not eligible for trading by an Authorized Participant.

An Authorized Participant subject to a legal restriction with respect to a particular security included in the
redemption of a Creation Unit may be paid an equivalent amount of cash. This would specifically prohibit delivery of
Redemption Securities that are not registered in reliance upon Rule 144A under the 1933 Act to a redeeming beneficial
owner of shares that is not a “qualified institutional buyer,” as such term is defined under Rule 144A of the 1933 Act.

The right of redemption may be suspended or the date of payment postponed with respect to the Fund: (i) for any
period during which the Exchange is closed (other than customary weekend and holiday closings); (ii) for any period during
which trading on the Exchange is suspended or restricted; (iii) for any period during which an emergency exists as a result
of which disposal of the shares of the Fund or determination of the Fund’s NAV is not reasonably practicable; or (iv) in such
other circumstances as permitted by the SEC.

Redemption Transaction Fee

The Fund imposes a redemption transaction fee as listed in the table below on each redemption transaction
regardless of the number of Creation Units being redeemed in the transaction. The Manager, Sub-Administrator, or other
Fund service provider may pay out of its own resources and not out of Fund assets, a portion or all of such creation and
redemption transaction fees from time to time in its sole discretion. Any such fees and/or payments may impact bid/ask
spreads.

Redemption Transaction Fee
($)
350.00

An additional variable charge of up to 2.0% of the value of a Creation Unit for cash redemptions or partial cash
redemptions (when cash redemptions are permitted or required for the Fund) may also be imposed to compensate the
Fund for the costs associated with selling the applicable securities.

In order to seek to replicate the in-kind redemption order process, the Fund expects to sell, in the secondary market,
the portfolio securities or settle any financial instruments that may not be permitted to be re-registered in the name of the
Authorized Participant as a result of an in-kind redemption order pursuant to local law or market convention, or for other
reasons (“Market Sales”). In such cases where the Fund makes Market Sales, the Authorized Participant will reimburse the
Fund for, among other things, any difference between the market value at which the securities and/or financial instruments
were sold or settled by the Fund and the cash in lieu amount (which amount, at the Manager’s or its designee’s discretion,
may be capped), applicable registration fees, brokerage commissions and certain taxes (“Transaction Costs”). The
Manager or its designee may adjust the transaction fee to the extent the composition of the Redemption Securities changes
or cash in lieu is added to the Cash Component to protect ongoing shareholders. In no event will fees charged by the Fund
in connection with a redemption exceed 2% of the value of each Creation Unit. Investors who use the services of a broker
or other such intermediary may be charged a fee for such services. To the extent the Fund cannot recoup the amount of
Transaction Costs incurred in connection with a redemption from the redeeming shareholder because of the 2% cap or
otherwise, those Transaction Costs will be borne by the Fund’s remaining shareholders and negatively affect the Fund’s
performance.

DETERMINATION OF NET ASSET VALUE

The net asset value per share of the Fund is calculated on each day, Monday through Friday, except days on
which the NYSE is closed. As of the date of this SAI, the NYSE is normally open for trading every weekday except in the
event of an emergency or for the following holidays (or the days on which they are observed): New Year’s Day, Martin
Luther King, Jr. Day,
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Presidents’ Day, Good Friday, Memorial Day, Juneteenth National Independence Day, Independence Day, Labor Day,
Thanksgiving Day and Christmas Day. Please see the Prospectus for a description of the procedures used by the Fund in
valuing its assets.

PORTFOLIO TRANSACTIONS AND BROKERAGE

Portfolio Transactions

Pursuant to the Subadvisory Agreement and subject to the general supervision of the Board and in accordance
with the Fund’s investment objectives and strategies, the Subadviser is responsible for the execution of the Fund’s portfolio
transactions with respect to assets allocated to the Subadviser. The Subadviser is authorized to place orders pursuant to its
investment determinations for the Fund either directly with the issuer or with any broker or dealer, foreign currency dealer,
futures commission merchant or others selected by it.

In certain instances, there may be securities that are suitable as an investment for the Fund as well as for one or
more of the other clients of the Subadviser. Investment decisions for the Fund and for the Subadviser’s other clients are
made with a view to achieving their respective investment objectives. It may develop that a particular security is bought or
sold for only one client even though it might be held by, or bought or sold for, other clients. Likewise, a particular security
may be bought for one or more clients when one or more clients are selling the same security. Some simultaneous
transactions are inevitable when several clients receive investment advice from the same investment adviser, particularly
when the same security is suitable for the investment objectives of more than one client. When two or more clients are
simultaneously engaged in the purchase or sale of the same security, the securities are allocated among clients in a
manner believed to be equitable to each. It is recognized that in some cases this system could adversely affect the price of
or the size of the position obtainable in a security for the Fund. When purchases or sales of the same security for the Fund
and for other portfolios managed by the Subadviser occur contemporaneously, the purchase or sale orders may be
aggregated in order to obtain any price advantages available to large volume purchases or sales.

Transactions on stock exchanges and other agency transactions involve the payment of negotiated brokerage
commissions by the Fund. Transactions in foreign securities often involve the payment of brokerage commissions that may
be higher than those in the United States. Fixed income securities are generally traded on a net basis (i.e., without a
commission) through dealers acting as principal for their own account and not as brokers. This means that a dealer makes
a market for securities by offering to buy at one price and selling the security at a slightly higher price. The difference
between the prices is known as a “spread.” Other portfolio transactions may be executed through brokers acting as agents
and the Fund will pay a spread or commission in connection with such transactions. The cost of securities purchased from
underwriters includes an underwriting commission, concession or a net price. The Fund may also purchase securities
directly from the issuer. The aggregate brokerage commissions paid by the Fund for the three most recent fiscal years or
periods, as applicable, are set forth below under “Aggregate Brokerage Commissions Paid.”

Brokerage and Research Services

The general policy of the Subadviser in selecting brokers and dealers is to obtain the best results achievable in the
context of a number of factors which are considered both in relation to individual trades and broader trading patterns. The
Fund may not always pay the lowest commission or spread available. Rather, in placing orders on behalf of the Fund, the
Subadviser also takes into account other factors bearing on the overall quality of execution, such as size of the order,
difficulty of execution, the reliability of the broker/dealer, the competitiveness of the price and the commission, the research
services received and whether the broker/dealer commits its own capital.

In connection with the selection of such brokers or dealers and the placing of such orders, subject to applicable
law, brokers or dealers may be selected who also provide brokerage and research services (as those terms are defined in
Section 28(e) of the 1934 Act) to the Fund and/or the other accounts over which the Subadviser or its affiliates exercise
investment discretion. The Subadviser is authorized to pay a broker or dealer that provides such brokerage and research
services a commission for executing a portfolio transaction for the Fund which is in excess of the amount of commission
another broker or dealer would have charged for effecting that transaction if the Subadviser determines in good faith that
such amount of commission is reasonable in relation to the value of the brokerage and research services provided by such
broker or dealer.
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Investment research services include information and analysis on particular companies and industries as well as market or
economic trends and portfolio strategy, market quotations for portfolio evaluations, analytical software and similar products
and services. If a research service also assists the Subadviser in a non-research capacity (such as bookkeeping or other
administrative functions), then only the percentage or component that provides assistance to the Subadviser in the
investment decision making process may be paid in commission dollars. This determination may be viewed in terms of
either that particular transaction or the overall responsibilities that the Subadviser and its affiliates have with respect to
accounts over which they exercise investment discretion. The Subadviser may also have arrangements with brokers
pursuant to which such brokers provide research services to the Subadviser in exchange for a certain volume of brokerage
transactions to be executed by such brokers. While the payment of higher commissions increases the Fund’s costs, the
Subadviser does not believe that the receipt of such brokerage and research services significantly reduces its expenses as
Subadviser. Arrangements for the receipt of research services from brokers (so-called “soft dollar” arrangements) may
create conflicts of interest. Although the Subadviser is authorized to use soft dollar arrangements in order to obtain
research services, it is not required to do so, and the Subadviser may not be able or may choose not to use soft dollar
arrangements because of regulatory restrictions, operational considerations or for other reasons.

Research services furnished to the Subadviser by brokers that effect securities transactions for the Fund may be
used by the Subadviser in servicing other investment companies and accounts which the Subadviser manages. Similarly,
research services furnished to the Subadviser by brokers that effect securities transactions for other investment companies
and accounts which the Subadviser manages may be used by the Subadviser in servicing the Fund. Not all of these
research services are used by the Subadviser in managing any particular account, including the Fund.

Firms that provide research and brokerage services to the Subadviser may also promote the sale of the Fund or
other pooled investment vehicles advised by the Subadviser, and the Subadviser and/or its affiliates may separately
compensate them for doing so. Such brokerage business is placed on the basis of brokerage and research services
provided by the firm and is not based on any sales of the Fund or other pooled investment vehicles advised by the
Subadviser.

The Fund contemplates that, consistent with the policy of obtaining the best net results, brokerage transactions
may be conducted through “affiliated broker/dealers,” as defined in the 1940 Act. The Fund’s Board has adopted
procedures in accordance with Rule 17e-1 under the 1940 Act to ensure that all brokerage commissions paid to such
affiliates are reasonable and fair in the context of the market in which such affiliates operate. For the three most recent
fiscal periods (as applicable), the Fund did not pay any brokerage commission to its affiliates.

The table below shows the amount of transactions (if any) for the most recent fiscal period October 1, 2021 to
March 31, 2022 that were directed to firms that provided research services and the commissions paid on such transactions.

Total Amount of Brokerage Transactions Total Commissions Paid on Transactions
Related to Research Services ($) Related to Research Services ($)
543,491 82

Aggregate Brokerage Commissions Paid
The table below shows the aggregate brokerage commissions paid by the Fund during the periods indicated.

For the Fiscal Period Ended September 30,* Aggregate Brokerage Commissions Paid ($)
2022** 130
2021 243
2020*** 36

* Unless otherwise noted.
**  For the fiscal period October 1, 2021 to March 31, 2022.
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*** For the fiscal period May 27, 2020 (inception date) to September 30, 2020.
Securities of Regular Broker/Dealers
As of March 31, 2022, the value of the Fund’s holdings of the securities of its regular broker/dealers (as defined in

Rule 10b-1 under the 1940 Act) were as follows:

Type of Security Owned

Broker/Dealer D=Debt E=Equity Market Value (000’s) ($)
Bank Of America E 164
JPMorgan Chase E 157

Portfolio Turnover

For reporting purposes, the Fund’s portfolio turnover rate is calculated by dividing the lesser of purchases or sales
of portfolio securities for the fiscal year by the monthly average of the value of the portfolio securities owned by the Fund
during the fiscal year. In determining such portfolio turnover, all securities whose maturities at the time of acquisition were
one year or less are excluded. A 100% portfolio turnover rate would occur, for example, if all of the securities in the Fund’s
investment portfolio (other than short-term money market securities) were replaced once during the fiscal year.

In the event that portfolio turnover increases, this increase necessarily results in correspondingly greater
transaction costs which must be paid by the Fund. To the extent the portfolio trading results in recognition of net short-term
capital gains, shareholders will generally be taxed on distributions of such gains at ordinary tax rates (except shareholders
who invest through IRAs and other retirement plans which are not taxed currently on accumulations in their accounts).

Portfolio turnover will not be a limiting factor should the Subadviser deem it advisable to purchase or sell securities.

For the Fiscal Period Ended For the Fiscal Period Ended For the Fiscal Period Ended
2022 (%)* 2021 (%)** 2020 (%)***
7 21 5

* For the fiscal period October 1, 2021 to March 31, 2022.
**  For the fiscal year ended September 30.
***  For the fiscal period May 27, 2020 (inception date) to September 30, 2020.

SHARE OWNERSHIP

Principal Shareholders

DTC is the securities depository for the shares of the Trust, and shares of the Fund are registered in the name of
DTC or its nominee. Although the Fund does not have information concerning the beneficial ownership of shares held in the
names of DTC participants, as of July 1, 2022, the name and percentage ownership of each DTC participant that owned of
record 5% or more of the outstanding shares of the Fund were as follows:

Name and Address Percent of Ownership (%)
Morgan Stanley Smith Barney LLC 50.05*

1300 Thames Street

6th Floor

Baltimore, MD 21231

Goldman Sachs & Co. LLC 14.25
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30 Hudson Street
Jersey City, NJ 07302

National Financial Services, LLC 11.13
499 Washington Blvd.
Jersey City, NJ 07310

TD Ameritrade, Inc. 10.79
PO Box 2226
Omaha, NE 68103-2226

*Shareholders who beneficially own 25% or more of the outstanding shares of the Fund or who are otherwise deemed to
“control” the Fund may be able to determine or significantly influence the outcome of matters submitted to a vote of the
Fund’s shareholders.

As of July 1, 2022, the Trustees and officers of the Trust, as a group, owned less than 1% of the outstanding
shares of the Fund.

DISTRIBUTOR

Franklin Distributors, LLC, an indirect, wholly-owned broker/dealer subsidiary of Franklin Resources, located at 100
International Drive, Baltimore, Maryland 21202, serves as the sole and exclusive distributor of the Fund pursuant to a
written agreement (the “Distribution Agreement”).

Shares of the Fund are continuously offered by the Distributor only in Creation Units, as described in the Fund’s
Prospectus and above in the “Creations and Redemptions” section of this SAl. Fund shares in amounts less than Creation
Units are generally not distributed by the Distributor or its agent. The Distributor or its agent will arrange for the delivery of
the Fund’s Prospectus and, upon request, this SAl to persons purchasing Creation Units and will maintain records of both
orders placed with it or its agents and confirmations of acceptance furnished by it or its agents. The Distributor may enter
into agreements with securities dealers (“Soliciting Dealers”) who will solicit purchases of Creation Units of Fund shares.
Such Solciting Dealers may also be Authorized Participants, DTC participants and/or investor services organizations. The
Distributor is a broker-dealer registered under the 1934 Act, and a member of the FINRA. The Distributor is also licensed as
a broker-dealer in all fifty U.S. states as well as in Puerto Rico, the U.S. Virgin Islands and the District of Columbia.

The Distribution Agreement is renewable from year to year with respect to the Fund if approved (a) by the Board or
by a vote of a majority of the Fund’s outstanding voting securities, and (b) by the affirmative vote of a majority of Trustees
who are not parties to such agreement or interested persons of any party by votes cast in person at a meeting called for
such purpose.

The Distribution Agreement is terminable with respect to the Fund without penalty by the Board or by vote of a
majority of the outstanding voting securities of the Fund, or by the Distributor, on not less than 60 days’ written notice to the
other party (unless the notice period is waived by mutual consent). The Distribution Agreement will automatically and
immediately terminate in the event of its assignment.

The Distributor, the Manager, or their affiliates may, from time to time and from their own resources, pay, defray or
absorb costs relating to distribution, including payments out of their own resources to the distributor, or to otherwise
promote the sale of shares. The Distributor may be entitled to payments from the Fund under the Rule 12b-1 plan, as
described below. Except as noted, the Distributor received no other compensation from the Fund for acting as underwriter.

The Distributor, the Manager, and/or their affiliates pay certain broker-dealers, registered investment advisers,
banks and other financial intermediaries (“Intermediaries”) for certain activities related to the Fund or exchange-traded
products in general. The Distributor, the Manager, and/or their affiliates make these payments from their own assets and not
from the assets of the Fund. Although a portion of the Distributor’s and the Manager’s revenue comes directly or indirectly
in part from fees paid by the Fund, these payments do not increase the price paid by investors for the purchase of shares
of, or the cost of owning, the Fund. The Distributor, the Manager, and/or their affiliates make payments for Intermediaries’
participation in activities that are designed to make registered representatives, other professionals and individual investors
more knowledgeable
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about exchange-traded products, including the Fund, or for other activities, such as participation in marketing activities and
presentations, educational training programs, conferences, the development of technology platforms and reporting systems
(“Education Costs”). The Distributor, the Manager, and/or their affiliates also make payments to Intermediaries for certain
printing, publishing and mailing costs associated with the Fund or materials relating to exchange-traded products in general
(“Publishing Costs”). In addition, The Distributor, the Manager, and/or their affiliates make payments to Intermediaries that
make shares of the Fund available to their clients, develop new products that feature the Fund or otherwise promote the
Fund. The Distributor, the Manager, and/or their affiliates may also reimburse expenses or make payments from their own
assets to Intermediaries or other persons in consideration of services or other activities that the Distributor, the Manager,
and/or their affiliates believe may benefit the exchange-traded products business or facilitate investment in the Fund.

Payments to an Intermediary may be significant to the Intermediary, and amounts that Intermediaries pay to your
salesperson or other investment professional may also be significant for your salesperson or other investment professional.
Because an Intermediary may make decisions about which investment options it will recommend or make available to its
clients or what services to provide for various products based on payments it receives or is eligible to receive, such
payments may create conflicts of interest between the Intermediary and its clients and these financial incentives may cause
the Intermediary to recommend the Fund over other investments. The same conflicts of interest and financial incentives
exist with respect to your salesperson or other investment professional if he or she receives similar payments from his or
her Intermediary firm.

The Distributor, the Manager, and/or their affiliates make Education Costs and Publishing Costs payments to other
Intermediaries based on any number of metrics. For example, the Distributor, the Manager, and/or their affiliates may make
payments at year-end or other intervals in a fixed amount, an amount based upon an Intermediary’s services at defined
levels or an amount based on the Intermediary’s net sales of one or more funds in a year or other period, any of which
arrangements may include an agreed-upon minimum or maximum payment, or any combination of the foregoing. Please
contact your salesperson or other investment professional for more information regarding any such payments his
or her Intermediary firm may receive. Any payments made by the Distributor , the Manager, and/or their affiliates to
an Intermediary create the incentive for an Intermediary to encourage customers to buy shares of the Fund.

In addition, the Distributor, the Manager, and/or their affiliates at times enter into other contractual arrangements
with Intermediaries that the Distributor, the Manager, and/or their affiliates believe may benefit the ETF business or facilitate
investment in Legg Mason or Manager-sponsored ETFs. Such agreements at times include payments by the Distributor, the
Manager, and/or their affiliates to such Intermediaries for data collection and provision, technology support, platform
enhancement, or co-marketing and cross-promotional efforts. Payments made pursuant to such arrangements can vary in
any year and can be different for different Intermediaries. In certain cases, the payments described in the preceding
sentence may be subject to certain minimum payment levels. Such payments will not be asset- or revenue-based.

The Fund may participate in certain market maker incentive programs of a national securities exchange in which
an affiliate of the Fund would pay a fee to the exchange used for the purpose of incentivizing one or more market makers in
the securities of the Fund to enhance the liquidity and quality of the secondary market of securities of the Fund. The fee
would then be credited by the exchange to one or more market makers that meet or exceed liquidity and market quality
standards with respect to the securities of the Fund. Each market maker incentive program is subject to approval from the
SEC. Any such fee payments made to an exchange will be made by an affiliate of the Fund solely for the benefit of the
Fund and will not be paid from any Fund assets. Other funds managed by the Manager participate in such programs.

Services and Distribution Plan

The Board has adopted a services and distribution plan (the “12b-1 Plan”) pursuant to Rule 12b-1 under the 1940
Act. Under the 12b-1 Plan, the Fund is authorized to pay distribution fees in connection with the sale and distribution of its
shares and pay service fees in connection with the provision of ongoing services to shareholders and the maintenance of
shareholder accounts in an amount up to 0.25% of its average daily net assets each year.

No Rule 12b-1 fees are currently paid by the Fund, and there are no current plans to impose these fees. However,
in the event Rule 12b-1 fees are charged in the future, because these fees would be paid out of the Fund’s assets on an
ongoing basis, these fees would increase the cost of your investment in the Fund. By purchasing shares subject to
distribution fees and service fees, you might pay more over time than you would by purchasing shares with other types of
sales charge arrangements. Long-term shareholders may pay more than the economic equivalent of the maximum front-
end sales charge permitted by the rules of
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FINRA. The net income attributable to shares will be reduced by the amount of distribution fees and service fees and other
expenses of the Fund.

PROXY VOTING GUIDELINES AND PROCEDURES

The Board has delegated responsibility for decisions regarding proxy voting for securities held by the Fund to the
Subadviser. The Subadviser may use its own proxy voting policies and procedures to vote proxies of the Fund if the Fund’s
Board reviews and approves the use of those policies and procedures. Accordingly, the Manager does not expect to have
proxy-voting responsibility for the Fund.

The Subadviser’s proxy voting policies and procedures govern in determining how proxies relating to the Fund’s
portfolio securities are voted. A copy of the proxy voting policies and procedures is attached as Appendix A to this SAI.
Information regarding how the Fund voted proxies (if any) relating to portfolio securities during the most recent twelve
month period ended June 30 is available without charge (1) by calling 1-877-721-1926, (2) on www.franklintempleton.com/
etfliterature (click on the name of the Fund) and (3) on the SEC’s website at http://www.sec.gov.

DISCLOSURE OF PORTFOLIO HOLDINGS

The Board has adopted policies and procedures (the “policy”) with respect to the disclosure of the Fund’s portfolio
securities and any ongoing arrangements to make available information about the Fund’s portfolio securities. The Manager
believes the policy is in the best interests of the Fund and its shareholders and that it strikes an appropriate balance
between the desire of investors for information about Fund portfolio holdings and the need to protect the Fund from
potentially harmful disclosures.

General Rules/Website Disclosure

The Fund will not make its full portfolio holdings publicly available on a daily basis. The policy provides that
information regarding the Fund’s portfolio holdings may be shared at any time with employees of the Manager, the
Subadviser and other affiliated parties involved in the management, administration or operations of the Fund (referred to as
fund-affiliated personnel). Any dissemination of non-public information that could be material must occur to all shareholders
at the same time and in a forum typically used to disseminate information broadly. The Fund'’s portfolio holdings (including
the size of each position) may be made available to investors, potential investors, third parties and Manager personnel that
are not fund-affiliated personnel (i) upon the filing of portfolio holdings reports in accordance with SEC rules, provided that
such filings are not made until 15 calendar days following the end of the period covered by the applicable holdings report or
(i) no sooner than 15 days after month end, provided that such information has been made available through public
disclosure at least one day previously. Typically, public disclosure is achieved by required filings with the SEC, posting the
information to the Manager’s or the Funds’ Internet site that is accessible by the public (www.franklintempleton.com/
etfproducts (click on the name of the Fund)), through public release by a third party vendor or through disclosure in the
Fund’s Prospectus or SAl where required by SEC regulations. The manager reserves the right to, in its sole discretion,
disclose on the fund’s website a snapshot of the composition of the fund’s portfolio during times of unusual market volatility.

Ongoing Arrangements

Under the policy, the Fund may release portfolio holdings information on a regular basis to its custodian or sub-
custodians, its fund accounting agent, its proxy voting provider, an AP Representative, any clearing broker used by an AP
Representative, the entity responsible for the calculation of the VIIV, rating agency or other vendor or service provider for a
legitimate business purpose, where the party receiving the information is under a duty of confidentiality, including a duty to
prohibit the sharing of non-public information with unauthorized sources and trading upon non-public information. The Fund
may enter into other ongoing arrangements for the release of portfolio holdings information, but only if such arrangements
serve a legitimate business purpose and are with a party who is subject to a confidentiality agreement and restrictions on
trading upon non-public information. None of the Fund, the Manager, Legg Mason or any other affiliated party may receive
compensation or any other consideration in connection with such arrangements. Ongoing arrangements to make available
information about the Fund’s portfolio securities will be reviewed at least annually by the Board.
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As of the date of this SAI, the Fund expects to authorize ongoing arrangements with its custodian, one or more AP
Representatives and the party responsible for the calculation of the VIIV that include the release of portfolio holdings
information in accordance with the policy.

The approval of the Fund’s Chief Compliance Officer, or his or her designee, must be obtained before entering into
any new ongoing arrangement or modifying any existing ongoing arrangement to make available portfolio holdings
information, or with respect to any exceptions from the policy.

Release of Limited Portfolio Holdings Information

In addition to the ongoing arrangements described above, the Fund’s complete or partial list of holdings (including
size of positions) may be released to another party on a one-time basis, provided the party receiving the information has
executed a non-disclosure and confidentiality agreement, provided that the specific release of information has been
approved by the Fund’s Chief Compliance Officer or his or her designee as consistent with the policy and provided that any
instance of such disclosure is consistent with the intent and provisions of the Order. By way of illustration and not of
limitation, release of non-public information about the Fund’s portfolio holdings may be made (i) to a proposed or potential
adviser or subadviser or other investment manager asked to provide investment management services to the Fund, or (ii) to
a third party in connection with a program or similar trade.

Disclosure to AP Representatives

On any given business day, the names and quantities of the instruments that constitute the deposit instruments (an
in-kind deposit of specified instruments necessary to purchase a Creation Unit) and the names and quantities of the
instruments that constitute the redemption instruments (specified instruments transferred in kind in exchange for a Creation
Unit) will correspond pro rata to the positions in the Fund'’s portfolio (including cash positions) and, thus, will be identical.
These instruments may be referred to, in the case of either a purchase or a redemption, as the “Creation Basket.” The
custodian will provide each AP Representative, or the clearing broker to be used by the AP Representative, before the
commencement of trading each business day, the Creation Basket.

Each Authorized Participant will be required to enter into a confidential account arrangement with its AP
Representative. Similarly, the Fund will execute a confidentiality agreement with each AP Representative and any clearing
broker to be used by an AP Representative. Pursuant to the latter, the AP Representative and any clearing broker will be
restricted from disclosing the Creation Basket. In addition, the AP Representative and any clearing broker will undertake an
obligation not to use the identity or weighting of the instruments in the Creation Basket for any purpose other than
executing, clearing and settling creations and redemptions for the Fund. For the avoidance of doubt, any affiliate, agent or
personnel of an AP Representative or clearing broker with knowledge about the composition of the Fund or a Creation
Basket of the Fund also will be prohibited from disclosing such information to any other person, or using that information for
any purpose other than assisting the AP Representative and/or clearing broker with the execution, clearance and
settlement of creations and redemptions for the Fund.

The Fund will obtain, both initially and each year thereafter, representations from the AP Representative and any
clearing broker related to the confidentiality of the Creation Basket and the adequacy and effectiveness of the AP
Representative’s and clearing broker’s information barriers, cyber security and data protection procedures, and insider
trading policies and procedures.

Other Permitted Disclosure

The Manager, the Subadviser, the Fund, and any other service provider to the Fund may not disclose the identities
and quantities of the portfolio instruments before such information is publicly disclosed and is available to the entire
investing public.

The Fund’s service providers, including their affiliates, agents and personnel with knowledge about the composition
of the Fund or a Creation Basket will be prohibited from disclosing such information to any other person, or using that
information for any purpose other than assisting the service provider in its provision of services to the Fund. The Trust will
execute confidentiality agreements or otherwise contractually require confidentiality with any of its service providers who
are provided information on the composition of the Fund or the Creation Basket.

The policy permits the Fund to provide the entity responsible for the calculation of the VIIV correct portfolio
composition data reflecting all necessary adjustments (e.g., corporate actions) before the open of the Exchange. Such
entity will be
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contractually restricted from disclosing information pertaining to the Fund’s holdings to any other person, or using that
information for any purpose other than the calculation of the VIIV.

The Fund is required to release on its website the identity of an instrument and the weighting of that instrument in
the calculation of the VIIV to the extent that (i) it is the subject of or affected by an error in the calculation of the VIIV; (ii) its
mid-point price is determined not to reflect its fair market value; (iii) it does not have a readily available market quotation;
and/or (iv) it, together with other portfolio holdings, represents 10% of the total assets of the Fund that is the subject of an
extended trading halt.

The policy also permits the Fund to disclose, on an as-needed basis, its portfolio holdings to its legal counsel,
counsel to its independent board members and its independent public accountants, in required regulatory filings or
otherwise to governmental agencies and authorities, and its sector weightings, yield and duration, performance attribution
and other summary and statistical information to the extent such information is derived from portfolio holdings information
previously publicly filed on Form N-PORT or Form N-CSR in accordance with SEC rules.

Exceptions to the Policy

The Fund’s Chief Compliance Officer, or his or her designee, may, as is deemed appropriate, approve exceptions
from the policy. Exceptions are granted only after a thorough examination and consultation with the Manager’s legal
department, as necessary. Exceptions from the policy are reported annually to the Board.

Protecting the Confidentiality of the Portfolio

Because the Fund will not publicly disclose its portfolio holdings daily, the selective disclosure of material nonpublic
information, including information other than portfolio information, would be more likely to provide an unfair advantage to the
recipient than in other ETFs. Accordingly, the Fund and each person acting on behalf of the Fund will be required to comply
with Regulation Fair Disclosure as if it applied to them (except that the exemptions provided in Rule 100(b)(2)(iii) therein
shall not apply). In addition, the Fund’s portfolio holdings, including the composition of the Confidential Account, will be
considered material, non-public information under the codes of ethics of the Fund, the Manager, the Distributor and the
Subadviser and the agreements related to the Fund’s other service providers with, or any other party given, access to
information about the Fund’s portfolio, including the custodian, the administrator, the fund accountant, all AP
Representatives, and the party responsible for the calculation of the VIIV, will include appropriate confidentiality provisions
and be generally prohibited from trading based upon this information.

THE TRUST

The certificate of trust to establish the Trust was filed with the State Department of Assessments and Taxation of
Maryland on October 22, 2019. The Fund is a series of the Trust. Prior to July 1, 2021, the Fund was named ClearBridge
Focus Value ETF.

The Trust is a Maryland statutory trust. A Maryland statutory trust is an unincorporated business association that is
established under, and governed by, Maryland law. Maryland law provides a statutory framework for the powers, duties,
rights and obligations of the Trustees and shareholders of a statutory trust, while the more specific powers, duties, rights
and obligations of the Trustees and the shareholders are determined by the trustees as set forth in a trust’s declaration of
trust. The Trust’s Declaration of Trust (the “Declaration”) provides that by becoming a shareholder of the Fund, each
shareholder shall be expressly held to have agreed to be bound by the provisions of the Declaration and any other
governing instrument of the Trust, such as the by-laws of the Trust, which contain additional rules governing the conduct of
the business of the Trust.

Some of the more significant provisions of the Declaration are summarized below. The following summary is
qualified in its entirety by reference to the applicable provisions of the Declaration.

Shareholder Voting

Under the Declaration, the Trustees have broad authority to direct the business and affairs of the Trust. The
Declaration provides for shareholder voting as required by the 1940 Act or other applicable laws but otherwise permits,
consistent with Maryland law, actions by the Trustees without seeking the consent of shareholders. For example, the
Trustees are empowered to
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amend the Declaration or authorize the merger or consolidation of the Trust into another trust or entity, reorganize the Trust
or any series or class into another trust or entity or a series or class of another entity, sell all or substantially all of the assets
of the Trust or any series or class to another entity, or a series or class of another entity, terminate the Trust or any series or
class, or adopt or amend the by-laws of the Trust, in each case without shareholder approval if the 1940 Act would not
require such approval.

The Fund is not required to hold an annual meeting of shareholders, but the Fund will call special meetings of
shareholders whenever required by the 1940 Act or by the terms of the Declaration. The Declaration provides for “dollar-
weighted voting” which means that a shareholder’s voting power is determined, not by the number of shares he or she
owns, but by the dollar value of those shares determined on the record date. All shareholders of record of all series and
classes of the Trust vote together, except where required by the 1940 Act to vote separately by series or by class, or when
the Trustees have determined that a matter affects only the interests of one or more series or classes of shares. There is no
cumulative voting on any matter submitted to a vote of the shareholders.

Election and Removal of Trustees

The Declaration provides that the Trustees may establish the number of Trustees and that vacancies on the Board
may be filled by the remaining Trustees, except when election of Trustees by the shareholders is required under the 1940
Act. When a vote of shareholders is required to elect Trustees, the Declaration provides that such Trustees shall be elected
by a plurality of votes cast by shareholders at a meeting at which a quorum is present. The Declaration also provides that a
mandatory retirement age may be set by action of two-thirds of the Trustees and that Trustees may be removed, with or
without cause, by a vote of shareholders holding two-thirds of the voting power of the Trust, or by a vote of two-thirds of the
remaining Trustees. The provisions of the Declaration relating to the election and removal of Trustees may not be amended
without the approval of two-thirds of the Trustees.

Amendments to the Declaration

The Trustees are authorized to amend the Declaration without the vote of shareholders, but no amendment may
be made that impairs the exemption from personal liability granted in the Declaration to persons who are or have been
shareholders, Trustees, officers or, employees of the Trust or that limits the rights to indemnification, advancement of
expenses or insurance provided in the Declaration with respect to actions or omissions of persons entitled to
indemnification, advancement of expenses or insurance under the Declaration prior to the amendment.

Issuance and Redemption of Shares

The Fund may issue an unlimited number of shares for such consideration and on such terms as the Trustees may
determine. All shares offered pursuant to the Prospectus of the Fund, when issued, will be fully paid and non-assessable.
Shareholders are not entitled to any appraisal rights with respect to their shares and, except as the Trustees may
determine, shall have no preemptive, conversion, exchange or similar rights. The Fund may involuntarily redeem a
shareholder’s shares upon certain conditions as may be determined by the Trustees, including, for example, if the
shareholder fails to provide the Fund with identification required by law, or if the Fund is unable to verify the information
received from the shareholder. Additionally, as discussed below, shares may be redeemed in connection with the closing of
small accounts.

Notwithstanding anything to the contrary, the Trustees may in their sole discretion determine that shares of any
series or class shall be issued and redeemed only in aggregations of such number of shares and at such time as may be
determined by, or determined pursuant to procedures or methods prescribed or approved by, the Trustees from time to time
with respect to any series or class. The number of shares comprising an aggregation for purposes of issuance or
redemption with respect to any series or class are referred to as a “Creation Unit” and, collectively, as “Creation Units” (or
such other term as the Trustees shall determine) The Trustees shall have the power, in connection with the issuance of any
Creation Unit, to charge such transaction fees or other fees as the Trustees shall determine. In addition, the Trustees may,
from time to time in their sole discretion, determine to change the number of shares constituting a Creation Unit. If the
Trustees determine to issue shares of any series or class in Creation Units, then only shares of such series or class
comprising a Creation Unit shall be redeemable by the Trust with respect to any applicable series or class. Unless the
Trustees otherwise shall determine, there shall be no redemption of any partial or fractional Creation Unit.
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IDiscIosure of Shareholder Holdings

The Declaration specifically requires shareholders, upon demand, to disclose to the Fund such information with
respect to their ownership of shares of the Fund, whether direct or indirect, as the Trustees may deem necessary in order to
comply with various laws or regulations or for such other purpose as the Trustees may decide. The Fund may disclose such
ownership information if required by law or regulation, or as the Trustees otherwise decide.

Small Accounts

The Declaration provides that the Fund may close out a shareholder’s account by redeeming all of the shares in
the account if the account falls below a minimum account size (which may vary by class) that may be set by the Trustees
from time to time. Alternately, the Declaration permits the Fund to assess a fee for small accounts (which may vary by
class) and redeem shares in the account to cover such fees, or convert the shares into another share class that is geared to
smaller accounts.

Series and Classes

The Declaration provides that the Trustees may establish series and classes in addition to those currently
established and that the Trustees may determine the rights and preferences, limitations and restrictions, including
qualifications for ownership, conversion and exchange features, minimum purchase and account size, expenses and
charges, and other features of the series and classes. The Trustees may change any of those features, terminate any
series or class, combine series with other series in the Trust, combine one or more classes of a series with another class in
that series or convert the shares of one class into shares of another class.

Each share of the Fund, as a series of the Trust, represents an interest in the Fund only and not in the assets of
any other series of the Trust.

Shareholder, Trustee and Officer Liability

The Declaration provides that shareholders are not personally liable for the obligations of the Fund and requires
the Fund to indemnify a shareholder against any loss or expense claimed solely because of the shareholder’s being or
having been a shareholder. The Fund will assume the defense of any claim against a shareholder for personal liability at the
request of the shareholder. The Declaration further provides that a Trustee acting in his or her capacity as a Trustee is not
personally liable to any person, other than the Trust or its shareholders, in connection with the affairs of the Trust. Each
Trustee is required to perform his or her duties in good faith and in a manner he or she believes to be in the best interests
of the Trust. All actions and omissions of Trustees are presumed to be in accordance with the foregoing standard of
performance, and any person alleging the contrary has the burden of proving that allegation.

The Declaration limits a Trustee’s liability to the Trust or any shareholder to the fullest extent permitted under
current Maryland law by providing that a Trustee is liable to the Trust or its shareholders for monetary damages only (a) to
the extent that it is proved that he or she actually received an improper benefit or profit in money, property, or services or
(b) to the extent that a judgment or other final adjudication adverse to the Trustee is entered in a proceeding based on a
finding in the proceeding that the Trustee’s action, or failure to act, was the result of active and deliberate dishonesty and
was material to the cause of action adjudicated in the proceeding. The Declaration requires the Trust to indemnify any
persons who are or who have been Trustees, officers or employees of the Trust to the fullest extent permitted by law
against liability and expenses in connection with any claim or proceeding in which he or she is involved by virtue of having
been a Trustee, officer or employee. Subject to applicable federal law, expenses related to the defense against any claim to
which indemnification may apply shall be advanced by the Trust upon receipt of an undertaking by or on behalf of the
recipient of those expenses to repay the advanced amount if it is ultimately found that he or she is not entitled to
indemnification. In making any determination as to whether a person has engaged in conduct for which indemnification is
not available, or as to whether there is reason to believe that such person ultimately will be found entitled to indemnification,
such person shall be afforded a rebuttable presumption that he or she did not engage in conduct for which indemnification
is not available.

The Declaration provides that any Trustee who serves as chair of the Board, a member or chair of a committee of
the Board, lead independent Trustee, audit committee financial expert, or in any other similar capacity will not be subject to
any greater standard of care or liability because of such position.
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Derivative Actions

The Declaration provides a detailed process for the bringing of derivative actions by shareholders in order to permit
legitimate inquiries and claims while avoiding the time, expense, distraction, and other harm that can be caused to the Fund
or its shareholders as a result of spurious shareholder demands and derivative actions. Prior to bringing a derivative action,
a demand by no fewer than three unrelated shareholders must be made on the Trustees. The Declaration details
information, certifications, undertakings and acknowledgements that must be included in the demand. The Trustees are not
required to consider a demand that is not submitted in accordance with the requirements contained in the Declaration. The
Declaration also requires that, in order to bring a derivative action, the complaining shareholders must be joined in the
action by shareholders owning, at the time of the alleged wrongdoing, at the time of demand, and at the time the action is
commenced, shares representing at least 5% of the voting power of the affected funds. The Trustees have a period of 90
days, which may be extended for an additional period not to exceed 60 days, to consider the demand. If a majority of the
Trustees who are considered independent for the purposes of considering the demand determine that a suit should be
maintained, then the Trust will commence the suit and the suit will proceed directly and not derivatively. If a majority of the
independent Trustees determines that maintaining the suit would not be in the best interests of the Fund, the Trustees are
required to reject the demand and the complaining shareholders may not proceed with the derivative action unless the
shareholders are able to sustain the burden of proof to a court that the decision of the Trustees not to pursue the requested
action was not consistent with the standard of performance required of the Trustees in performing their duties. If a demand
is rejected, the complaining shareholders will be responsible for the costs and expenses (including attorneys’ fees) incurred
by the Trust in connection with the consideration of the demand, if, in the judgment of the independent Trustees, the
demand was made without reasonable cause or for an improper purpose. If a derivative action is brought in violation of the
Declaration, the shareholders bringing the action may be responsible for the Fund’s costs, including attorneys’ fees.

The Declaration further provides that the Fund shall be responsible for payment of attorneys’ fees and legal
expenses incurred by a complaining shareholder only if required by law, and any attorneys’ fees that the Fund is obligated
to pay shall be calculated using reasonable hourly rates. The Declaration also requires that actions by shareholders against
the Trust or the Fund be brought only in the U.S. District Court for the District of Maryland (Baltimore Division), or if such
action may not be brought in that court, then such action shall be brought in the Circuit Court for Baltimore City and that the
right to jury trial be waived to the fullest extent permitted by law.

The Declaration further provides that no provision of the Declaration will be effective to require a waiver of
compliance with any provision of the 1933 Act, the 1934 Act or the 1940 Act, or of any valid rule, regulation or order of the
Commission thereunder.

TAXES

The following is a summary of certain material U.S. federal (and, where noted, state and local) income tax
considerations affecting the Fund and its shareholders. This discussion is very general and does not address all the
potential U.S. federal income tax consequences that may be applicable to the Fund or to all categories of investors, some
of which may be subject to special tax rules. This summary is based upon the Code, its legislative history, Treasury
regulations (including temporary and proposed regulations), published rulings, and court decisions, each as of the date of
this SAl and all of which are subject to change, possibly with retroactive effect, which could affect the continuing accuracy
of this discussion. This discussion assumes that each shareholder holds its shares of the Fund as capital assets for U.S.
federal income tax purposes. Current and prospective shareholders are urged to consult their own tax advisers with respect
to the specific federal, state, local, and foreign tax consequences of investing in the Fund.

Tax reform legislation commonly known as the Tax Cuts and Jobs Act (the “Tax Act”) was enacted on
December 22, 2017. The Tax Act makes significant changes to the U.S. federal income tax rules for individuals and
corporations, generally effective for taxable years beginning after December 31, 2017. Most of the changes applicable to
individuals are temporary and, without further legislation, will not apply after 2025. The application of certain provisions of
the Tax Act is uncertain, and the changes to the Code that the Tax Act enacted may have direct or indirect effects on the
Fund, its investments, or its shareholders that cannot be predicted. In addition, legislative, regulatory, or administrative
changes to, or in respect of the application of, the Tax Act could be enacted or promulgated at any time, either prospectively
or with retroactive effect. Prospective investors should consult their tax advisers regarding the implications of the Tax Act on
their investment in the Fund. In addition, the Biden
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Administration has announced that it is contemplating legislation that may result in significant changes to the Code, which
could potentially have retroactive effect. These changes may significantly alter the after-tax return of the Fund’s
shareholders.

Tax Treatment of Creations and Redemptions of Creation Units

An Authorized Participant who exchanges Deposit Securities for Creation Units generally will recognize a gain or a
loss. The gain or loss will be equal to the difference between the market value of the Creation Units at the time and the sum
of the exchanger’s aggregate basis in the Deposit Securities surrendered plus the amount of cash paid for such Creation
Units. A person who redeems Creation Units will generally recognize a gain or loss equal to the difference between the
exchanger’s basis in the Creation Units and the sum of the aggregate market value of any securities received plus the
amount of any cash received for such Creation Units. The IRS, however, may assert that a loss realized upon an exchange
of securities for Creation Units cannot be deducted currently under the rules governing “wash sales,” or on the basis that
there has been no significant change in economic position.

Any gain or loss realized upon a creation of Creation Units will be treated as capital gain or loss if the Authorized
Participant holds the Deposit Securities exchanged therefor as capital assets, and otherwise will be ordinary income or loss.
Similarly, any gain or loss realized upon a redemption of Creation Units will be treated as capital gain or loss if the
Authorized Participant holds the shares of the Fund comprising the Creation Units as capital assets, and otherwise will be
ordinary income or loss. Any capital gain or loss realized upon the creation of Creation Units will generally be treated as
long-term capital gain or loss if the Deposit Securities exchanged for such Creation Units have been held for more than one
year, and otherwise will be short-term capital gain or loss. Any capital gain or loss realized upon the redemption of Creation
Units will generally be treated as long-term capital gain or loss if the shares of the Fund comprising the Creation Units have
been held for more than one year, and otherwise, will generally be short-term capital gain or loss. Any capital loss realized
upon a redemption of Creation Units held for 6 months or less will be treated as a long-term capital loss to the extent of any
amounts treated as distributions to the applicable Authorized Participant of long-term capital gains with respect to the
Creation Units (including any amounts credited to the Authorized Participant as undistributed capital gains).

The Fund has the right to reject an order for Creation Units if the purchaser (or a group of purchasers) would, upon
obtaining the shares of the Fund so ordered, own 80% or more of the outstanding shares of the Fund and if, pursuant to
section 351 of the Code, the Fund would have a basis in any Deposit Securities different from the market value of such
securities on the date of deposit. The Fund also has the right to require information necessary to determine beneficial share
ownership for purposes of the 80% determination. If the Fund does issue Creation Units to a purchaser (or a group of
purchasers) that would, upon obtaining the shares of the Fund so ordered, own 80% or more of the outstanding shares of
the Fund, the purchaser (or a group of purchasers) may not recognize gain or loss upon the exchange of securities for
Creation Units.

Persons purchasing or redeeming Creation Units should consult their own tax advisors with respect to the tax
treatment of any creation or redemption transaction.

Tax Treatment of the Fund

The Fund has elected to be treated, and intends to qualify each year, as a “regulated investment company” under
Subchapter M of the Code. To qualify as such, the Fund must, among other things: (a) derive at least 90% of its gross
income in each taxable year from dividends, interest, payments with respect to certain securities loans, gains from the sale
or other disposition of stock, securities or foreign currencies, other income (including, but not limited to, gains from options,
futures, or forward contracts) derived with respect to its business of investing in such stock, securities or currencies, and net
income derived from interests in “qualified publicly traded partnerships” (i.e., partnerships (x) the interests in which are
traded on an established securities market or are readily tradable on a secondary market or the substantial equivalent
thereof, and (y) that derive less than 90% of their income from sources described in this subparagraph (a) other than
qualified publicly traded partnerships); and (b) diversify its holdings so that, at the end of each quarter of the Fund’s taxable
year, (i) at least 50% of the market value of the Fund’s assets consists of cash, securities of other regulated investment
companies, U.S. government securities, and other securities, with such other securities limited, in respect of any one issuer,
to an amount not greater than 5% of the value of the Fund’s assets and not more than 10% of the outstanding voting
securities of such issuer and (ii) not more than 25% of the value of the Fund’s assets is invested, including through
corporations in which the Fund owns a 20% or larger voting stock interest, (x) in the securities (other than U.S. government
securities or securities of other regulated investment companies) of any one issuer, (y) in the securities (other than the
securities of other regulated investment companies) of any two or more issuers that the Fund
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controls and that are treated as engaged in the same, similar, or related trades or businesses, or (z) in the securities of one
or more “qualified publicly traded partnerships,” which generally include master limited partnerships.

In general, for purposes of the 90% gross income test described above, income derived from a partnership will be
treated as qualifying income only to the extent such income is attributable to items of income of the partnership which would
be qualifying income if realized directly by the Fund. However, 100% of the net income derived from an interest in a
qualified publicly traded partnership will be treated as qualifying income. In general, qualified publicly traded partnerships
will be treated as partnerships for U.S. federal income tax purposes because they meet a passive income requirement
under the Code. In addition, although in general the passive loss rules of the Code do not apply to regulated investment
companies, such rules do apply to a regulated investment company with respect to items attributable to interests in qualified
publicly traded partnerships. The Fund’s investments in partnerships, if any, including in qualified publicly traded
partnerships, may result in the Fund being subject to state, local, or foreign income, franchise, or withholding tax liabilities.

For purposes of the diversification test described above, the term “outstanding voting securities of such issuer” will
include the equity securities of a qualified publicly traded partnership. Also, for purposes of the diversification test, the
identification of the issuer (or, in some cases, issuers) of a particular Fund investment can depend on the terms and
conditions of that investment. In some cases, identification of the issuer (or issuers) is uncertain under current law, and an
adverse determination or future guidance by the IRS with respect to issuer identification for a particular type of investment
may adversely affect the Fund’s ability to meet the diversification test.

As a regulated investment company, the Fund will not be subject to U.S. federal income tax on the portion of its
taxable investment income and capital gains that it distributes, provided that it satisfies a minimum distribution requirement.
To satisfy the minimum distribution requirement, the Fund must distribute at least the sum of (i) 90% of its “investment
company taxable income” (i.e., generally, its taxable income other than the excess of its net long-term capital gain over its
net short-term capital loss, plus or minus certain other adjustments, and calculated without regard to the deduction for
dividends paid), and (ii) 90% of its net tax-exempt income for the taxable year. The Fund will be subject to income tax at the
regular corporate tax rate on any taxable income or gains that it does not distribute.

If, for any taxable year, the Fund were to fail to qualify as a regulated investment company under the Code or were
to fail to meet the distribution requirement, it would be taxed in the same manner as an ordinary corporation, and
distributions would not be deductible by the Fund in computing its taxable income. In addition, in the event of a failure to
qualify, the Fund’s distributions, including any distributions of net tax-exempt income and net long-term capital gains, would
be taxable to shareholders as ordinary dividend income for U.S. federal income tax purposes to the extent of the Fund’s
current and accumulated earnings and profits. However, such dividends would be eligible, subject to any generally
applicable limitations, (i) to be treated as qualified dividend income in the case of shareholders taxed as individuals and
(ii) for the dividends-received deduction in the case of corporate shareholders. Moreover, if the Fund were to fail to qualify
as a regulated investment company in any year, it would be required to pay out its earnings and profits accumulated in that
year in order to qualify again as a regulated investment company. If the Fund were to fail to meet the income,
diversification, or distribution test described above, the Fund could in some cases cure such failure, including by paying
Fund-level tax, paying interest, making additional distributions, or disposing of certain assets. In particular, if in the first
instance, the Fund does not satisfy the diversification test as of a particular quarter end, it will have up to 30 days after that
quarter end to adjust its holdings in order to comply with the test retroactively. Portfolio transactions executed by the Fund
in order to comply with the diversification test will increase the Fund’s portfolio turnover and trading costs and may increase
the amount of taxes payable by shareholders to the extent any capital gains are realized as a result of such transactions. If
the Fund were to fail to qualify as a regulated investment company for a period greater than two taxable years, the Fund
would generally be required to recognize any net built-in gains with respect to certain of its assets upon a disposition of
such assets within five years of qualifying as a regulated investment company in a subsequent year.

If the Fund were to fail to distribute in a calendar year at least the sum of (i) 98% of its ordinary income for that year
and (ii) 98.2% of its capital gain net income (i.e., the excess of all gains from sales or exchanges of capital assets over the
losses from such sales or exchanges) for the one-year period ending October 31 of that year (or November 30 or
December 31 of that year if the Fund is permitted to elect and so elects) it would be subject to a 4% nondeductible excise
tax. For this purpose, however, any ordinary income or capital gain net income that is retained by the Fund and subject to
corporate income tax will be considered to have been distributed by year end. In addition, the minimum amounts that must
be distributed in any year to avoid
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the excise tax will be increased or decreased to reflect any underdistribution or overdistribution, as the case may be, from
the previous year. For purposes of the required excise tax distribution, a regulated investment company’s ordinary gains
and losses from the sale, exchange or other taxable disposition of property that would otherwise be taken into account after
October 31 of a calendar year (or November 30 of that year if the regulated investment company makes the election
described above) generally are treated as arising on January 1 of the following calendar year; in the case of a fund with a
December 31 year end that makes the election described above, no such gains or losses will be so treated. The Fund
anticipates that it will pay such dividends and will make such distributions as are necessary to avoid the application of this
excise tax, but there can be no assurance that it will be able to do so. In determining its net capital gain (i.e., net realized
long-term capital gains in excess of net realized short-term capital losses, including any capital loss carryforwards), its
taxable income, and its earnings and profits, a regulated investment company generally is permitted to elect to treat part or
all of any post-October capital loss (defined as any net capital loss attributable to the portion of the taxable year after
October 31, or if there is no such loss, the net long-term capital loss or net short-term capital loss attributable to such
portion of the taxable year), or late-year ordinary loss (generally, the sum of its (i) net ordinary loss from the sale, exchange
or other taxable disposition of property, attributable to the portion of the taxable year after October 31 and its (ii) other net
ordinary loss attributable to the portion of the taxable year after December 31) as if incurred in the succeeding taxable year.

Tax Treatment of the Fund’s Investments

The Fund’s transactions in zero coupon securities, foreign currencies, and futures contracts (including futures
contracts on foreign currencies), if any, will be subject to special provisions of the Code that, among other things, may affect
the character of gains and losses realized by the Fund (i.e., may affect whether gains or losses are ordinary or capital),
accelerate recognition of income to the Fund, and defer Fund losses. These rules could therefore affect the character,
amount, and timing of distributions to shareholders. These provisions also (a) will require the Fund to “mark to market”
certain types of the positions in its portfolio (i.e., require the Fund to treat all unrealized gains and losses with respect to
those positions as though they were realized at the end of each year) and (b) may cause the Fund to recognize income
prior to or without receiving cash with which to pay dividends or make distributions in amounts necessary to satisfy the
distribution requirements for avoiding income and excise taxes. In order to distribute this income and avoid a tax at the
Fund level, the Fund might be required to sell portfolio securities that it might otherwise have continued to hold, potentially
resulting in additional taxable gain or loss.

Any investments by the Fund in so-called “section 1256 contracts,” such as regulated futures contracts and most
foreign currency forward contracts traded in the interbank market, are subject to special tax rules. Any section 1256
contracts held by the Fund at the end of its taxable year (and, for purposes of the 4% excise tax, on certain later dates as
prescribed under the Code) are required to be marked to their market value, and any unrealized gain or loss on those
positions will be included in the Fund’s income as if each position had been sold for its fair market value at the end of the
taxable year. The resulting gain or loss will be combined with any gain or loss realized by the Fund from positions in section
1256 contracts closed during the taxable year. Provided such positions were held as capital assets and were neither part of
a “hedging transaction” nor part of a “straddle,” 60% of the resulting net gain or loss will be treated as long-term capital gain
or loss, and 40% of such net gain or loss will be treated as short-term capital gain or loss, regardless of the period of time
the positions were actually held by the Fund.

The Fund may purchase debt obligations with original issue discount (“OID”), market discount, or acquisition
discount. Some debt obligations with a fixed maturity date of more than one year from the date of issuance (and all
zero-coupon debt obligations with a fixed maturity date of more than one year from the date of issuance) will be treated as
debt obligations that are issued with OID. Generally, the amount of the OID is treated as interest income and is included in
taxable income (and is accordingly required to be distributed by the Fund) over the term of the debt security, even though
payment of that amount is not received until a later time, usually when the debt security matures. Periodic adjustments for
inflation in the principal value of inflation-indexed bonds also may be treated as OID that is includible in the Fund’s gross
income on a current basis.

Some debt obligations with a fixed maturity date of more than one year from the date of issuance in the secondary
market may be treated as having “market discount.” Very generally, market discount is the excess of the stated redemption
price of a debt obligation (or in the case of an obligation issued with OID, its “revised issue price”) over the purchase price
of such obligation. Under the Code, (i) generally, any gain recognized on the disposition of, and any partial payment of
principal on, a debt security having market discount is treated as ordinary income to the extent the gain, or principal
payment, does not exceed the “accrued market discount” on such debt security, (ii) alternatively, the Fund may elect to
accrue market discount currently, in
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which case the Fund will be required to include the accrued market discount in the Fund’s income (as ordinary income) and
thus distribute it over the term of the debt security, even though payment of that amount is not received until a later time,
upon partial of full repayment or disposition of the debt security, and (iii) the rate at which the market discount accrues, and
thus is included in the Fund’s income, will depend upon which of the permitted accrual methods the Fund elects.

Some debt obligations with a fixed maturity date of one year or less from the date of issuance that are acquired by
the Fund may be treated as having OID or, in certain cases, “acquisition discount” (very generally, the excess of the stated
redemption price over the purchase price). The Fund will be required to include the OID or acquisition discount in income
(as ordinary income) and thus distribute it over the term of the debt security, even though payment of that amount is not
received until a later time, upon partial or full repayment or disposition of the debt security. The rate at which OID or
acquisition discount accrues, and thus is included in the Fund’s income, will depend upon which of the permitted accrual
methods the Fund elects.

Because the OID, market discount, or acquisition discount earned by the Fund in a taxable year may exceed the
total amount of cash interest the Fund receives from the relevant debt obligations, the Fund may have to dispose of one or
more of its investments, including at a time when it is not advantageous to do so, and use the proceeds thereof to make
distributions in amounts necessary to satisfy the distribution requirements. The Fund may realize capital gains or losses
from such dispositions, which would increase or decrease the Fund’s investment company taxable income and/or net
capital gain.

In addition, payment-in-kind securities held by the Fund, if any, will give rise to income which is required to be
distributed and is taxable even though the Fund receives no interest payment in cash on the security during the year.

Very generally, where the Fund purchases a bond at a price that exceeds the redemption price at maturity (i.e., a
premium), the premium is amortizable over the remaining term of the bond. In the case of a taxable bond, if the Fund
makes an election applicable to all such bonds it purchases, which election is irrevocable without consent of the IRS, the
Fund reduces the current taxable income from the bond by the amortized premium and reduces its tax basis in the bond by
the amount of such offset; upon the disposition or maturity of such bonds acquired on or after January 4, 2013, the Fund is
permitted to deduct any remaining premium allocable to a prior period. In the case of a tax-exempt bond, tax rules require
the Fund to reduce its tax basis by the amount of amortized premium.

The Fund may invest in debt obligations that are in the lowest rating categories or are unrated, including debt
obligations of issuers not currently paying interest or that are in default. Investments in debt obligations that are at risk of or
in default present special tax issues for the Fund. Tax rules are not entirely clear about issues such as when the Fund may
cease to accrue interest, OID or market discount, when and to what extent deductions may be taken for bad debts or
worthless securities, and how payments received on obligations in default should be allocated between principal and
income. These and other related issues will be addressed by the Fund when, as, and if it invests in such securities, in order
to seek to ensure that it distributes sufficient income to preserve its eligibility for treatment as a regulated investment
company and does not become subject to U.S. federal income or excise tax.

A portion of the interest paid or accrued on high yield obligations may not (and interest paid on debt obligations, if
any, that are considered for tax purposes to be payable in the equity of the issuer or a related party will not) be deductible to
the issuer. If a portion of the interest paid or accrued on certain high yield discount obligations is not deductible by the
issuer, that portion will be treated as a dividend for purposes of the corporate dividends-received deduction. In such cases,
if the issuer of the high yield discount obligations is a domestic corporation, dividend payments by the Fund may be eligible
for the dividends-received deduction to the extent of the deemed dividend portion of such accrued interest.

The Fund may be required to treat amounts as taxable income or gain, subject to the distribution requirements
referred to above, even though no corresponding amounts of cash are received concurrently, as a result of
(1) mark-to-market rules, constructive sale rules or rules applicable to passive foreign investment companies (“PFICs”), to
partnerships or trusts in which the Fund invests or to certain futures or “appreciated financial positions,” (2) the inability to
obtain cash distributions or other amounts due to currency controls or restrictions on repatriation imposed by a foreign
country with respect to the Fund’s investments (including through depositary receipts) in issuers in such country, or (3) tax
rules applicable to debt obligations acquired with OID, including zero-coupon or deferred payment bonds and pay-in-kind
debt obligations, or to market discount if the Fund elects to accrue such market discount currently. In order to distribute this
income and avoid a tax on the Fund, the Fund might be required to liquidate portfolio securities that it might otherwise have
continued to hold, potentially resulting in
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additional taxable gain or loss. The Fund might also meet the distribution requirements by borrowing the necessary cash,
thereby incurring interest expenses.

No Capital Loss Carryforwards
As of March 31, 2022, the Fund had no unused capital loss carryforwards.

Taxation of U.S. Shareholders

Dividends and Distributions. Dividends and other distributions by the Fund are generally treated under the Code as
received by the shareholders at the time the dividend or distribution is made. However, if any dividend or distribution is
declared by the Fund in October, November, or December of any calendar year and payable to shareholders of record on a
specified date in such a month but is actually paid during the following January, such dividend or distribution will be deemed
to have been received by each shareholder on December 31 of the year in which the dividend was declared.

The Fund intends to distribute annually substantially all of its investment company taxable income (determined
without regard to the dividends-paid deduction), and any net capital gain. However, if the Fund retains for investment an
amount equal to all or a portion of its net capital gain, it will be subject to a corporate tax on the amount retained. In that
event, the Fund may designate such retained amounts as undistributed capital gains in a notice to its shareholders who
(a) will be required to include in income for U.S. federal income tax purposes, as long-term capital gains, their proportionate
shares of the undistributed amount, (b) will be entitled to credit their proportionate shares of the income tax paid by the
Fund on the undistributed amount against their U.S. federal income tax liabilities, if any, and to claim refunds to the extent
their credits exceed their liabilities, if any, and (c) will be entitled to increase their tax basis, for U.S. federal income tax
purposes, in their shares by an amount equal to their share of the excess of the amount of undistributed net capital gain
included in their income over the income paid by the Fund on the undistributed amount. Organizations or persons not
subject to U.S. federal income tax on such capital gains will be entitled to a refund of their pro rata share of such taxes paid
by the Fund upon timely filing appropriate returns or claims for refund with the IRS.

Distributions of net investment income and of net realized short-term capital gains, whether paid in cash or in
shares, are taxable to a U.S. shareholder as ordinary income or, if certain conditions are met, as “qualified dividend
income,” taxable to individual and certain other non-corporate shareholders at the rates applicable to long-term capital gain.
Distributions of net capital gain, if any, that the Fund reports as capital gain dividends are taxable as long-term capital gains,
whether paid in cash or in shares, and regardless of how long a shareholder has held shares of the Fund. The IRS and the
Department of the Treasury have issued regulations that impose special reporting of capital gain dividends by the Fund in
order to allow capital gain dividends to be taxable at reduced rates in the hands of certain noncorporate taxpayers who hold
shares of the Fund through entities treated as partnerships.

In general, dividends may be reported by the Fund as qualified dividend income if they are attributable to qualified
dividend income received by the Fund. Qualified dividend income generally means dividend income received from the
Fund’s investments in common and preferred stock of U.S. corporations and stock of certain qualified foreign corporations,
provided that certain holding period and other requirements are met by both the Fund and the shareholders. If 95% or more
of the Fund’s gross income (calculated without taking into account net capital gain derived from sales or other dispositions
of stock or securities) consists of qualified dividend income, the Fund may report all distributions of such income as
qualified dividend income.

A foreign corporation is treated as a qualified foreign corporation for this purpose if it is incorporated in a
possession of the United States or it is eligible for the benefits of certain income tax treaties with the United States and
meets certain additional requirements. Certain foreign corporations that are not otherwise qualified foreign corporations will
be treated as qualified foreign corporations with respect to dividends paid by them if the stock with respect to which the
dividends are paid is readily tradable on an established securities market in the United States. PFICs are not qualified
foreign corporations for this purpose. Dividends received by the Fund from REITs generally are not expected to qualify for
treatment as qualified dividend income.

A dividend that is attributable to qualified dividend income of the Fund that is paid by the Fund to a shareholder will
not be taxable as qualified dividend income to such shareholder (1) if the dividend is received with respect to any share of
the Fund held for fewer than 61 days during the 121-day period beginning on the date which is 60 days before the date on
which such share became ex-dividend with respect to such dividend, (2) to the extent that the shareholder is under an
obligation (whether
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pursuant to a short sale or otherwise) to make related payments with respect to positions in substantially similar or related
property, or (3) if the shareholder elects to have the dividend treated as investment income for purposes of the limitation on
deductibility of investment interest. The “ex-dividend” date is the date on which the owner of the share at the
commencement of such date is entitled to receive the next issued dividend payment for such share even if the share is sold
by the owner on that date or thereafter.

Certain dividends received by the Fund from U.S. corporations (generally, dividends received by the Fund in
respect of any share of stock (1) with a tax holding period of at least 46 days during the 91-day period beginning on the
date that is 45 days before the date on which the stock becomes ex-dividend as to that dividend and (2) that is held in an
unleveraged position) and distributed and appropriately so reported by the Fund may be eligible for the dividends-received
deduction generally available to corporations under the Code. Certain preferred stock must have a holding period of at least
91 days during the 181-day period beginning on the date that is 90 days before the date on which the stock becomes
ex-dividend as to that dividend in order to be eligible. Capital gain dividends distributed to the Fund from other regulated
investment companies are not eligible for the dividends-received deduction. In order to qualify for the deduction, corporate
shareholders must meet the minimum holding period requirement stated above with respect to their Fund shares, taking
into account any holding period reductions from certain hedging or other transactions or positions that diminish their risk of
loss with respect to their Fund shares, and, if they borrow to acquire or otherwise incur debt attributable to Fund shares,
they may be denied a portion of the dividends-received deduction with respect to those shares. Any corporate shareholder
should consult its tax adviser regarding the possibility that its tax basis in its shares may be reduced, for U.S. federal
income tax purposes, by reason of “extraordinary dividends” received with respect to the shares and, to the extent such
basis would be reduced below zero, current recognition of income may be required.

For tax years beginning after December 31, 2017 and before January 1, 2026, a non-corporate taxpayer is
generally eligible for a deduction of up to 20% of the taxpayer’s “qualified REIT dividends.” If the Fund receives dividends
(other than capital gain dividends) in respect of REIT shares, the Fund may report its own dividends as eligible for the 20%
deduction, to the extent the Fund’s income is derived from such qualified REIT dividends, as reduced by allocable Fund
expenses. In order for the Fund’s dividends to be eligible for this deduction when received by a non-corporate shareholder,
the Fund must meet certain holding period requirements with respect to the REIT shares on which the Fund received the
eligible dividends, and the non-corporate shareholder must meet certain holding period requirements with respect to the

Fund shares.

Under Section 163(j) of the Code, a taxpayer’s business interest expense is generally deductible to the extent of
the taxpayer’s business interest income plus certain other amounts. If the Fund earns business interest income, it may
report a portion of its dividends as “Section 163(j) interest dividends,” which its shareholders may be able to treat as
business interest income for purposes of Section 163(j) of the Code. The Fund’s “Section 163(j) interest dividend” for a tax
year will be limited to the excess of its business interest income over the sum of its business interest expense and other
deductions properly allocable to its business interest income. In general, the Fund’s shareholders may treat a distribution
reported as a Section 163(j) interest dividend as interest income only to the extent the distribution exceeds the sum of the
portions of the distribution reported as other types of tax-favored income. To be eligible to treat a Section 163(j) interest
dividend as interest income, a shareholder may need to meet certain holding period requirements in respect of the Fund
shares and must not have hedged its position in the Fund shares in certain ways.

Dividends and distributions from the Fund will generally be taken into account in determining a shareholder’s “net
investment income” for purposes of the Medicare contribution tax applicable to certain individuals, estates and trusts.

Certain tax-exempt educational institutions will be subject to a 1.4% tax on net investment income. For these
purposes, certain dividends and capital gain distributions, and certain gains from the disposition of Fund shares (among
other categories of income), are generally taken into account in computing a shareholder’s net investment income.

Distributions in excess of the Fund’s current and accumulated earnings and profits will, as to each shareholder, be
treated as a tax-free return of capital to the extent of the shareholder’s basis in his or her shares of the Fund, and as a
capital gain thereafter (if the shareholder holds his or her shares of the Fund as capital assets). One or more of the Fund’s
distributions during the year may include such a return of capital distribution. Each shareholder who receives distributions in
the form of additional shares will be treated for U.S. federal income tax purposes as if receiving a distribution in an amount
equal to the
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amount of money that the shareholder would have received if he or she had instead elected to receive cash distributions.
The shareholder’s aggregate tax basis in shares of the Fund will be increased by such amount.

Investors considering buying shares just prior to a dividend or capital gain distribution should be aware that,
although the price of shares purchased at that time may reflect the amount of the forthcoming distribution, such dividend or
distribution may nevertheless be taxable to them.

If Fund shares are held through a qualified retirement plan entitled to tax-advantaged treatment for federal income
tax purposes, distributions will generally not be taxable currently. Special tax rules apply to such retirement plans. You
should consult your tax adviser regarding the tax treatment of distributions (which may include amounts attributable to Fund
distributions) which may be taxable when distributed from the retirement plan.

Sale, Exchange or Redemption of Shares. Upon the sale or exchange of his or her shares, a shareholder will
generally recognize a taxable gain or loss equal to the difference between the amount realized and his or her basis in the
shares. A redemption of Creation Units by the Fund will be treated as a sale for this purpose. Such gain or loss will be
treated as capital gain or loss if the shares are capital assets in the shareholder’s hands, and will be long-term capital gain
or loss if the shareholder held such shares for more than one year and short-term capital gain or loss if the shareholder held
such shares for one year or less. Any loss realized on a sale or exchange will be disallowed to the extent the shares
disposed of are replaced, including by reinvesting dividends or capital gains distributions in the Fund, within a 61-day period
beginning 30 days before and ending 30 days after the disposition of the shares. In such a case, the basis of the shares
acquired will be increased to reflect the disallowed loss. Any loss realized by a shareholder on the sale of Fund shares held
by the shareholder for six months or less will be treated for U.S. federal income tax purposes as a long-term capital loss to
the extent of any distributions or deemed distributions of long-term capital gains received by the shareholder (including
amounts credited to the shareholder as undistributed capital gains) with respect to such shares during that six-month
period.

If a shareholder recognizes a loss with respect to the Fund’s shares of $2 million or more for an individual
shareholder or $10 million or more for a corporate shareholder (or certain greater amounts over a combination of years),
the shareholder must file with the IRS a disclosure statement on IRS Form 8886. Direct shareholders of portfolio securities
are in many cases excepted from this reporting requirement, but under current guidance, shareholders of a regulated
investment company are not excepted. The fact that a loss is so reportable does not affect the legal determination of
whether the taxpayer’s treatment of the loss is proper.

Basis Reporting. The Fund, or, in the case of a shareholder holding shares through a broker, the broker, will report
to the IRS the amount of proceeds that a shareholder receives from a redemption, sale or exchange of Fund shares. The
Fund or broker will also report the shareholder’s basis in those shares and the character of any gain or loss that the
shareholder realizes on the redemption, sale or exchange (i.e., short-term or long-term), and certain related tax information.
Contact the broker through whom you purchased your Fund shares to obtain information with respect to the available cost
basis reporting methods and elections for your account.

Backup Withholding. The Fund may be required in certain circumstances to apply backup withholding on
dividends, distributions and redemption proceeds payable to non-corporate shareholders who fail to provide the Fund with
their correct taxpayer identification numbers or to make required certifications, or who have been notified by the IRS that
they are subject to backup withholding. Certain shareholders are exempt from backup withholding. Backup withholding is
not an additional tax and any amount withheld may be credited against a shareholder’s U.S. federal income tax liability.

Notices. Shareholders will receive, if appropriate, various written notices after the close of the Fund'’s taxable year
regarding the U.S. federal income tax status of certain dividends, distributions and redemption proceeds that were paid (or
that are treated as having been paid) by the Fund during the preceding taxable year. In certain cases, the Fund may be
required to amend the tax information reported to you with respect to a particular year. In this event, you may be required to
file amended U.S. federal income or other tax returns with respect to such amended information and, if applicable, to pay
additional taxes (including potentially interest and penalties) or to seek a tax refund and may incur other related costs.

Other Taxes

Dividends, distributions and sale and redemption proceeds may also be subject to additional state, local and
foreign taxes depending on each shareholder’s particular situation. Generally, shareholders will have to pay state or local
taxes on Fund
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dividends and other distributions, although distributions derived from interest on U.S. government obligations (but not
distributions of gain from the sale of such obligations) may be exempt from certain state and local taxes.

Taxation of Non-U.S. Shareholders

Ordinary dividends and certain other payments made by the Fund to non-U.S. shareholders are generally subject
to federal withholding tax at a 30% rate (or such lower rate as may be determined in accordance with any applicable treaty).
In order to obtain a reduced rate of withholding, a non-U.S. shareholder will be required to provide an IRS Form W-8BEN or
similar form certifying its entitlement to benefits under a treaty. The withholding tax does not apply to regular dividends paid
to a non-U.S. shareholder who provides an IRS Form W-8ECI, certifying that the dividends are effectively connected with
the non-U.S. shareholder’s conduct of a trade or business within the United States. Instead, the effectively connected
dividends will be subject to regular U.S. federal income tax as if the non-U.S. shareholder were a U.S. shareholder. A
non-U.S. corporation receiving effectively connected dividends may also be subject to additional “branch profits tax”
imposed at a rate of 30% (or a lower treaty rate). A non-U.S. shareholder who fails to provide an IRS Form W-8BEN or
other applicable form may be subject to backup withholding at the appropriate rate. Backup withholding will not be applied
to payments that have already been subject to the 30% withholding tax.

The 30% withholding tax generally will not apply to distributions of the excess of net long-term capital gains over
net short-term capital losses or to redemption proceeds. The 30% withholding tax also will not apply to dividends that the
Fund reports as (a) interest-related dividends, to the extent such dividends are derived from the Fund’s “qualified net
interest income,” or (b) short-term capital gain dividends, to the extent such dividends are derived from the Fund’s “qualified
short-term gain.” “Qualified net interest income” is the Fund’s net income derived from U.S.-source interest and OID,
subject to certain exceptions and limitations. “Qualified short-term gain” generally means the excess of the net short-term
capital gain of the Fund for the taxable year over its net long-term capital loss, if any. In the case of shares held through an
intermediary, the intermediary may withhold even if the Fund reports a payment as an interest-related dividend or a
short-term capital gain dividend. Non-U.S. shareholders should contact their intermediaries with respect to the application of
these rules to their accounts.

A non-U.S. shareholder is not, in general, subject to U.S. federal income tax on gains (and is not allowed a
deduction for losses) realized on the sale of shares of the Fund unless (i) such gain is effectively connected with the
conduct of a trade or business carried on by the non-U.S. shareholder within the United States, (ii) in the case of a non-U.S.
shareholder that is an individual, the holder is present in the United States for a period or periods aggregating 183 days or
more during the year of the sale and certain other conditions are met or (iii) the special rules relating to gain attributable to
the sale or exchange of “United States real property interests” (as defined below, “USRPIs”) apply to the non-U.S.
shareholder’s sale of shares of the Fund.

Special rules would apply if the Fund were a qualified investment entity (“QIE”) because it is either a “United States
real property holding corporation” (‘USRPHC”) or would be a USRPHC but for the operation of certain exceptions to the
definition of USRPIs described below. Very generally, a USRPHC is a domestic corporation that holds USRPIs the fair
market value of which equals or exceeds 50% of the sum of the fair market values of the corporation’s USRPIs, interests in
real property located outside the United States, and other trade or business assets. USRPIs are generally defined as any
interest in U.S. real property and any interest (other than solely as a creditor) in a USRPHC or, very generally, an entity that
has been a USRPHC in the last five years. A regulated investment company that holds, directly or indirectly, significant
interests in real estate investment trusts (“REITs”) may be a USRPHC. Interests in domestically controlled QIEs, including
REITs and regulated investment companies that are QIEs, not-greater-than-10% interests in publicly traded classes of stock
in REITs and not-greater-than-5% interests in publicly traded classes of stock in regulated investment companies generally
are not USRPIs, but these exceptions do not apply for purposes of determining whether the Fund is a QIE. If an interest in
the Fund were a USRPI, the Fund or applicable withholding agent would be required to withhold U.S. tax on the proceeds
of a share redemption or sale by a greater-than-5% non-U.S. shareholder, in which case such non-U.S. shareholder
generally would also be required to file U.S. federal income tax returns and pay any additional taxes due in connection with
the redemption or sale.

If the Fund were a QIE, under a special “look through” rule, any distributions by the Fund to a non-U.S. shareholder
(including, in certain cases, distributions made by the Fund in redemption of its shares) attributable directly or indirectly to
(i) distributions received by the Fund from a lower-tier regulated investment company or REIT that the Fund is required to
treat as USRPI gain in its hands and (ii) gains realized on the disposition of USRPIs by the Fund would retain their
character as gains realized from USRPIs in the hands of the Fund’s non-U.S. shareholders and would be subject to U.S.
tax withholding. In addition, such distributions could result in the non-U.S. shareholder being required to file a U.S. federal
income tax return and pay tax on
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the distributions at regular U.S. federal income tax rates. The consequences to a non-U.S. shareholder, including the rate of
such withholding and character of such distributions (e.g., as ordinary income or USRPI gain), would vary depending upon
the extent of the non-U.S. shareholder’s current and past ownership of the Fund.

Under legislation commonly known as “FATCA,” the Fund is required to withhold 30% of certain ordinary dividends
it pays to shareholders that fail to meet prescribed information reporting or certification requirements. In general, no such
withholding will be required with respect to a U.S. person or non-U.S. individual that timely provides the certifications
required by the Fund or its agent on a valid IRS Form W-9 or applicable IRS Form W-8, respectively. Shareholders
potentially subject to withholding include foreign financial institutions (“FFls”), such as non-U.S. investment funds, and
non-financial foreign entities (“NFFEs”). To avoid withholding under FATCA, an FFI generally must enter into an information
sharing agreement with the IRS in which it agrees to report certain identifying information (including name, address, and
taxpayer identification number) with respect to its U.S. account holders (which, in the case of an entity shareholder, may
include its direct and indirect U.S. owners), and an NFFE generally must identify and provide other required information to
the Fund or other withholding agent regarding its U.S. owners, if any. Such non-U.S. shareholders also may fall into certain
exempt, excepted or deemed compliant categories as established by regulations and other guidance. A non-U.S.
shareholder in a country that has entered into an intergovernmental agreement with the U.S. to implement FATCA will be
exempt from FATCA withholding provided that the shareholder and the applicable foreign government comply with the
terms of such agreement.

A non-U.S. entity that invests in the Fund will need to provide the Fund with documentation properly certifying the
entity’s status under FATCA in order to avoid FATCA withholding.

Non-U.S. investors should consult their own tax advisers regarding the impact of these requirements on their
investment in the Fund.

CODES OF ETHICS

Pursuant to Rule 17j-1 under the 1940 Act, the Fund, the Manager, the Subadviser and the Distributor each has
adopted a code of ethics that permits its personnel to invest in securities for their own accounts, including securities that
may be purchased or held by the Fund. All personal securities transactions by employees must adhere to the requirements
of the codes of ethics. Copies of the codes of ethics applicable to personnel of the Fund, the Manager, the Subadviser, the
Distributor and the Independent Trustees are on file with the SEC.

FINANCIAL STATEMENTS

The Fund’s Annual Report to shareholders for the fiscal period ended March 31, 2022, contains the Fund’s audited
financial statements, accompanying notes and the report of PricewaterhouseCoopers LLP, an independent registered public
accounting firm, all of which are incorporated by reference into this SAI (https://www.sec.gov/Archives/edgar/data/1792795/
000119312522163476/d238914dncsr.htm). These audited financial statements are available free of charge upon request by
calling the Fund at 1-877-721-1926.
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CLEARBRIDGE INVESTMENTS

Proxy Voting Policies and Procedures

TYPES OF ACCOUNTS FOR WHICH CLEARBRIDGE VOTES PROXIES

ClearBridge votes proxies for each client for which it has investment discretion unless the investment management
agreement provides that the client or other authorized party (e.g., a trustee or named fiduciary of a plan) is
responsible for voting proxies.

GENERAL GUIDELINES

In voting proxies, we are guided by general fiduciary principles. Our goal is to act prudently, solely in the best

interest of the beneficial owners of the accounts we manage. We attempt to provide for the consideration of all
factors that could affect the value of the investment and will vote proxies in the manner that we believe will be

consistent with efforts to maximize shareholder values.

HOW CLEARBRIDGE VOTES

Section V of these policies and procedures sets forth certain stated positions. In the case of a proxy issue for which
there is a stated position, we generally vote in accordance with the stated position. In the case of a proxy issue for
which there is a list of factors set forth in Section V that we consider in voting on such issue, we consider those
factors and vote on a case-by-case basis in accordance with the general principles set forth above. In the case of a
proxy issue for which there is no stated position or list of factors that we consider in voting on such issue, we vote on
a case-by-case basis in accordance with the general principles set forth above. We may utilize an external service
provider to provide us with information and/or a recommendation with regard to proxy votes but we are not required
to follow any such recommendations. The use of an external service provider does not relieve us of our
responsibility for the proxy vote.

For routine matters, we usually vote according to our policy or the external service provider’s recommendation,
although we are not obligated to do so and each individual portfolio management team may vote contrary to our
policy or the recommendation of the external service provider. If a matter is non-routine, e.g., management’s
recommendation is different than that of the external service provider and ClearBridge is a significant holder or it is a
significant holding for ClearBridge, the issues will be highlighted to the appropriate investment teams. Different
investment teams may vote differently on the same issue, depending upon their assessment of clients’ best
interests.

ClearBridge’s policies are reviewed annually and its proxy voting process is overseen and coordinated by its Proxy

Committee.

IV.

CONFLICTS OF INTEREST

In furtherance of ClearBridge’s goal to vote proxies in the best interests of clients, ClearBridge follows procedures
designed to identify and address material conflicts that may arise between ClearBridge’s interests and those of its
clients before voting proxies on behalf of such clients.

A. Procedures for Identifying Conflicts of Interest
ClearBridge relies on the following to seek to identify conflicts of interest with respect to proxy voting:

1. ClearBridge’s employees are periodically reminded of their obligation (i) to be aware of the potential for
conflicts of interest on the part of ClearBridge with respect to voting proxies on behalf of client accounts
both as a result of their personal relationships or personal or business relationships relating to another
Franklin Resources, Inc. (“Franklin”) business unit, and (ii) to bring conflicts of interest of which they
become aware to the attention of ClearBridge’s General Counsel/Chief Compliance Officer.
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B.

ClearBridge’s finance area maintains and provides to ClearBridge Compliance and proxy voting
personnel an up- to-date list of all client relationships that have historically accounted for or are
projected to account for greater than 1% of ClearBridge’s net revenues.

As a general matter, ClearBridge takes the position that relationships between a non-ClearBridge
Franklin unit and an issuer (e.g., investment management relationship between an issuer and a non-
ClearBridge Franklin affiliate) do not present a conflict of interest for ClearBridge in voting proxies with
respect to such issuer because ClearBridge operates as an independent business unit from other
Franklin business units and because of the existence of informational barriers between ClearBridge and
certain other Franklin business units. As noted above, ClearBridge employees are under an obligation
to bring such conflicts of interest, including conflicts of interest which may arise because of an attempt
by another Franklin business unit or non-ClearBridge Franklin officer or employee to influence proxy
voting by ClearBridge to the attention of ClearBridge Compliance.

A list of issuers with respect to which ClearBridge has a potential conflict of interest in voting proxies on
behalf of client accounts will be maintained by ClearBridge proxy voting personnel. ClearBridge will not
vote proxies relating to such issuers until it has been determined that the conflict of interest is not
material or a method for resolving the conflict of interest has been agreed upon and implemented, as
described in Section IV below.

Procedures for Assessing Materiality of Conflicts of Interest and for Addressing Material
Conflicts of Interest

1.

ClearBridge maintains a Proxy Committee which, among other things, reviews and addresses conflicts
of interest brought to its attention. The Proxy Committee is comprised of such ClearBridge personnel
(and others, at ClearBridge’s request), as are designated from time to time. The current members of the
Proxy Committee are set forth in the Proxy Committee’s Terms of Reference.

All conflicts of interest identified pursuant to the procedures outlined in Section IV. A. must be brought to
the attention of the Proxy Committee for resolution. A proxy issue that will be voted in accordance with
a stated ClearBridge position on such issue or in accordance with the recommendation of an
independent third party generally is not brought to the attention of the Proxy Committee for a conflict of
interest review because ClearBridge’s position is that any conflict of interest issues are resolved by
voting in accordance with a pre-determined policy or in accordance with the recommendation of an
independent third party.

The Proxy Committee will determine whether a conflict of interest is material. A conflict of interest will
be considered material to the extent that it is determined that such conflict is likely to influence, or
appear to influence, ClearBridge’s decision-making in voting the proxy. All materiality determinations will
be based on an assessment of the particular facts and circumstances. A written record of all materiality
determinations made by the Proxy Committee will be maintained.

If it is determined by the Proxy Committee that a conflict of interest is not material, ClearBridge may
vote proxies notwithstanding the existence of the conflict.

If it is determined by the Proxy Committee that a conflict of interest is material, the Proxy Committee will
determine an appropriate method to resolve such conflict of interest before the proxy affected by the
conflict of interest is voted. Such determination shall be based on the particular facts and
circumstances, including the importance of the proxy issue, the nature of the conflict of interest, etc.
Such methods may include:

. disclosing the conflict to clients and obtaining their consent before voting;
. suggesting to clients that they engage another party to vote the proxy on their behalf;

. in the case of a conflict of interest resulting from a particular employee’s personal relationships,
removing such employee from the decision-making process with respect to such proxy vote; or
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. such other method as is deemed appropriate given the particular facts and circumstances,
including the importance of the proxy issue, the nature of the conflict of interest, etc.”

A written record of the method used to resolve a material conflict of interest shall be maintained.

C. Third Party Proxy Voting Firm - Conflicts of Interest

With respect to a third-party proxy voting firm described herein, the Proxy Committee will periodically
review and assess such firm’s policies, procedures and practices with respect to the disclosure and
handling of conflicts of interest.

VOTING POLICY

These are policy guidelines that can always be superseded, subject to the duty to act solely in the best interest of
the beneficial owners of accounts, by the investment management professionals responsible for the account holding
the shares being voted. There may be occasions when different investment teams vote differently on the same
issue. In addition, in the case of Taft-Hartley clients, ClearBridge will comply with a client direction to vote proxies in
accordance with Institutional Shareholder Services’ (ISS) PVS Proxy Voting Guidelines, which ISS represents to be
fully consistent with AFL-CIO guidelines.

A. Election of Directors

1. Voting on Director Nominees in Uncontested Elections.

a. We withhold our vote from a director nominee who:

3

attended less than 75 percent of the company’s board and committee meetings
without a valid excuse (illness, service to the nation/local government, work on
behalf of the company);

received more than 50 percent withheld votes of the shares cast at the
previous board election, and the company has failed to address the issue as to
why;

is a member of the company’s audit committee, when excessive non-audit fees
were paid to the auditor, or there are chronic control issues and an absence of
established effective control mechanisms;

is a member of the company’s compensation committee if the compensation
committee ignore a say on pay proposal that a majority of shareholders
opposed;

is a member of the company’s nominating committee and there is no gender
diversity on the board (or those currently proposed for election to the board do
not meet that criterion).

is a member of the company’s hominating committee and there is no racial/
ethnic diversity on the board (or those currently proposed for election to the
board do not meet that criterion).!

b. We vote for all other director nominees.

2. Chairman and CEO is the Same Person.

* Especially in the case of an apparent, as opposed to actual, conflict of interest, the Proxy Committee may resolve such
conflict of interest by satisfying itself that ClearBridge’s proposed vote on a proxy issue is in the best interest of client
accounts and is not being influenced by the conflict of interest.

1. This position only applies to Anglo markets which is defined as US, Canada, UK, Ireland, Australia and New Zealand.
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We vote on a case-by-case basis on shareholder proposals that would require the positions of
the Chairman and CEO to be held by different persons. We would generally vote FOR such a
proposal unless there are compelling reasons to vote against the proposal, including:

» Designation of a lead director

* Majority of independent directors (supermajority)

+ All independent key committees

» Size of the company (based on market capitalization)
+ Established governance guidelines

+ Company performance

Majority of Independent Directors

a. We vote for shareholder proposals that request that the board be comprised of a majority
of independent directors. Generally that would require that the director have no
connection to the company other than the board seat. In determining whether an
independent director is truly independent (e.g. when voting on a slate of director
candidates), we consider certain factors including, but not necessarily limited to, the
following: whether the director or his/her company provided professional services to the
company or its affiliates either currently or in the past year; whether the director has any
transactional relationship with the company; whether the director is a significant customer
or supplier of the company; whether the director is employed by a foundation or university
that received significant grants or endowments from the company or its affiliates; and
whether there are interlocking directorships.

b. We vote for shareholder proposals that request that the board audit, compensation and/or
nominating committees include independent directors exclusively.

Stock Ownership Requirements

We vote against shareholder proposals requiring directors to own a minimum amount of
company stock in order to qualify as a director, or to remain on the board.

Term of Office
We vote against shareholder proposals to limit the tenure of independent directors.
Director and Officer Indemnification and Liability Protection

a. Subject to subparagraphs 2, 3, and 4 below, we vote for proposals concerning director
and officer indemnification and liability protection.

b. We vote for proposals to limit and against proposals to eliminate entirely director and
officer liability for monetary damages for violating the duty of care.

c. We vote against indemnification proposals that would expand coverage beyond just legal
expenses to acts, such as negligence, that are more serious violations of fiduciary
obligations than mere carelessness.

d. We vote for only those proposals that provide such expanded coverage noted in
subparagraph 3 above in cases when a director’s or officer’s legal defense was
unsuccessful if: (1) the director was found to have acted in good faith and in a manner that
he reasonably believed was in the best interests of the company, and (2) if only the
director’s legal expenses would be covered.

Director Qualifications
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a. We vote case-by-case on proposals that establish or amend director qualifications.
Considerations include how reasonable the criteria are and to what degree they may preclude
dissident nominees from joining the board.

b. We vote against shareholder proposals requiring two candidates per board seat.

B. Proxy Contests
1. Voting for Director Nominees in Contested Elections
We vote on a case-by-case basis in contested elections of directors. Considerations include:
chronology of events leading up to the proxy contest; qualifications of director nominees
(incumbents and dissidents); for incumbents, whether the board is comprised of a majority of

outside directors; whether key committees (i.e.: nominating, audit, compensation) comprise
solely of independent outsiders; discussion with the respective portfolio manager(s).

2. Reimburse Proxy Solicitation Expenses

We vote on a case-by-case basis on proposals to provide full reimbursement for dissidents
waging a proxy contest. Considerations include: identity of persons who will pay solicitation
expenses; cost of solicitation; percentage that will be paid to proxy solicitation firms.

C. Auditors
1. Ratifying Auditors

We vote for proposals to ratify auditors, unless an auditor has a financial interest in or
association with the company, and is therefore not independent; or there is reason to believe
that the independent auditor has rendered an opinion that is neither accurate nor indicative of
the company’s financial position or there is reason to believe the independent auditor has not
followed the highest level of ethical conduct. Specifically, we will vote to ratify auditors if the
auditors only provide the company audit services and such other audit-related and non-audit
services the provision of which will not cause such auditors to lose their independence under
applicable laws, rules and regulations.

2. Financial Statements and Director and Auditor Reports

We generally vote for management proposals seeking approval of financial accounts and
reports and the discharge of management and supervisory board members, unless there is
concern about the past actions of the company’s auditors or directors.

3.  Remuneration of Auditors

We vote for proposals to authorize the board or an audit committee of the board to determine
the remuneration of auditors, unless there is evidence of excessive compensation relative to the
size and nature of the company.

4. Indemnification of Auditors

We vote against proposals to indemnify auditors.

D. Proxy Contest Defenses
1. Board Structure: Staggered vs. Annual Elections

a. We vote against proposals to classify the board.
b. We vote for proposals to repeal classified boards and to elect all directors annually.
2. Shareholder Ability to Remove Directors

a. We vote against proposals that provide that directors may be removed only for cause.
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b. We vote for proposals to restore shareholder ability to remove directors with or without
cause.

c. We vote against proposals that provide that only continuing directors may elect
replacements to fill board vacancies.

d. We vote for proposals that permit shareholders to elect directors to fill board vacancies.
Cumulative Voting

a. If plurality voting is in place for uncontested director elections, we vote for proposals to
permit or restore cumulative voting.

b.  If majority voting is in place for uncontested director elections, we vote against cumulative
voting.

c. If plurality voting is in place for uncontested director elections, and proposals to adopt both
cumulative voting and majority voting are on the same slate, we vote for majority voting and
against cumulative voting.

Majority Voting

We vote for non-binding and/or binding resolutions requesting that the board amend a
company’s by-laws to stipulate that directors need to be elected with an affirmative majority of
the votes cast, provided that it does not conflict with the state law where the company is
incorporated. In addition, all resolutions need to provide for a carve-out for a plurality vote
standard when there are more nominees than board seats (i.e. contested election). In addition,
ClearBridge strongly encourages companies to adopt a post-election director resignation policy
setting guidelines for the company to follow to promptly address situations involving holdover
directors.

Shareholder Ability to Call Special Meetings
a. We vote against proposals to restrict or prohibit shareholder ability to call special meetings.

b. We vote for proposals that provide shareholders with the ability to call special meetings,
taking into account a minimum ownership threshold of 10 percent (and investor ownership
structure, depending on bylaws).

Shareholder Ability to Act by Written Consent

a. We vote against proposals to restrict or prohibit shareholder ability to take action by written
consent.

b. We vote for proposals to allow or make easier shareholder action by written consent.
Shareholder Ability to Alter the Size of the Board
a. We vote for proposals that seek to fix the size of the board.

b. We vote against proposals that give management the ability to alter the size of the board
without shareholder approval.

Advance Notice Proposals

We vote on advance notice proposals on a case-by-case basis, giving support to those
proposals which allow shareholders to submit proposals as close to the meeting date as
reasonably possible and within the broadest window possible.

Amendment of By-Laws
a. We vote against proposals giving the board exclusive authority to amend the by-laws.

b. We vote for proposals giving the board the ability to amend the by-laws in addition to
shareholders.
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10. Article Amendments (not otherwise covered by ClearBridge Proxy Voting Policies and
Procedures).

We review on a case-by-case basis all proposals seeking amendments to the articles of association.

We vote for article amendments if:

» shareholder rights are protected,;

» there is negligible or positive impact on shareholder value;

* management provides adequate reasons for the amendments; and

+ the company is required to do so by law (if applicable).

E. Tender Offer Defenses
1. Poison Pills

a. We vote for shareholder proposals that ask a company to submit its poison pill for
shareholder ratification.

b. We vote on a case-by-case basis on shareholder proposals to redeem a company’s
poison pill. Considerations include: when the plan was originally adopted; financial
condition of the company; terms of the poison pill.

c. We vote on a case-by-case basis on management proposals to ratify a poison pill.
Considerations include: sunset provision - poison pill is submitted to shareholders for
ratification or rejection every 2 to 3 years; shareholder redemption feature -10% of the
shares may call a special meeting or seek a written consent to vote on rescinding the
rights plan.

2. Fair Price Provisions

a. We vote for fair price proposals, as long as the shareholder vote requirement
embedded in the provision is no more than a majority of disinterested shares.

b. We vote for shareholder proposals to lower the shareholder vote requirement in existing
fair price provisions.

3.  Greenmail

a. We vote for proposals to adopt anti-greenmail charter or bylaw amendments or
otherwise restrict a company’s ability to make greenmail payments.

b. We vote on a case-by-case basis on anti-greenmail proposals when they are bundled
with other charter or bylaw amendments.

4. Unequal Voting Rights
a. We vote against dual class exchange offers.
b. We vote against dual class re-capitalization.
5. Supermaijority Shareholder Vote Requirement to Amend the Charter or Bylaws

a. We vote against management proposals to require a supermajority shareholder vote to
approve charter and bylaw amendments.

b. We vote for shareholder proposals to lower supermajority shareholder vote
requirements for charter and bylaw amendments.

6. Supermajority Shareholder Vote Requirement to Approve Mergers

a. We vote against management proposals to require a supermajority shareholder vote to
approve mergers and other significant business combinations.
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b. We vote for shareholder proposals to lower supermajority shareholder vote
requirements for mergers and other significant business combinations.

7.  White Knight/Squire Placements

We vote for shareholder proposals to require approval of blank check preferred stock issues.

F. Miscellaneous Governance Provisions
1. Confidential Voting

a. We vote for shareholder proposals that request corporations to adopt confidential
voting, use independent tabulators and use independent inspectors of election as long
as the proposals include clauses for proxy contests as follows: in the case of a
contested election, management is permitted to request that the dissident group honor
its confidential voting policy. If the dissidents agree, the policy remains in place. If the
dissidents do not agree, the confidential voting policy is waived.

b. We vote for management proposals to adopt confidential voting subject to the proviso
for contested elections set forth in sub-paragraph A.1. above.

2. Equal Access

We vote for shareholder proposals that would allow significant company shareholders equal
access to management’s proxy material in order to evaluate and propose voting
recommendations on proxy proposals and director nominees, and in order to nominate their own
candidates to the board.

3. Bundled Proposals

We vote on a case-by-case basis on bundled or “conditioned” proxy proposals. In the case of
items that are conditioned upon each other, we examine the benefits and costs of the packaged
items. In instances when the joint effect of the conditioned items is not in shareholders’ best
interests and therefore not in the best interests of the beneficial owners of accounts, we vote
against the proposals. If the combined effect is positive, we support such proposals.

4. Shareholder Advisory Committees

We vote on a case-by-case basis on proposals to establish a shareholder advisory committee.
Considerations include: rationale and cost to the firm to form such a committee. We generally
vote against such proposals if the board and key nominating committees are comprised solely of
independent/outside directors.

5.  Other Business
We vote for proposals that seek to bring forth other business matters.
6. Adjourn Meeting

We vote on a case-by-case basis on proposals that seek to adjourn a shareholder meeting in
order to solicit additional votes.

7. Lack of Information

We vote against proposals if a company fails to provide shareholders with adequate information
upon which to base their voting decision.

G. Capital Structure
1. Common Stock Authorization

a. We vote on a case-by-case basis on proposals to increase the number of shares of
common stock authorized for issue, except as described in paragraph 2 below.
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b. Subject to paragraph 3, below we vote for the approval requesting increases in
authorized shares if the company meets certain criteria:

+ Company has already issued a certain percentage (i.e. greater than 50%) of the
company’s allotment.

+ The proposed increase is reasonable (i.e. less than 150% of current inventory)
based on an analysis of the company’s historical stock management or future
growth outlook of the company.

c. We vote on a case-by-case basis, based on the input of affected portfolio managers, if
holding is greater than 1% of an account.

Stock Distributions: Splits and Dividends

We vote on a case-by-case basis on management proposals to increase common share
authorization for a stock split, provided that the split does not result in an increase of authorized
but unissued shares of more than 100% after giving effect to the shares needed for the split.

Reverse Stock Splits

We vote for management proposals to implement a reverse stock split, provided that the reverse
split does not result in an increase of authorized but unissued shares of more than 100% after
giving effect to the shares needed for the reverse split.

Blank Check Preferred Stock

a. We vote against proposals to create, authorize or increase the number of shares
with regard to blank check preferred stock with unspecified voting, conversion,
dividend distribution and other rights.

b. We vote for proposals to create “declawed” blank check preferred stock (stock that
cannot be used as a takeover defense).

C. We vote for proposals to authorize preferred stock in cases where the company
specifies the voting, dividend, conversion, and other rights of such stock and the
terms of the preferred stock appear reasonable.

d. We vote for proposals requiring a shareholder vote for blank check preferred stock
issues.

Adjust Par Value of Common Stock
We vote for management proposals to reduce the par value of common stock.
Preemptive Rights

a. We vote on a case-by-case basis for shareholder proposals seeking to establish
them and consider the following factors:

» Size of the Company.

« Characteristics of the size of the holding (holder owning more than 1% of the
outstanding shares).

* Percentage of the rights offering (rule of thumb less than 5%).

b. We vote on a case-by-case basis for shareholder proposals seeking the elimination
of pre-emptive rights.

Debt Restructuring
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We vote on a case-by-case basis for proposals to increase common and/or preferred shares
and to issue shares as part of a debt-restructuring plan. Generally, we approve proposals that
facilitate debt restructuring.

8. Share Repurchase Programs

We vote for management proposals to institute open-market share repurchase plans in which all
shareholders may participate on equal terms.

9. Dual-Class Stock
We vote for proposals to create a new class of nonvoting or sub voting common stock if:
» ltis intended for financing purposes with minimal or no dilution to current shareholders
* ltis not designed to preserve the voting power of an insider or significant shareholder
10. Issue Stock for Use with Rights Plan

We vote against proposals that increase authorized common stock for the explicit purpose of
implementing a shareholder rights plan (poison pill).

11. Debt Issuance Requests

When evaluating a debt issuance request, the issuing company’s present financial situation is
examined. The main factor for analysis is the company’s current debt-to-equity ratio, or gearing
level. A high gearing level may incline markets and financial analysts to downgrade the
company’s bond rating, increasing its investment risk factor in the process. A gearing level up to
100 percent is considered acceptable.

We vote for debt issuances for companies when the gearing level is between zero and 100
percent.

We view on a case-by-case basis proposals where the issuance of debt will result in the gearing
level being greater than 100 percent. Any proposed debt issuance is compared to industry and
market standards.

12. Financing Plans

We generally vote for the adopting of financing plans if we believe they are in the best economic
interests of shareholders.

Executive and Director Compensation

In general, we vote for executive and director compensation plans, with the view that viable
compensation programs reward the creation of stockholder wealth by having high payout sensitivity to
increases in shareholder value. Certain factors, however, such as repricing underwater stock options
without shareholder approval, would cause us to vote against a plan. Additionally, in some cases we
would vote against a plan deemed unnecessary.

1. OBRA-Related Compensation Proposals
a. Amendments that Place a Cap on Annual Grant or Amend Administrative Features

We vote for plans that simply amend shareholder-approved plans to include administrative
features or place a cap on the annual grants any one participant may receive to comply
with the provisions of Section 162(m) of the Internal Revenue Code.

b. Amendments to Added Performance-Based Goals

We vote for amendments to add performance goals to existing compensation plans to
comply with the provisions of Section 162(m) of the Internal Revenue Code.

c. Amendments to Increase Shares and Retain Tax Deductions Under OBRA
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We vote for amendments to existing plans to increase shares reserved and to qualify the
plan for favorable tax treatment under the provisions of Section 162(m) the Internal
Revenue Code.

d. Approval of Cash or Cash-and-Stock Bonus Plans

We vote for cash or cash-and-stock bonus plans to exempt the compensation from taxes under
the provisions of Section 162(m) of the Internal Revenue Code.

2. Expensing of Options
We vote for proposals to expense stock options on financial statements.
3. Shareholder Proposals to Limit Executive and Director Pay

a. We vote on a case-by-case basis on all shareholder proposals that seek additional
disclosure of executive and director pay information. Considerations include: cost and form
of disclosure. We vote for such proposals if additional disclosure is relevant to
shareholder’s needs and would not put the company at a competitive disadvantage relative
to its industry.

b. We vote on a case-by-case basis on all other shareholder proposals that seek to limit
executive and director pay.

4. Reports to Assess the Feasibility of Including Sustainability as a Performance Metric

We vote in favor of non-binding proposals for reports on the feasibility of including sustainability as a
performance metric for senior executive compensation.

We have a policy of voting to reasonably limit the level of options and other equity-based
compensation arrangements available to management to reasonably limit shareholder dilution and
management compensation. For options and equity-based compensation arrangements, we vote
FOR proposals or amendments that would result in the available awards being less than 10% of fully
diluted outstanding shares (i.e. if the combined total of shares, common share equivalents and
options available to be awarded under all current and proposed compensation plans is less than 10%
of fully diluted shares). In the event the available awards exceed the 10% threshold, we would also
consider the % relative to the common practice of its specific industry (e.g. technology firms). Other
considerations would include, without limitation, the following:

» Compensation committee comprised of independent outside directors
*  Maximum award limits
* Repricing without shareholder approval prohibited
» 3-year average burn rate for company
* Plan administrator has authority to accelerate the vesting of awards
» Shares under the plan subject to performance criteria
5. Golden Parachutes

a. We vote for shareholder proposals to have golden parachutes submitted for shareholder
ratification.

b. We vote on a case-by-case basis on all proposals to ratify or cancel golden parachutes.
Considerations include: the amount should not exceed 3 times average base salary plus
guaranteed benefits; golden parachute should be less attractive than an ongoing
employment opportunity with the firm.

6. Golden Coffins

A-12

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

10.

11.

a. We vote for shareholder proposals that request a company not to make any death benefit
payments to senior executives’ estates or beneficiaries, or pay premiums in respect to any
life insurance policy covering a senior executive’s life (“golden coffin”). We carve out
benefits provided under a plan, policy or arrangement applicable to a broader group of
employees, such as offering group universal life insurance.

b. We vote for shareholder proposals that request shareholder approval of survivor benefits
for future agreements that, following the death of a senior executive, would obligate the
company to make payments or awards not earned.

Anti-Tax Gross-up Policy

a. We vote for proposals that ask a company to adopt a policy whereby it will not make, or
promise to make, any tax gross-up payment to its senior executives, except for tax gross-
ups provided pursuant to a plan, policy, or arrangement applicable to management
employees of the company generally, such as relocation or expatriate tax equalization
policy; we also vote for proposals that ask management to put gross-up payments to a
shareholder vote.

b. We vote against proposals where a company will make, or promise to make, any tax gross-
up payment to its senior executives without a shareholder vote, except for tax gross-ups
provided pursuant to a plan, policy, or arrangement applicable to management employees
of the company generally, such as relocation or expatriate tax equalization policy.

Employee Stock Ownership Plans (ESOPs)

We vote for proposals that request shareholder approval in order to implement an ESOP or to
increase authorized shares for existing ESOPs, except in cases when the number of shares
allocated to the ESOP is “excessive” (i.e., generally greater than five percent of outstanding
shares).

Employee Stock Purchase Plans

a. We vote for qualified plans where all of the following apply:
. The purchase price is at least 85 percent of fair market value
. The offering period is 27 months or less

. The number of shares allocated to the plan is five percent or less of outstanding
shares

If the above do not apply, we vote on a case-by-case basis.
b. We vote for non-qualified plans where all of the following apply:

. All employees of the company are eligible to participate (excluding 5 percent or more
beneficial owners)

*  There are limits on employee contribution (ex: fixed dollar amount)

. There is a company matching contribution with a maximum of 25 percent of an
employee’s contribution

. There is no discount on the stock price on purchase date (since there is a company
match)

If the above do not apply, we vote against the non-qualified employee stock purchase plan.
401(k) Employee Benefit Plans

We vote for proposals to implement a 401(k) savings plan for employees.

Stock Compensation Plans

a. We vote for stock compensation plans which provide a dollar-for-dollar cash for stock
exchange.
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12.

13.

14.

15.

16.

b.

We vote on a case-by-case basis for stock compensation plans which do not provide a
dollar-for-dollar cash for stock exchange using a quantitative model.

Directors Retirement Plans

a.

b.

We vote against retirement plans for non-employee directors.

We vote for shareholder proposals to eliminate retirement plans for non-employee
directors.

Management Proposals to Reprice Options

We vote against management proposals seeking approval to reprice options.

Shareholder Proposals Regarding Executive and Director Pay

a.

We vote against shareholder proposals seeking to set absolute levels on compensation or
otherwise dictate the amount or form of compensation.

We vote against shareholder proposals requiring director fees be paid in stock only.

We vote against shareholder proposals to eliminate vesting of options and restricted stock
on change of control.

We vote for shareholder proposals to put option repricing to a shareholder vote.

We vote for shareholder proposals that call for a non-binding advisory vote on executive
pay (“say-on-pay”). Company boards would adopt a policy giving shareholders the
opportunity at each annual meeting to vote on an advisory resolution to ratify the
compensation of the named executive officers set forth in the proxy statement’s summary
compensation table.

We vote “annual” for the frequency of say-on-pay proposals rather than once every two or
three years.

We vote on a case-by-case basis for all other shareholder proposals regarding executive
and director pay, taking into account company performance, pay level versus peers, pay
level versus industry, and long term corporate outlook.

Management Proposals on Executive Compensation

For non-binding advisory votes on executive officer compensation, when management and the
external service provider agree, we vote for the proposal. When management and the external
service provider disagree, the proposal becomes a refer item. In the case of a Refer item, the
factors under consideration will include the following:

Company performance over the last 1, 3, and 5-year periods on a total shareholder return
basis

Performance metrics for short- and long-term incentive programs
CEO pay relative to company performance (is there a misalignment)
Tax gross-ups to senior executives

Change-in-control arrangements

Presence of a clawback provision, ownership guidelines, or stock holding requirements for
senior executives

Stock Retention / Holding Period of Equity Awards

We vote on a case-by-case basis on shareholder proposals asking companies to adopt policies
requiring senior executives to retain all or a significant (>50 percent) portion of their shares
acquired through equity compensation plans, either:

While employed and/or for one to two years following the termination of their employment; or
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» For a substantial period following the lapse of all other vesting requirements for the award,
with ratable release of a portion of the shares annually during the lock-up period

The following factors will be taken into consideration:

*  Whether the company has any holding period, retention ratio, or named executive officer
ownership requirements currently in place

» Actual stock ownership of the company’s named executive officers
* Policies aimed at mitigating risk taking by senior executives

* Pay practices at the company that we deem problematic

. State/Country of Incorporation
1. Voting on State Takeover Statutes

a. We vote for proposals to opt out of state freeze-out provisions.
b. We vote for proposals to opt out of state disgorgement provisions.
2. Voting on Re-incorporation Proposals

We vote on a case-by-case basis on proposals to change a company’s state or country of
incorporation. Considerations include: reasons for re-incorporation (i.e. financial, restructuring, etc);
advantages/benefits for change (i.e. lower taxes); compare the differences in state/country laws
governing the corporation.

3. Control Share Acquisition Provisions

a. We vote against proposals to amend the charter to include control share acquisition
provisions.

b. We vote for proposals to opt out of control share acquisition statutes unless doing so would
enable the completion of a takeover that would be detrimental to shareholders.

c. We vote for proposals to restore voting rights to the control shares.

d. We vote for proposals to opt out of control share cashout statutes.

J.  Mergers and Corporate Restructuring
1. Mergers and Acquisitions

a. We vote on a case-by-case basis on mergers and acquisitions. Considerations include:
benefits/advantages of the combined companies (i.e. economies of scale, operating
synergies, increase in market power/share, etc.); offer price (premium or discount); change
in the capital structure; impact on shareholder rights.

2. Corporate Restructuring

a. We vote on a case-by-case basis on corporate restructuring proposals involving minority
squeeze outs and leveraged buyouts. Considerations include: offer price, other
alternatives/offers considered and review of fairness opinions.

3. Spin-offs

a. We vote on a case-by-case basis on spin-offs. Considerations include the tax and
regulatory advantages, planned use of sale proceeds, market focus, and managerial
incentives.

4. Asset Sales

a. We vote on a case-by-case basis on asset sales. Considerations include the impact on the
balance sheet/working capital, value received for the asset, and potential elimination of
diseconomies.

5. Liquidations
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a. We vote on a case-by-case basis on liquidations after reviewing management’s efforts to
pursue other alternatives, appraisal value of assets, and the compensation plan for
executives managing the liquidation.

6. Appraisal Rights
a. We vote for proposals to restore, or provide shareholders with, rights of appraisal.
7. Changing Corporate Name

a. We vote for proposals to change the “corporate name”, unless the proposed name change
bears a negative connotation.

8. Conversion of Securities

a. We vote on a case-by-case basis on proposals regarding conversion of securities.
Considerations include the dilution to existing shareholders, the conversion price relative to
market value, financial issues, control issues, termination penalties, and conflicts of
interest.

9. Stakeholder Provisions
a. We vote against proposals that ask the board to consider non-shareholder constituencies

or other non-financial effects when evaluating a merger or business combination.

K. Social and Environmental Issues

When considering environmental and social (E&S) proposals, we have an obligation to vote proxies in
the best interest of our clients, considering both shareholder value as well as societal impact.

1.  Sustainability Reporting

a. We vote for proposals seeking greater disclosure on the company’s environmental, social &
governance policies and practices;

b. We vote for proposals that would require companies whose annual revenues are at least
$5 billion to prepare a sustainability report. All others will be decided on a case-by-case
basis.

2. Diversity & Equality

a. We vote for proposals supporting nomination of most qualified candidates, inclusive of a
diverse pool of women and people of color, to the Board of Directors and senior
management levels;

b. We vote for proposals requesting comprehensive disclosure on board diversity;
c. We vote for proposals requesting comprehensive disclosure on employee diversity;

d. We vote for proposals requesting comprehensive reports on gender and racial pay
disparity;

e. We vote for proposals seeking to amend a company’s EEO statement or diversity policies
to prohibit discrimination based on sexual orientation and/or gender identity.

3. Climate Risk Disclosure

a. We vote for climate proposals seeking more disclosure on financial, physical or regulatory
risks related to climate change and/or how the company measures and manages such
risks;

b. We vote for climate proposals requesting a report/disclosure of goals on GHG emissions
reduction targets from company operations and/or products;

4. Case-by-case E&S proposals (examples)

a. Animal welfare policies;
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C.

d.

Operations in high-risk or sensitive areas;

Product integrity and marketing.

L. Miscellaneous
1. Charitable Contributions

We vote against proposals to eliminate, direct or otherwise restrict charitable contributions.

2. Political Contributions

We will vote in favor of non-binding proposals for reports on corporate lobbying and political
contributions.

In general, we vote on a case-by-case basis on other shareholder proposals pertaining to
political contributions. In determining our vote on political contribution proposals we consider,
among other things, the following:

Does the company have a political contributions policy publicly available
How extensive is the disclosure on these documents

What oversight mechanisms the company has in place for approving/reviewing political
contributions and expenditures

Does the company provide information on its trade association expenditures

Total amount of political expenditure by the company in recent history

3. Operational Items

a.

f.

We vote against proposals to provide management with the authority to adjourn an annual
or special meeting absent compelling reasons to support the proposal.

We vote against proposals to reduce quorum requirements for shareholder meetings below
a majority of the shares outstanding unless there are compelling reasons to support the
proposal.

We vote for by-law or charter changes that are of a housekeeping nature (updates or
corrections).

We vote for management proposals to change the date/time/location of the annual meeting
unless the proposed change is unreasonable.

We vote against shareholder proposals to change the date/time/location of the annual
meeting unless the current scheduling or location is unreasonable.

We vote against proposals to approve other business when it appears as voting item.

4. Routine Agenda ltems

In some markets, shareholders are routinely asked to approve:

+ the opening of the shareholder meeting

+ that the meeting has been convened under local regulatory requirements
+ the presence of a quorum

+ the agenda for the shareholder meeting

+ the election of the chair of the meeting

* regulatory filings

+ the allowance of questions
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VL.

+ the publication of minutes
+ the closing of the shareholder meeting
We generally vote for these and similar routine management proposals.
5. Allocation of Income and Dividends

We generally vote for management proposals concerning allocation of income and the distribution
of dividends, unless the amount of the distribution is consistently and unusually small or large.

6. Stock (Scrip) Dividend Alternatives
a. We vote for most stock (scrip) dividend proposals.

b. We vote against proposals that do not allow for a cash option unless management
demonstrates that the cash option is harmful to shareholder value.

ClearBridge has determined that registered investment companies, particularly closed end investment
companies, raise special policy issues making specific voting guidelines frequently inapplicable. To the
extent that ClearBridge has proxy voting authority with respect to shares of registered investment
companies, ClearBridge shall vote such shares in the best interest of client accounts and subject to the
general fiduciary principles set forth herein without regard to the specific voting guidelines set forth in
Section V. A. through L.

The voting policy guidelines set forth herein will be reviewed annually and may be changed by
ClearBridge in its sole discretion.

OTHER CONSIDERATIONS

In certain situations, ClearBridge may determine not to vote proxies on behalf of a client because ClearBridge
believes that the expected benefit to the client of voting shares is outweighed by countervailing considerations.
Examples of situations in which ClearBridge may determine not to vote proxies on behalf of a client include:

A. Share Blocking

Proxy voting in certain countries requires “share blocking.” This means that shareholders wishing to vote
their proxies must deposit their shares shortly before the date of the meeting (e.g. one week) with a
designated depositary. During the blocking period, shares that will be voted at the meeting cannot be sold
until the meeting has taken place and the shares have been returned to client accounts by the designated
depositary. In deciding whether to vote shares subject to share blocking, ClearBridge will consider and
weigh, based on the particular facts and circumstances, the expected benefit to clients of voting in relation to
the detriment to clients of not being able to sell such shares during the applicable period.

B. Securities on Loan

Certain clients of ClearBridge, such as an institutional client or a mutual fund for which ClearBridge acts as a
sub-adviser, may engage in securities lending with respect to the securities in their accounts. ClearBridge
typically does not direct or oversee such securities lending activities. To the extent feasible and practical
under the circumstances, ClearBridge will request that the client recall shares that are on loan so that such
shares can be voted if ClearBridge believes that the expected benefit to the client of voting such shares
outweighs the detriment to the client of recalling such shares (e.g., foregone income). The ability to timely
recall shares for proxy voting purposes typically is not entirely within the control of ClearBridge and requires
the cooperation of the client and its other service providers. Under certain circumstances, the recall of shares
in time for such shares to be voted may not be possible due to applicable proxy voting record dates and
administrative considerations.
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VI

VIIL.

DISCLOSURE OF PROXY VOTING

ClearBridge employees may not disclose to others outside of ClearBridge (including employees of other Franklin
business units) how ClearBridge intends to vote a proxy absent prior approval from ClearBridge’s General Counsel/
Chief Compliance Officer, except that a ClearBridge investment professional may disclose to a third party (other
than an employee of another Franklin business unit) how s/he intends to vote without obtaining prior approval from
ClearBridge’s General Counsel/Chief Compliance Officer if (1) the disclosure is intended to facilitate a discussion of
publicly available information by ClearBridge personnel with a representative of a company whose securities are the
subject of the proxy, (2) the company’s market capitalization exceeds $1 billion and (3) ClearBridge has voting
power with respect to less than 5% of the outstanding common stock of the company.

If a ClearBridge employee receives a request to disclose ClearBridge’s proxy voting intentions to, or is otherwise
contacted by, another person outside of ClearBridge (including an employee of another Franklin business unit) in
connection with an upcoming proxy voting matter, he/she should immediately notify ClearBridge’s General Counsel/
Chief Compliance Officer.

If a portfolio manager wants to take a public stance with regards to a proxy, s’lhe must consult with ClearBridge’s
General Counsel/Chief Compliance Officer before making or issuing a public statement.

RECORDKEEPING AND OVERSIGHT
ClearBridge shall maintain the following records relating to proxy voting:

* acopy of these policies and procedures;

» acopy of each proxy form (as voted);

» a copy of each proxy solicitation (including proxy statements) and related materials with regard to each vote;
» documentation relating to the identification and resolution of conflicts of interest;

+ any documents created by ClearBridge that were material to a proxy voting decision or that memorialized the
basis for that decision; and

» a copy of each written client request for information on how ClearBridge voted proxies on behalf of the client,
and a copy of any written response by ClearBridge to any (written or oral) client request for information on how
ClearBridge voted proxies on behalf of the requesting client.

Such records shall be maintained and preserved in an easily accessible place for a period of not less than six years
from the end of the fiscal year during which the last entry was made on such record, the first two years in an
appropriate office of the ClearBridge adviser.

To the extent that ClearBridge is authorized to vote proxies for a United States Registered Investment Company,
ClearBridge shall maintain such records as are necessary to allow such fund to comply with its recordkeeping,
reporting and disclosure obligations under applicable laws, rules and regulations.

In lieu of keeping copies of proxy statements, ClearBridge may rely on proxy statements filed on the EDGAR system
as well as on third party records of proxy statements and votes cast if the third party provides an undertaking to
provide the documents promptly upon request.

A-19
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PartC

OTHER INFORMATION

Item 28. Exhibits

(@)

(b)

(c)
(d)

(e)

()
(9)

(h)

(i)

(1) Certificate of Trust dated October 22, 2019 of ActiveShares® ETF Trust (the “Regqistrant”) is incorporated herein by
reference to the initial Registration Statement on Form N-1A as filed with the Securities and Exchange Commission
(“SEC”) on November 4, 2019 (the “Initial Registration Statement”).

(2) Regqistrant’'s Declaration of Trust dated October 22, 2019 is incorporated herein by reference to the Initial
Regqistration Statement.

(3) Amended and Restated Designation of Series dated July 1, 2021 is incorporated herein by reference to Post-
Effective Amendment No. 3 to the Registration Statement of Form N-1A as filed with the SEC on January 24, 2022
(“Post-Effective Amendment No. 3”).

Registrant’s Bylaws as amended and restated April 7. 2020 are incorporated herein by reference to Post-Effective
Amendment No. 1 to the registration statement of Form N-1A as filed with the SEC on January 25, 2021 (“Post-
Effective Amendment No.1").

Not applicable.

(1) Management Agreement between the Regqistrant and Legg Mason Partners Fund Advisor, LLC is incorporated
herein by reference to Post-Effective Amendment No. 3.

(2) Subadvisory Agreement between Legg Mason Partners Fund Advisor, LLC and Western Asset Management
Company, LLC is incorporated herein by reference to Post-Effective Amendment No. 3.

(3) Subadvisory Agreement between Legg Mason Partners Fund Advisor, LLC and ClearBridge Investments, LLC is
incorporated herein by reference to Post-Effective Amendment No. 3.

(1) Distribution Agreement between the Regqistrant and Franklin Distributors, LLC (“Franklin Distributors”) (formerly
known as Legg Mason Investor Services, LLC) is incorporated herein by reference to Post-Effective Amendment
No. 1.

(2) Form of Authorized Participant Agreement is incorporated herein by reference to Pre-Effective Amendment No. 2
to the registration statement on Form N-1A as filed with the SEC on January 27, 2020 (“Pre-Effective Amendment

No. 27).
Not applicable.

(1) Custodian Services Agreement between the Regqistrant and The Bank of New York Mellon (“BNYM”) is
incorporated herein by reference to Pre-Effective Amendment No. 2.

(2) Form of Amendment No. 4 to Custodian Services Agreement between the Registrant and BNYM is incorporated
herein by reference to Pre-Effective Amendment No. 2.

(3) Fund Accounting Services Agreement between the Registrant and BNYM is incorporated herein by reference to
Pre-Effective Amendment No. 2.

(4) Form of Amendment No. 5 to Fund Accounting Services Agreement between the Registrant and BNYM is
incorporated herein by reference to Pre-Effective Amendment No. 2.

(1) Transfer Agency and Service Agreement between the Registrant and BNYM is incorporated herein by reference to
Pre-Effective Amendment No.2.

(2) Form of Amendment No. 2 to Transfer Agency and Service Agreement between the Registrant and BNYM is
incorporated herein by reference to Pre-Effective Amendment No. 2.

(3) Sub-Administration Agreement between Precidian and Legg Mason Partners Fund Adviser, LLC is incorporated
herein by reference to Post-Effective Amendment No. 1.

Opinion and consent Venable LLP regarding legality of shares being reqgistered is incorporated herein by reference to
Pre-Effective Amendment No. 2.

Consent of independent registered public accounting firm is filed herewith.
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(k)  Not applicable.

n Seed Capital Subscription Agreement is incorporated herein by reference to Pre-Effective Amendment No. 2.

(m) Shareholder Services and Distribution Plan is incorporated herein by reference to Pre-Effective Amendment No. 1 to
the reqistration statement on Form N-1A as filed with the SEC on December 20, 2019 (“Pre-Effective Amendment

No. 1”).
(n)  Not applicable.

(o) Reserved.

(p) (1) Code of Ethics of the Independent Trustees of the Regqistrant is incorporated herein by reference to Pre-Effective
Amendment No. 1.

(2) Code of Ethics of Precidian is incorporated herein by reference to Pre-Effective Amendment No. 2.

(3) Code of Ethics of ClearBridge is incorporated herein by reference to Pre-Effective Amendment No. 1.

(4) Code of Ethics of Western Asset is incorporated herein by reference to Pre-Effective Amendment No. 1.

(5) Franklin Templeton Personal Investments and Insider Trading Policy (adopted by LMPFA) is incorporated herein
by reference to Post- Effective Amendment No. 3.

(6) Franklin Distributors, LLC’s Broker-Dealer Trading Policy is incorporated herein by reference to Post-Effective
Amendment No. 3.

(q) Powers of Attorney dated July 1, 2021 is incorporated herein by reference to Post-Effective Amendment No. 2 to the
registration statement on Form N-1A as filed with the SEC on November 23, 2021.

EX-101.INS XBRL Instance Document

EX-101.SCH XBRL Taxonomy Extension Schema Document
EX-101.CAL XBRL Taxonomy Extension Calculation Linkbase
EX-101.DEF XBRL Taxonomy Extension Definition Linkbase
EX-101.LAB XBRL Taxonomy Extension Labels Linkbase
EX-101.PRE XBRL Taxonomy Extension Presentation Linkbase

Item 29. Persons Controlled by or under Common Control with the Registrant

None

Item 30. Indemnification

Article IX of the Registrant’s Declaration of Trust addresses the limitation of liability and indemnification of the Registrant’s
Trustees, officers and others. Section 9.2(a) of the Declaration of Trust provides that no current or former Trustee, officer, or
employee of the Registrant will be subject to any personal liability whatsoever to any person, other than the Registrant or its
shareholders, in connection with the affairs of the Registrant. Further, Section 9.2(b) of the Declaration of Trust provides
that, subject to applicable federal law, no current or former Trustee or officer of the Registrant will be liable to the Registrant
or to any shareholder for money damages except:

« to the extent that it is proved that the person actually received an improper benefit or profit in money, property, or
services, or

« to the extent that a judgment or other final adjudication adverse to the person is entered in a proceeding based
on a finding in the proceeding that the person’s action, or failure to act, was the result of active and deliberate
dishonesty and was material to the cause of action adjudicated in the proceeding.

Section 9.5 of the Declaration of Trust requires that, subject to certain exceptions and limitations expressed in the
Declaration of Trust, each current and former Trustee, officer, or employee of the Registrant, including persons who serve
at the request of the Registrant as directors, trustees, officers, employees, agents or independent contractors of another
organization in which the Registrant has an interest as a shareholder, creditor or otherwise (each, a “Covered Person”), be
indemnified by the Registrant to the fullest extent permitted by law against liability and against all expenses reasonably
incurred or paid by him in connection with any claim in which he becomes involved as a party or otherwise by virtue of his
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being (or having served) in such position and against amounts paid or incurred by him in settlement thereof. Section 9.5 of
the Declaration of Trust further
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provides that no indemnification shall be provided to the extent such indemnification is prohibited by applicable federal law.
The Declaration of Trust also sets forth provisions outlining presumptions that may be made relating to a person’s standard
of conduct and when expenses may be advanced.

In addition to the foregoing, the Registrant has entered into an Indemnification Agreement with each of its Trustees that
provides for indemnification consistent with the principles described above. These Indemnification Agreements set forth
certain procedural aspects with respect to indemnification, including the advancement of expenses, and presumptions
relating to the determination of whether the standard of conduct required for indemnification has been met, as well as
remedies for the indemnitee in the event that, among other things, determinations as to entitlement to indemnification,
advancement of expenses and indemnity payments are not made in accordance with the procedures specified therein.

The Trustees and officers of the Registrant and the personnel of the Registrant’'s manager are insured under an errors and
omissions liability insurance policy. The Registrant and its officers are also insured under the fidelity bond required by Rule
17g-1 under the Investment Company Act of 1940, as amended. Insofar as indemnification for liabilities arising under the
Securities Act of 1933, as amended, may be provided to Trustees, officers and controlling persons of the Registrant,
pursuant to the foregoing provisions or otherwise, the Registrant has been advised that in the opinion of the SEC such
indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a Trustee,
officer or controlling person of the Registrant in connection with the successful defense of any action, suit or proceeding or
payment pursuant to any insurance policy) is asserted against the Registrant by such Trustee, officer or controlling person
in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification
by it is prohibited as against public policy as expressed in the Act and will be governed by the final adjudication of such
issue.

Under the Distribution Agreement, the Registrant agrees to indemnify Franklin Distributors, LLC (“Franklin Distributors”)
(formerly known as Legg Mason Investor Services, LLC), its officers, directors and employees and any person who controls
Franklin Distributors within the meaning of Section 15 of the Securities Act, free and harmless from and against any and all
claims, demands, liabilities and expenses (including the reasonable cost of investigating or defending such claims,
demands or liabilities and any counsel fees incurred in connection therewith) which Franklin Distributors, its officers,
directors and employees or any such controlling person may incur, under the Securities Act or under common law or
otherwise, arising out of or based upon any alleged untrue statement of a material fact contained in the Registrant’s
Registration Statement or arising out of or based upon any alleged omission to state a material fact required to be stated or
necessary to make the Registration Statement not misleading, provided that in no event shall anything contained in the
Distribution Agreement be construed so as to protect Franklin Distributors or such other parties against any liability to the
Registrant or its shareholders to which Franklin Distributors or such other parties would otherwise be subject by reason of
willful misfeasance, bad faith, or gross negligence in the performance of their duties, or by reason of reckless disregard of
their obligations and duties under the Distribution Agreement.

The Registrant’'s Management Agreements and Subadvisory Agreements provide that the manager or subadvisor, as
applicable, assumes no responsibility under the Agreements other than to render the services called for under the
Agreements in good faith. The Management Agreements and Subadvisory Agreements further provide that the manager or
the subadvisor, as applicable, shall not be liable for any error of judgment or mistake of law, or for any loss arising out of
any investment or for any act or omission in the execution of securities transactions for the fund, provided that nothing in
the Agreements protect with the manager or the subadvisor, as applicable, against any liability to the Fund to which the
manager or subadvisor, as applicable, would otherwise be subject by reason of willful misfeasance, bad faith, or gross
negligence in the performance of its duties or by reason of its reckless disregard of its obligations and duties under the
Agreements.

Item 31. Business and Other Connections of Investment Advisers
Legg Mason Partners Fund Advisor, LLC (“LMPFA”)

LMPFA is a direct wholly-owned subsidiary of Legg Mason, Inc. (“Legg Mason”) and an indirect wholly-owned subsidiary of
Franklin Resources, Inc. (“Resources”) and is registered as an investment adviser under the Investment Advisers Act of
1940, as amended (the “Advisers Act”). During the last two fiscal years, the directors and officers of LMPFA have not been
engaged in any business, profession, vocation or employment of a substantial nature other than as directors or officers of
Legg Mason and/or Resources, other Legg Mason and Resources subsidiaries and/or other Legg Mason and/or Resources
sponsored investment companies. The names and titles of the officers and directors of LMPFA are listed in Schedules A
and D of Form ADV filed by LMPFA pursuant to the Advisers Act, the text of which Schedules are incorporated herein by
reference (SEC File No. 801-66785). LMPFA is located at 280 Park Avenue, New York, New York 10017.
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ClearBridge Investments, LLC (“ClearBridge”)

ClearBridge is a direct wholly-owned subsidiary of Legg Mason Inc. (“Legg Mason”) and an indirect wholly-owned
subsidiary of Resources and is registered as an investment adviser under the Advisers Act. During the last two fiscal years,
the directors and officers of ClearBridge have not been engaged in any business, profession, vocation or employment of a
substantial nature other than as directors or officers of Legg Mason and/or Resources, other Legg Mason and Resources
subsidiaries and/or other Legg Mason and/or Resources sponsored investment companies. The names and titles of the
officers and directors of ClearBridge are listed in Schedules A and D of Form ADV filed by ClearBridge pursuant to the
Advisers Act, the text of which Schedules are incorporated herein by reference (SEC File No. 801-64710). ClearBridge is
located at 620 Eighth Avenue, New York, New York 10018.

Western Asset Management Company, LLC (“Western Asset”)

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Western Asset is a direct wholly-owned subsidiary of Legg Mason and an indirect wholly-owned subsidiary of Resources
and is registered as an investment adviser under the Advisers Act. With the exception of Andrew Bowden, who joined
Western Asset in 2021 and previously served as Executive Vice President, General Counsel and Secretary of Jackson
Financial, Inc., during the last two fiscal years, the directors and officers of Western Asset have not been engaged in any
business, profession, vocation or employment of a substantial nature other than as directors or officers of Legg Mason and/
or Resources, other Legg Mason and Resources subsidiaries and/or other Legg Mason and/or Resources sponsored
investment companies. The names and titles of the officers and directors of Western Asset are listed in Schedules A and D
of Form ADV filed by Western Asset pursuant to the Advisers Act, the text of which Schedules are incorporated herein by
reference (SEC File No. 801-8162). Western Asset is located at 385 E. Colorado Blvd, Pasadena, CA 91101.

Item 32. Principal Underwriters

(a) Franklin Distributors, LLC (“Franklin Distributors”) (formerly known as Legg Mason Investor Services, LLC ), the
distributor of the Registrant, is also a distributor of funds that are series of the following registrants:

ActiveShares ETF Trust

Franklin Alternative Strategies Funds
Franklin California Tax-Free Income Fund
Franklin California Tax-Free Trust

Franklin Custodian Funds

Franklin ETF Trust

Franklin Federal Tax-Free Income Fund
Franklin Fund Allocator Series

Franklin Global Trust

Franklin Gold and Precious Metals Fund
Franklin High Income Trust

Franklin Investors Securities Trust

Franklin Managed Trust

Franklin Municipal Securities Trust
Franklin Mutual Series Funds

Franklin New York Tax-Free Income Fund
Franklin New York Tax-Free Trust

Franklin Real Estate Securities Trust
Franklin Strategic Mortgage Portfolio
Franklin Strategic Series

Franklin Tax-Free Trust

Franklin Templeton ETF Trust

Franklin Templeton Trust

Franklin Templeton Variable Insurance Products Trust
Franklin U.S. Government Money Fund
Franklin Value Investors Trust

Institutional Fiduciary Trust

Templeton China World Fund

Templeton Developing Markets Trust
Templeton Funds

Templeton Global Investment Trust
Templeton Global Smaller Companies Fund
Templeton Growth Fund, Inc.

Templeton Income Trust

Templeton Institutional Funds

Legg Mason ETF Investment Trust

Legg Mason Global Asset Management Trust
Legg Mason Partners Income Trust

Legg Mason Partners Institutional Trust
Legg Mason Partners Investment Trust
Legg Mason Partners Money Market Trust
Legg Mason Partners Variable Equity Trust
Legg Mason Partners Variable Income Trust
Western Asset Funds, Inc.
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Franklin Distributors is the placement agent for funds that are series of Master Portfolio Trust.

(b) The information required by this Item 32 with respect to each director and officer of Franklin Distributors is listed below:
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NAME AND PRINCIPAL

POSITION AND OFFICES POSITIONS AND OFFICES
BUSINESS ADDRESS WITH UNDERWRITER — FRANKLIN DISTRIBUTORS WITH REGISTRANT
Adam Spector Chief Executive Officer None
1735 Market Street, Suite 1800
Philadelphia, PA 19103
Jeffrey Masom President None

100 International Drive
Baltimore, MD 21202

Kenneth Cieprisz
280 Park Avenue
New York, NY 10017

David Paterson
47 West 200 South, 2nd Floor
Salt Lake City, UT 84101

(c) Not applicable.

Vice President and Chief Compliance Officer None

Chief Financial Officer and Designated Financial None
Principal

Item 33. Location of Accounts and Records

With respect to the Registrant:

ActiveShares® ETF Trust

620 Eighth Avenue
New York, NY 10018

With respect to the Registrant’s Investment Advisers:

Legg Mason Partners Fund Advisor, LLC

280 Park Avenue
New York, NY 10017

ClearBridge Investments, LLC

620 Eighth Avenue
New York, NY 10018

Western Asset Management Company, LLC

385 East Colorado Boulevard

Pasadena, CA 91101

With respect to the Registrant’s Custodian:

The Bank of New York Mellon
240 Greenwich Street

New York, NY 10286
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With respect to the Registrant’s Transfer Agent:

BNY Mellon Investment Servicing (US) Inc.
301 Bellevue Parkway
Wilmington, DE 19809

With respect to the Registrant’s Distributor:

Franklin Distributors, LLC
100 International Drive
Baltimore, MD 21202

Item 34. Management Services
Not Applicable

Item 35. Undertakings
Not Applicable
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SIGNATURE

Pursuant to the requirements of the Securities Act of 1933, and the Investment Company Act of 1940, the Registrant certifies that it
meets all of the requirements for effectiveness of this Registration Statement pursuant to Rule 485(b) under the Securities Act of 1933,
and has duly caused the Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized in the City of
Baltimore, State of Maryland on the 22nd day of July, 2022.

ACTIVESHARES® ETF TRUST
(Registrant)

By: /s/ NAVID J. TOFIGH
Navid J. Tofigh

Vice President and Secretary

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed below by the
following persons in the capacities and on the dates indicated:

Signature Title Date
PATRICK O’CONNOR* President, Chief Executive Officer — July 22, 2022
Patrick O’Connor Investment Management

MATTHEW T. HINKLE* Chief Executive Officer — July 22,2022
Matthew T. Hinkle Finance and Administration

VIVEK PAT* Chief Financial Officer, July 22,2022
Vivek Pai Chief Accounting Officer

and Treasurer

ROHIT BHAGAT* Trustee July 22,2022
Rohit Bhagat
JENNIFER M. JOHNSON* Trustee July 22,2022

Jennifer M. Johnson

ANANTHA K. PRADEEP* Trustee July 22,2022
Anantha K. Pradeep

DEBORAH D. MCWHINNEY* Trustee July 22,2022
Deborah D. McWhinney

*By: /s/ NAVID J. TOFIGH
Navid J. Tofigh Attorney-in-Fact

(Pursuant to Power of Attorney previously filed herewith)
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Exhibit Index

(i) Consent of Independent Registered Public Accounting Firm

EX-101.INS

EX-101.SCH
EX-101.CAL
EX-101.DEF
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form N-1A of ActiveShares ETF Trust of our
report dated May 19, 2022, relating to the financial statements and financial highlights, which appears in ClearBridge Focus Value ESG
ETF’ s Annual Report on Form N-CSR for the period ended March 31, 2022. We also consent to the references to us under the headings
“Independent Registered Public Accounting Firm”, “Financial Statements” and “Financial highlights” in such Registration Statement.

/s/ PricewaterhouseCoopers LLP

San Francisco, California
July 18,2022
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Value

CLEARBRIDGE FOCUS VALUE
ESG ETF

Investment objective

ClearBridge Focus Value ESG ETF (the
“fund”) seeks long-term capital
appreciation.

Fees and expenses of the fund

The accompanying table describes the
fees and expenses that you may pay if
you buy, hold and sell shares of the
fund. You may also be subject to
additional fees, such as brokerage
commissions and other fees to financial
intermediaries, which are not reflected
in the table and Example below. The
management agreement between
ActiveShares® ETF Trust (the “Trust”)
and Legg Mason Partners Fund
Advisor, LLC (“LMPFA” or the
“manager”) (the “Management
Agreement”) provides that the manager
will pay all operating expenses of the
fund, except interest expenses, taxes,
brokerage expenses, future Rule 12b-1
fees (if any), acquired fund fees and
expenses, extraordinary expenses and
the management fee payable to the
manager under the Management
Agreement. The manager will also pay
all subadvisory fees of the fund.

Shareholder fees(fees paid directly
from your investment)

Annual fund operating expenses
(%)(expenses that you pay each year
as a percentage of the value of your
investment)

Portfolio turnover.

The fund pays transaction costs,
such as commissions, when it buys
and sells securities (or “turns over”
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its portfolio). A higher portfolio
turnover rate may indicate higher
transaction costs and may result in
higher taxes when shares are held in
a taxable account. These costs,
which are not reflected in annual
fund operating expenses or in the
example, affect the fund’s
performance. During the fiscal year
ended September 30, 2021, the
fund’s portfolio turnover rate was
21% of the average value of its
portfolio. During the fiscal period
October 1, 2021 to March 31, 2022,
the fund’s portfolio turnover rate
was 7% of the average value of its
portfolio.

7.00%

Example:

This example is intended to help you
compare the cost of investing in the
fund with the cost of investing in other
funds. The example assumes:

- You invest $10,000 in the fund for the
time periods indicated

- Your investment has a 5% return each
year and the fund’s operating
expenses remain the same (except
that any applicable fee waiver or
expense reimbursement is reflected
only through its expiration date)

You may also incur usual and
customary brokerage commissions and
other charges when buying or selling
shares of the fund, which are not
reflected in the example.

Although your actual costs may be
higher or lower, based on these
assumptions your costs would be:

Number of years you own your
shares ($)

Number of years you own your
shares ($)
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Year, Caption
[Text

Strategy

[Heading]

Strategy The fund seeks long-term capital

Narrative [Text ?prgeciati?r}- By empr:oying .
undamental research, in an effort to

Block] identify securities with attractive risk-
adjusted returns (where the potential
returns on the investment are favorable
relative to the potential risks of the
investment), the fund’s portfolio
management team constructs the
portfolio on a bottom-up basis. Under
normal circumstances, the fund invests
at least 80% of its net assets, plus
borrowings for investment purposes, if
any, in equity securities, or other
exchange-traded investments with
similar economic characteristics in
which it is permitted to invest, of
companies with large market
capitalizations and which meet its
financial and environmental, social and
governance (“ESG”) criteria. Large
capitalization companies are those
companies with market capitalizations
similar to companies in the Russell
1000 Index (the “Index”). The size of
the companies in the Index changes

rr_StrategyNarrativeTextBlock with market conditions and the

composition of the Index. Securities of
companies whose market
capitalizations no longer meet this
definition after purchase by the fund still
will be considered securities of large
capitalization companies for purposes
of the fund’s 80% investment policy.
The fund may also invest up to 20% of
its net assets in equity securities, or
other exchange-traded investments
with similar economic characteristics in
which it is permitted to invest, of
companies with lower market
capitalizations. While most of the fund’s
investments will be in U.S. companies,
the fund may also invest in American
Depository Receipts (“ADRs”) and
U.S.-listed shares of foreign
companies. The fund only invests in
instruments that trade on a U.S.
exchange contemporaneously with the
fund’s shares and, for temporary or
defensive purposes, in cash and cash
equivalents, such as short-term U.S.
Treasury securities, government money
market funds, and repurchase

rr_StrategyHeading Principal investment strategies
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agreements. Under normal
circumstances, the fund invests in a
diversified portfolio typically consisting
of the securities of 30 to 40 issuers.

Determination of whether a company
meets the fund’s ESG standards is
based on the subadviser’s proprietary
research approach. The subadviser will
exercise judgment to determine ESG
best practices based on its over thirty-
year history managing ESG investment
strategies through an established
proprietary process. The subadviser
utilizes a fundamental, bottom-up
research approach that emphasizes
company analysis, management and
stock selection. The subadviser’s
propriety research and analysis
generally incorporates information and
data obtained from a variety of third-
party research providers as
supplementary to the subadviser’s own
proprietary research and analysis. The
subadviser has the right to change the
third-party service providers that
support this process at any time.

In addition, certain types of companies
are excluded from the investment
universe. Companies in the tobacco
and coal industries are excluded, and
companies earning a significant portion
of their revenue (in general,
approximately 10-15% or more) from
controversial arms (e.g., nuclear,
chemical and biological weapons;
cluster munitions and anti-personnel
landmines) or gambling are also
excluded. The subadviser may modify
this list of prohibited investments,
including revenue thresholds or any
particular exclusion, at any time,
without shareholder approval or notice.

The ESG evaluation is integrated into a
thorough assessment of investment
worthiness based on financial criteria
as well as ESG considerations
including innovative workplace policies,
employee benefits and programs;
environmental management system
strength, eco-efficiency, and life-cycle
analysis; community involvement,
strategic philanthropy, and reputation
management; and strong corporate
governance and independence of the
board. The ESG analysis is conducted
by the subadviser’s sector analysts on
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a sector-specific basis, and a
proprietary ESG rating is assigned to
each company. The weightings of the
E, S and G factors are determined by
the subadviser for each respective
sector and sub-sectors.

All companies are assigned a
proprietary ClearBridge ESG rating (A,
AA, AAA). Companies that score a
rating of “B” are considered
uninvestable. The subadviser’s
proprietary ESG ratings assesses
whether a company focuses on ESG
factors, integrates ESG factors into its
business model, and measures such
efforts. Companies that the subadviser
believes have not focused on ESG
factors or have a poor ESG record are
assigned a rating of “B.” The
subadviser uses a variety of ESG
factors, which may change from time to
time, as part of its rating process.
These factors are further described
below under “More on the fund’s
investments — Selection process.”
Further, to the extent that there is a
material/substantial issue with any one
of the E, S or G components with
respect to a company, such company
will be assigned a “B” rating. The
subadviser’s ESG ratings are formally
reviewed at least annually. In addition,
the subadviser’s research analysts
monitor the companies included in the
Fund’s portfolio on an ongoing basis to
assess the continued appropriateness
of such ratings.

The subadviser seeks to invest over the
long-term in large-capitalization
companies that the subadviser
considers to be of high quality with
competitive advantages that can be
maintained as evidenced by high
returns on capital, strong balance
sheets, and capable management
teams that allocate capital in an
efficient manner. The subadviser seeks
to invest in leadership companies
where the portfolio managers believe
the market price underestimates the
magnitude of future growth. Leadership
may be assessed both quantitatively
and qualitatively. The subadviser seeks
to select securities of companies that
are category leaders with
characteristics to sustain that position
and grow market share consistently.
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The subadviser performs rigorous
analysis to understand company
fundamentals, key competitive
dynamics, and industry structure with
the belief that the best business models
win over time. The subadviser seeks to
identify social or economic trends that
will have an impact on the economy as
a whole to support multi-year
investment opportunities, allowing for
compounding of earnings and cash
flow. The subadviser seeks companies
with self-funding business models with
significant recurring revenue and
businesses with the ability to generate
superior free cash flow over time. In
addition, the subadviser takes a
disciplined approach to valuation and
stress tests the sustainability of
profitability and growth. The subadviser
will also consider emerging companies
with promising future prospects that
may not yet have demonstrated
substantial profitability.

The subadviser will utilize fundamental
analysis to identify investment
candidates with these attributes, and
evaluate industry dynamics, the
strength of the business model and
management skill. Valuation will be
carefully examined using a variety of
techniques that depend on the type of
company being researched. Methods
typically used are discounted cash flow
analysis, market implied growth and
returns relative to the subadviser’s
expectations, multiple comparisons and
scenario analysis. The subadviser will
sell a security if the issuer no longer
meets its financial or ESG criteria.

It is also the subadviser’s intention to
engage and encourage management to
improve in certain ESG areas identified
by the subadviser through the sector
analysts’ lead engagement. The
subadviser engages and encourages
management to improve in certain ESG
areas in a variety of ways, including
through ESG engagement meetings
with management personnel of
companies to discuss different topics
relevant to the company’s business
operations, such as labor standards,
workforce diversity, supply chain,
environmental targets, carbon intensity,
reputation, and executive
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compensation; applying proprietary
methodologies to assess the outcome
and progress of these meetings to
inform the subadviser’s ESG rating of
the companies; and through proxy
voting.

The fund operates in reliance on an
exemptive order from the SEC (the
“Order”), which limits the types of
investments the fund may hold to those
listed in the fund’s application for the
Order. Under the terms of the Order,
the fund is permitted to invest only in
exchange-traded funds, exchange-
traded notes, exchange listed common
stocks, exchange-traded preferred
stocks, exchange-traded ADRs,
exchange-traded real estate investment
trusts, exchange-traded commodity
pools, exchange-traded metal trusts,
exchange-traded currency trusts and
exchange-traded futures that trade on a
U.S. exchange contemporaneously with
the fund’s shares, as well as cash and
cash equivalents (which are short-term
U.S. Treasury securities, government
money market funds, and repurchase
agreements). The fund’s investment
strategies and practices, including
those listed above, are subject to these
limitations.

As of March 31, 2022, the top three
sectors represented by the fund’s
underlying investments were financials,
information technology and industrials.
These sectors may change over time.

Principal risks

Risk is inherent in all investing. The
value of your investment in the fund, as
well as the amount of return you
receive on your investment, may
fluctuate significantly. You may lose
part or all of your investment in the fund
or your investment may not perform as
well as other similar investments. An
investment in the fund is not insured or
guaranteed by the Federal Deposit
Insurance Corporation or by any bank
or government agency. The following is
a summary description of certain risks
of investing in the fund.

ActiveShares® structure risk. Unlike
most actively managed ETFs, the fund
does not provide daily disclosure of its
portfolio holdings. Instead, the fund
provides a verified intraday indicative
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value (“VIIV”), calculated and
disseminated every second throughout
the trading day. The VIIV is intended to
provide investors with enough
information to allow for an effective
arbitrage mechanism that will keep the
market price of the fund’s shares
trading at or close to the underlying net
asset value per share of the fund.
There is, however, a risk, which may
increase during periods of market
disruption or volatility, that market
prices will vary significantly from the
underlying net asset value of the fund.
Similarly, because the fund’s shares
trade on the basis of a published VIIV,
they may trade at a wider bid/ask
spread than shares of ETFs that
publish their portfolios on a daily basis,
especially during periods of market
disruption or volatility, and therefore,
may cost investors more to trade.
Although the fund seeks to benefit from
keeping its portfolio information secret,
some market participants may attempt
to use publicly available information,
including the VIIV, to identify the fund’s
trading strategy, which if successful,
could result in such market participants
engaging in certain predatory trading
practices that may have the potential to
harm the fund and its shareholders.

Authorized Participant and AP
Representative concentration risk.
Each of the fund’s Authorized
Participants engages in all creation and
redemption activity through an AP
Representative, an unaffiliated broker-
dealer with which such Authorized
Participant has signed an agreement to
establish a confidential account for the
benefit of such Authorized Participant
and that will deliver or receive, on
behalf of the Authorized Participant, all
consideration to or from the fund in a
creation or redemption. AP
Representatives have knowledge of the
composition of the fund’s portfolio
holdings, and are restricted from
disclosing such composition, including
to the Authorized Participants. The fund
has a limited number of institutions that
act as Authorized Participants, or that
may act as AP Representatives. If
these institutions exit the business or
are, for any reason, unable to process
creation and/or redemption orders with
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respect to the fund, or purchase and
sell securities in connection with
creation and/or redemption orders, as
applicable, and no other Authorized
Participant or AP Representative steps
forward to create or redeem, or
purchase or sell securities, as
applicable, fund shares may trade at a
premium or discount to net asset value
and possibly face trading halts and/or
delisting.

Market trading risk. The fund faces
numerous market trading risks,
including the potential lack of an active
market for fund shares, losses from
trading in secondary markets, periods
of high volatility and disruptions in the
creation/redemption process. Any of
these factors, among others, may lead
to the fund’s shares trading at a
premium or discount to net asset value.

Absence of active market. Although
shares of the fund are listed for trading
on one or more stock exchanges, there
can be no assurance that an active
trading market for such shares will
develop or be maintained by market
makers or Authorized Participants.
Authorized Participants are not
obligated to execute purchase or
redemption orders for Creation Units. In
periods of market volatility, market
makers and/or Authorized Participants
may be less willing to transact in fund
shares. Further, the fund is utilizing a
novel and unique structure, which may
affect the number of entities willing to
act as market makers, Authorized
Participants or AP Representatives.
The absence of an active market for the
fund’s shares may contribute to the
fund’s shares trading at a premium or
discount to net asset value. If a
shareholder purchases fund shares at a
time when the market price is at a
premium to the net asset value or sells
fund shares at a time when the market
price is at a discount to the net asset
value, the shareholder may sustain
losses.

Shares of the fund may trade at prices
other than net asset value. Shares of
the fund trade on Cboe BZX Exchange,
Inc (the “Cboe”) at prices at, above or
below the fund’s most recent net asset
value. The net asset value of the fund
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is calculated at the end of each
business day and fluctuates with
changes in the market value of the
fund’s holdings. The trading price of the
fund’s shares fluctuates, in some cases
materially,

throughout trading hours in response to
changes in the fund’s net asset value,
the VIIV and the relative supply of and
demand for fund shares on the Cboe.
As a result, although the VIIV is
intended to provide Authorized
Participants and other market
participants with enough information to
allow for an effective arbitrage
mechanism that will keep the market
price of the fund at or close to the
fund’s net asset value, there is a risk,
which may increase during periods of
market disruption or volatility, that
market prices for fund shares will vary
significantly from the fund’s net asset
value. This risk may be greater for the
fund than for traditional ETFs that
disclose their full portfolio holdings on a
daily basis. Disruptions to creations and
redemptions, the existence of extreme
market volatility or potential lack of an
active trading market for shares may
result in shares trading at a significant
premium or discount to net asset value
and/or in a reduced liquidity of your
investment. During such periods, you
may be unable to sell your shares or
may incur significant losses if you sell
your shares. If a shareholder purchases
shares at a time when the market price
is at a premium to the net asset value
or sells shares at a time when the
market price is at a discount to the net
asset value, the shareholder may
sustain losses.

ESG investment strategy risk. The
fund’s ESG investment strategy limits
the types and number of investment
opportunities available to the fund and,
as a result, the fund may underperform
other funds that do not have an ESG
focus. The fund’s ESG investment
strategy may result in the fund investing
in securities or industry sectors that
underperform the market as a whole, or
forgoing opportunities to invest in
securities that might otherwise be
advantageous to buy. The fund may
also underperform other funds that
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apply different ESG standards. In
addition, the subadviser may be
unsuccessful in creating a portfolio
composed of companies that exhibit
positive ESG characteristics. In
evaluating a security or issuer based on
ESG criteria, the subadviser may use
information and data from third-party
providers of ESG research, which may
be incomplete, inaccurate or
unavailable. There is no uniform set of
ESG standards, and different third party
providers may provide different or
inconsistent information and data.
There may be limitations with respect to
availability of ESG data in certain
sectors, as well as limited availability of
investments with positive ESG
assessments in certain sectors. As a
result, there is a risk that the
subadviser may incorrectly assess a
security or issuer. The subadviser’s
evaluation of ESG criteria is subjective
and may change over time.

Trading issues risk. Trading in fund
shares on the Cboe may be halted in
certain circumstances. If at any time
securities representing 10% or more of
the fund’s portfolio become subject to a
trading halt or otherwise do not have
readily available market quotations, the
fund will request that the exchange halt
trading of the fund’s shares. During
such a trading halt, although the VIIV
would continue to be calculated and
disseminated, investors in the fund’s
shares will not be able to freely trade
their shares. Trading halts of portfolio
securities may have a greater impact
on the fund, as compared with
traditional ETFs, due to the lack of
transparency into the fund’s portfolio
holdings. There can be no assurance
that the requirements of the exchange
necessary to maintain the listing of the
fund will continue to be met.

Early close/trading halt risk. An
exchange or market may close or issue
trading halts on specific securities, or
the ability to buy or sell certain
securities or financial instruments may
be restricted, which may result in the
fund being unable to buy or sell certain
securities or financial instruments. In
such circumstances, the fund may be
unable to rebalance its portfolio, may
be unable to accurately price its
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investments for purposes of
determining its VIIV and/or may incur
substantial trading losses. Any
extended trading halt in a portfolio
security may exacerbate discrepancies
between the VIIV and the underlying
net asset value of the fund. In the event
that an exchange institutes an
extended trading halt in a portfolio
security, that fact, along with the
identity and weighting of that security in
the fund’s VIIV calculation, will be
publicly disclosed on the fund’s
website. The fund believes that this mix
of information will allow market
participants to calculate the effect of
that security on the VIIV calculation,
determine their own fair value of the
disclosed portfolio security and better
judge the accuracy of the day’s VIIV for
the fund. If at any time securities
representing 10% or more of the fund’s
portfolio become subject to a trading
halt or otherwise do not have readily
available market quotations, the fund
will request that the exchange halt
trading of the fund’s shares. At such
times, although the VIIV would continue
to be calculated and disseminated,
investors in the fund’s shares will not
be able to freely trade their shares.

Large capitalization company risk.
Large capitalization companies may fall
out of favor with investors based on
market and economic conditions. In
addition, larger companies may not be
able to attain the high growth rates of
successful smaller companies and may
be less capable of responding quickly
to competitive challenges and industry
changes. As a result, the fund’s value
may not rise as much as, or may fall
more than, the value of funds that focus
on companies with smaller market
capitalizations.

Issuer risk. The market price of a
security can go up or down more than
the market as a whole and can perform
differently from the value of the market
as a whole, due to factors specifically
relating to the security’s issuer, such as
disappointing earnings reports by the
issuer, unsuccessful products or
services, loss of major customers,
changes in management, corporate
actions, negative perception in the
marketplace, or major litigation or
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changes in government regulations
affecting the issuer or the competitive
environment. An individual security may
also be affected by factors relating to
the industry or sector of the issuer. The
fund may experience a substantial or
complete loss on an individual security.
A change in financial condition or other
event affecting a single issuer may
adversely impact the industry or sector
of the issuer or securities markets as a
whole.

Market events risk. The market values
of securities or other assets will
fluctuate, sometimes sharply and
unpredictably, due to changes in
general market conditions, overall
economic trends or events,
governmental actions or intervention,
actions taken by the U.S. Federal
Reserve or foreign central banks,
market disruptions caused by trade
disputes or other factors, political
developments, investor sentiment, the
global and domestic effects of a
pandemic, and other factors that may
or may not be related to the issuer of
the security or other asset. Economies
and financial markets throughout the
world are increasingly interconnected.
Economic, financial or political events,
trading and tariff arrangements, public
health events, terrorism, natural
disasters and other circumstances in
one country or region could have
profound impacts on global economies
or markets. As a result, whether or not
the fund invests in securities of issuers
located in or with significant exposure
to the countries or markets directly
affected, the value and liquidity of the
fund’s investments may be negatively
affected.

The rapid and global spread of a highly
contagious novel coronavirus
respiratory disease, designated
COVID-19, has resulted in extreme
volatility in the financial markets;
reduced liquidity of many instruments;
restrictions on international and, in
some cases, local travel; significant
disruptions to business operations
(including business closures); strained
healthcare systems; disruptions to
supply chains, consumer demand and
employee availability; and widespread
uncertainty regarding the duration and
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long-term effects of this pandemic.
Some sectors of the economy and
individual issuers have experienced
particularly large losses. In addition, the
COVID-19 pandemic may resultin a
sustained domestic or even global
economic downturn or recession,
domestic and foreign political and
social instability, damage to diplomatic
and international trade relations and
increased volatility and/or decreased
liquidity in the securities markets.
Developing or emerging market
countries may be more impacted by the
COVID-19 pandemic as they may have
less established health care systems
and may be less able to control or
mitigate the effects of the pandemic.
The ultimate economic fallout from the
pandemic, and the long-term impact on
economies, markets, industries and
individual issuers, are not known. The
U.S. government and the Federal
Reserve, as well as certain foreign
governments and central banks, have
taken extraordinary actions to support
local and global economies and the
financial markets in response to the
COVID-19 pandemic. This and other
government intervention into the
economy and financial markets to
address the COVID-19 pandemic may
not work as intended, particularly if the
efforts are perceived by investors as
being unlikely to achieve the desired
results. Government actions to mitigate
the economic impact of the pandemic
have resulted in a large expansion of
government deficits and debt, the long
term consequences of which are not
known. The COVID-19 pandemic could
adversely affect the value and liquidity
of the fund’s investments, impair the
fund’s ability to satisfy redemption
requests, and negatively impact the
fund’s performance. In addition, the
outbreak of COVID-19, and measures
taken to mitigate its effects, could result
in disruptions to the services provided
to the fund by its service providers.

Small and mid-capitalization company
risk. The fund will be exposed to
additional risks as a result of its
investments in the securities of small
and mid-capitalization companies.
Small and mid-capitalization companies
may fall out of favor with investors; may
have limited product lines, operating
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histories, markets or financial
resources; or may be dependent upon
a limited management group. The
prices of securities of small and mid-
capitalization companies generally are
more volatile than those of large
capitalization companies and are more
likely to be adversely affected than
large capitalization companies by
changes in earnings results and
investor expectations or poor economic
or market conditions, including those
experienced during a recession.
Securities of small and mid-
capitalization companies may
underperform large capitalization
companies, may be harder to sell at
times and at prices the portfolio
managers believe appropriate and may
have greater potential for losses.

Small fund risk. When the fund’s size is
small, the fund may experience low
trading volume and wide bid/ask
spreads. In addition, the fund may face
the risk of being delisted if the fund
does not meet certain conditions of the
listing exchange. If the fund does not
attract additional assets, the fund’s
expenses will continue to be spread
over a small asset base.

Stock market and equity securities risk.
The stock markets are volatile and the
market prices of the fund’s equity
securities may decline generally. Equity
securities may have greater price
volatility than other asset classes, such
as fixed income securities, and may
fluctuate in price based on actual or
perceived changes in a company’s
financial condition and overall market
and economic conditions and
perceptions. If the market prices of the
equity securities owned by the fund fall,
the value of your investment in the fund
will decline.

Value investing risk. The value
approach to investing involves the risk
that stocks may remain undervalued for
long periods, undervaluation may
become more severe, or perceived
undervaluation may actually represent
intrinsic value. Value stocks may
underperform the overall equity market
for an extended period while the market
concentrates on growth stocks. A value
stock may not increase in price as
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anticipated by the subadviser if other
investors fail to recognize the
company’s value and bid up the price
or the factors that the subadviser
believes will increase the price of the
security do not occur or do not have the
anticipated effect. Value stocks may go
in and out of favor over time and the
subadviser may sell a security prior to
the security realizing a gain in
connection with changed market
perception regarding the value of the
security.

[lliquidity risk. llliquidity risk exists when
particular investments are impossible or
difficult to sell. Although the fund’s
investments must be liquid at the time
of investment, investments may
become illiquid after purchase by the
fund, particularly during periods of
market turmoil. Markets may become
illiquid when, for instance, there are
few, if any, interested buyers or sellers
or when dealers are unwilling or unable
to make a market for certain securities.
When the fund holds illiquid
investments, the portfolio may be
harder to value, especially in changing
markets, which may contribute to the
fund’s shares trading at a premium or
discount to net asset value.

Portfolio management risk. The value
of your investment may decrease if the
subadviser’s judgment about the
attractiveness or value of, or market
trends affecting, a particular security,
industry, sector or region, or about
market movements, is incorrect or does
not produce the desired results, or if
there are imperfections, errors or
limitations in the models, tools and data
used by the subadviser. In addition, the
fund’s investment strategies or policies
may change from time to time. Those
changes may not lead to the results
intended by the subadviser and could
have an adverse effect on the value or
performance of the fund.

Asset class risk. Securities or other
assets in the fund’s portfolio may
underperform in comparison to the
general financial markets, a particular
financial market or other asset classes.
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Cybersecurity risk. Cybersecurity
incidents, both intentional and
unintentional, may allow an
unauthorized party to gain access to
fund assets, fund or customer data
(including private shareholder
information), or proprietary information,
cause the fund, the manager, the
subadvisers, Authorized Participants,
AP Representatives, the party
responsible for the calculation of the
intraday value of shares of the fund, the
relevant listing exchange and/or their
service providers (including, but not
limited to, fund accountants,
custodians, sub-custodians, transfer
agents and financial intermediaries) to
suffer data breaches, data corruption or
loss of operational functionality or
prevent fund investors from purchasing,
redeeming or

exchanging shares or receiving
distributions. The fund, the manager,
and the subadvisers have limited ability
to prevent or mitigate cybersecurity
incidents affecting third party service
providers, and such third party service
providers may have limited
indemnification obligations to the fund
or the manager. Cybersecurity incidents
may result in financial losses to the
fund and its shareholders, and
substantial costs may be incurred in
order to prevent or mitigate any future
cybersecurity incidents. Issuers of
securities in which the fund invests are
also subject to cybersecurity risks, and
the value of these securities could
decline if the issuers experience
cybersecurity incidents.

Because technology is frequently
changing, new ways to carry out cyber
attacks are always developing.
Therefore, there is a chance that some
risks have not been identified or
prepared for, or that an attack may not
be detected, which puts limitations on
the fund’s ability to plan for or respond
to a cyber attack. Like other funds and
business enterprises, the fund, the
manager, the subadvisers, Authorized
Participants, AP Representatives, the
party responsible for the calculation of
the intraday value of shares of the fund,
the relevant listing exchange and their
service providers are subject to the risk

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Risk Lose
Money [Text]

Risk Not Insured

Depository
Institution [Text]

Bar Chart and
Performance
Table [Heading]
Performance
Narrative [Text

Block]

Performance
Information
Illustrates
Variability of
Returns [Text

rr_RiskLoseMoney

rr_RiskNotInsuredDepositoryInstitution

rr_BarChartAndPerformanceTableHeading

rr_PerformanceNarrativeTextBlock

rr_PerformancelnformationlllustratesVariabilityOfReturns

Copyright © 2022 www.secdatabase.com. All Rights Reserved.

of cyber incidents occurring from time
to time.

These and other risks are discussed in
more detail in the Prospectus or in the
Statement of Additional Information.

You may lose part or all of your
investment in the fund or your
investment may not perform as well
as other similar investments.

An investment in the fund is not
insured or guaranteed by the Federal
Deposit Insurance Corporation or by
any bank or government agency.

Performance

The accompanying bar chart and table
provide some indication of the risks of
investing in the fund. The bar chart
shows changes in the fund’s
performance from year to year. The
table shows the average annual total
returns of the fund and also compares
the fund’s performance with the
average annual total returns of an index
or other benchmark. The fund makes
updated performance information,
including its current net asset value,
available at
www.franklintempleton.com/etfproducts
(select fund), or by calling the fund at
1-877-721-1926.

The fund’s past performance (before
and after taxes) is not necessarily an
indication of how the fund will perform
in the future.

Effective July 1, 2021, the fund
changed its name from ClearBridge
Focus Value ETF to ClearBridge Focus
Value ESG ETF and adopted the fund’s
current ESG related investment
strategies.

The bar chart shows changes in the
fund’s performance from year to
year. The table shows the average
annual total returns of the fund and
also compares the fund’s
performance with the average
annual total returns of an index or
other benchmark.
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1-877-721-1926

www.franklintempleton.com/
etfproducts (select fund)

The fund’s past performance (before
and after taxes) is not necessarily an
indication of how the fund will
perform in the future.

Total returns (%) Before taxes

Calendar Years ended December 31
Best Quarter (03/31/2021): 9.64
Worst Quarter (09/30/2021): (1.67)
The year-to-date return as of the
most recent calendar quarter, which
ended June 30, 2022, was (18.40)

Average annual total returns (%)(for
periods ended December 31, 2021)

After-tax returns are calculated
using the historical highest
individual federal marginal income
tax rates and do not reflect the
impact of state and local taxes.

Actual after-tax returns depend on
an investor’s tax situation and may
differ from those shown, and the
after-tax returns shown are not
relevant to investors who hold their
fund shares through tax-advantaged
arrangements, such as 401(k) plans
or individual retirement accounts.

After-tax returns are calculated using
the historical highest individual federal
marginal income tax rates and do not
reflect the impact of state and local
taxes. Actual after-tax returns depend
on an investor’s tax situation and may
differ from those shown, and the after-
tax returns shown are not relevant to
investors who hold their fund shares
through tax-advantaged arrangements,
such as 401(k) plans or individual
retirement accounts.
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Bar Chart, Year
to Date Return
Highest
Quarterly
Return, Label
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none

0.49%

none
none
0.49%

$ 50
157
274
615

50

157
274
$615
24.65%

year-to-date return

Jun. 30, 2022

(18.40%)

Best Quarter

Mar. 31, 2021

9.64%

Worst Quarter
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Lowest

Quarterly rr_BarChartLowestQuarterlyReturnDate
Return, Date
Lowest
Quarterly Return
1 year rr_AverageAnnualReturnYearO1

Since inception 1r_AverageAnnualReturnSincelnception
Inception date  rr_AverageAnnualReturnInceptionDate
CLEARBRIDGE

FOCUS VALUE

ESG ETF

Return after

taxes on

distributions

CLEARBRIDGE

FOCUS VALUE

ESG ETF

Risk/Return:  rr RiskReturnAbstract

1 year rr_AverageAnnualReturnYear(O1

Since inception rr AverageAnnualReturnSincelnception
Inception date  rr_AverageAnnualReturnInceptionDate
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FOCUS VALUE

ESG ETF

Return after
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CLEARBRIDGE
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Sep. 30, 2021

(1.67%)

24.65%
30.32%
May 27, 2020

22.95%
28.73%
May 27, 2020

15.30%
23.13%
May 27, 2020

25.16%
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Since inception rr AverageAnnualReturnSincelnception 29.72%
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