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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K/A

ý Annual report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
For the fiscal year ended December 31, 2001

OR

o Transition report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
Commission file number 001-13913

WADDELL & REED FINANCIAL, INC.
(Exact name of registrant as specified in its charter)

Delaware 51-0261715
(State or other jurisdiction of
incorporation or organization)

(I.R.S. Employer
Identification No.)

6300 Lamar Avenue
Overland Park, Kansas 66202

913-236-2000
(Address, including zip code, and telephone number of Registrant's principal executive offices)

SECURITIES REGISTERED PURSUANT TO SECTION 12(b) OF THE ACT:

Title of each class Name of each exchange on which registered
Class A Common Stock, $.01 par value New York Stock Exchange

SECURITIES REGISTERED PURSUANT TO SECTION 12(g) OF THE ACT:

None
(Title of class)

        Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been
subject to such filing requirements for the past 90 days. Yes   X   No       .

        Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant's knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form
10-K or any amendments to this Form 10-K. (    )
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        The aggregate market value of the voting stock held by non-affiliates of the registrant (excludes officers, directors and stockholders holding
5% or greater of the registrant's common stock): $2,013,989,470 at March 1, 2002.

        Shares outstanding of each of the registrant's classes of common stock as of March 1, 2002:

Class A common stock, $.01 par value: 80,500,432

Introductory Note

        Waddell & Reed Financial, Inc. is filing this amended Annual Report on Form 10-K/A to include an amended Consent of Independent
Certified Public Accountants, previously filed as Exhibit 23 pursuant to Item 14(c).
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SIGNATURES

        Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended, the Company has duly caused this
Report to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Overland Park, State of Kansas, on March 18,
2002.

WADDELL & REED FINANCIAL, INC.

By: /s/  DANIEL C. SCHULTE      

Daniel C. Schulte
Vice President, Secretary and General Counsel
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WADDELL & REED FINANCIAL, INC.

Index to Exhibits

Exhibit
No. Exhibit Description

2.1 Agreement and Plan of Merger, dated as of February 14, 2001, by and between Waddell & Reed Financial, Inc. and WDR
Sub, Inc. Filed as Exhibit 2.1 to the Company's Annual Report on Form 10-K for the year ended December 31, 2000 and
incorporated herein by reference.

2.2 Purchase Agreement, dated as of February 28, 2000, by and among Waddell & Reed Financial, Inc., Freemark Investment
Management, Inc., Legend Financial Corporation, Advisory Services Corporation, The Legend Group, Inc., Philip C. Restino,
Restino Family Trust, 01/02/94 Trust FBO John J. Restino, 01/02/94 Trust FBO Robert R. Restino, Mark J. Spinello, Glenn T.
Ferris and David L. Phillips. Filed as Exhibit 2.1 to the Company's Current Report on Form 8-K, dated April 14, 2000 and
incorporated herein by reference.
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Exhibit
No. Exhibit Description

3.1 Amended and Restated Certificate of Incorporation of the Company. Filed as Exhibit A to the Agreement and Plan of Merger,
dated as of February 14, 2002, by and between the Company and WDR Sub, Inc. filed as Exhibit 2.1 to the Company's Annual
Report on Form 10-K for the year ended December 31, 2000 and incorporated herein by reference.

3.2 Amended and Restated Bylaws of the Company.

4.1 Specimen of Class A Common Stock Certificate. Filed as Exhibit 4.1 to the Company's Registration Statement and incorporated
herein by reference.

4.2 Rights Agreement, dated as of April 28, 1999, by and between Waddell & Reed Financial, Inc. and First Chicago Trust
Company of New York, which includes the Certificate of Designation, Preferences and Rights of Series A Junior Participating
Preferred Stock of the Company, as filed on May 13, 1999 with the Secretary of State of Delaware, as Exhibit A and the form of
Rights Certificate as Exhibit B. Filed as Exhibit 4 to the Company's Quarterly Report on Form 10-Q for the quarter ended
June 30, 1999 and incorporated herein by reference.

4.3 First Amendment to Rights Agreement, dated as of February 14, 2001, by and between Waddell & Reed Financial, Inc. and First
Chicago Trust Company of New York. Filed as Exhibit 4.4 to the Company's Annual Report on Form 10-K for the year ended
December 31, 2000 and incorporated herein by reference.

4.4 Indenture, dated as of January 18, 2001, by and between Waddell & Reed Financial, Inc. and Chase Manhattan Trust Company,
National Association. Filed as Exhibit 4.1(a) to the Company's Current Report on Form 8-K dated February 5, 2001 and
incorporated herein by reference.

4.5 First Supplemental Indenture, dated as of January 18, 2001 by and between Waddell & Reed Financial, Inc. and Chase
Manhattan Trust Company, National Association, including the form of the 7.50% notes due January 2006 as Exhibit A. Filed as
Exhibits 4.1(b) and 4.2 to the Company's Current Report on Form 8-K dated February 5, 2001 and incorporated herein by
reference.
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10.1 General Agent Contract, dated as of October 20, 2000, by and among Nationwide Life Insurance Company, Nationwide Life and
Annuity Insurance Company and Waddell & Reed, Inc. and its affiliated insurance companies. Filed as Exhibit 10.5 to the
Company's Annual Report on Form 10-K for the year ended December 31, 2000 and incorporated herein by reference.

10.2 Fund Participation Agreement, dated as of December 1, 2000, by and among Nationwide Life Insurance Company and/or
Nationwide Life and Annuity Insurance Company, Waddell & Reed Services Company and Waddell & Reed, Inc. Filed as
Exhibit 10.6 to the Company's Annual Report on Form 10-K for the year ended December 31, 2000 and incorporated herein by
reference.

10.3 The Waddell & Reed Financial, Inc. 1998 Stock Incentive Plan, As Amended and Restated. Filed as Exhibit 10.3 to the
Company's Quarterly Report on Form 10-Q for the quarter ended March 31, 2000 and incorporated herein by reference.

10.4 The Waddell & Reed Financial, Inc. 1998 Non-Employee Director Stock Option Plan. Filed as Exhibit 10.9 to the Company's
Quarterly Report on Form 10-Q for the quarter ended March 31, 1998 and incorporated herein by reference.

10.5 First Amendment to 1998 Non-Employee Director Stock Option Plan. Filed as Exhibit 10.23 to the Company's Annual Report
on Form 10-K for the year ended December 31, 1999 and incorporated herein by reference.

10.6 The Waddell & Reed Financial, Inc. 1998 Executive Deferred Compensation Stock Option Plan, as Amended and Restated.
Filed as Exhibit 10.2 to the Company's Quarterly Report on Form 10-Q for the quarter ended March 31, 2000 and incorporated
herein by reference.

10.7 Credit Agreement, as amended, dated as of October 12, 2001 by and among Waddell & Reed Financial, Inc., Lenders and The
Chase Manhattan Bank.
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10.8 Fixed Rate Promissory Note for Multiple Loans dated as of August 15, 2000, by and between Waddell & Reed Financial, Inc.
and Chase Manhattan Bank. Filed as Exhibit 10.15 to the Company's Annual Report on Form 10-K for the year ended
December 31, 2000 and incorporated herein by reference.

10.9 Master Note Agreement, dated as of July 7, 2000, by and between Waddell & Reed Financial, Inc. and UMB Bank, n.a.

10.10 The Waddell & Reed Financial, Inc. Supplemental Executive Retirement Plan. Filed as Exhibit 10.27 to the Company's Annual
Report on Form 10-K for the year ended December 31, 1998 and incorporated herein by reference.

10.11 The Waddell & Reed Financial, Inc. 1999 Management Incentive Plan, as amended.

10.12 Form of Accounting Services Agreement by and between the Funds and Waddell & Reed Services Company. Filed as Exhibit
10.18 to the Company's Annual Report on Form 10-K for the year ended December 31, 2000 and incorporated herein by
reference.

10.13 Form of Investment Management Agreement by and between each of the Advisors Funds and Waddell & Reed Investment
Management Company. Filed as Exhibit 10.19 to the Company's Annual Report on Form 10-K for the year ended December 31,
2000 and incorporated herein by reference.
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10.14 Investment Management Agreement by and between the W&R Funds and Waddell & Reed Investment Management Company.
Filed as Exhibit 10.20 to the Company's Annual Report on Form 10-K for the year ended December 31, 2000 and incorporated
herein by reference.

10.15 Investment Management Agreement by and between the Target Funds and Waddell & Reed Investment Management Company.
Filed as Exhibit 10.21 to the Company's Annual Report on Form 10-K for the year ended December 31, 2000 and incorporated
herein by reference.

10.16 Investment Management Agreement by and between InvestEd and Waddell & Reed Investment Management Company.

10.17 Form of Shareholder Servicing Agreement by and between each of the Advisors Funds or the W&R Funds and Waddell & Reed
Services Company. Filed as Exhibit 10.22 to the Company's Annual Report on Form 10-K for the year ended December 31,
2000 and incorporated herein by reference.

10.18 Form of Administrative and Shareholder Servicing Agreement by and between InvestEd and Waddell & Reed Services
Company.

10.19 Form of Underwriting Agreement by and between each of the Advisors Funds and Waddell & Reed, Inc. Filed as Exhibit 10.35
to the Company's Annual Report on Form 10-K for the year ended December 31, 1998 and incorporated herein by reference.

10.20 Form of Underwriting Agreement by and between the W&R Funds and Waddell & Reed, Inc. Filed as Exhibit 10.36 to the
Company's Annual Report on Form 10-K for the year ended December 31, 1998 and incorporated herein by reference.

10.21 Form of Underwriting Agreement by and between InvestEd and Waddell & Reed, Inc.

10.22 Form of Distribution and Service Plan for Class A Shares by and between each of the Advisors Funds and Waddell & Reed, Inc.
Filed as Exhibit 10.25 to the Company's Annual Report on Form 10-K for the year ended December 31, 2000 and incorporated
herein by reference.

10.23 Form of Distribution and Service Plan for Class A Shares by and between the W&R Funds or InvestEd and Waddell &
Reed, Inc. Filed as Exhibit 10.26 to the Company's Annual Report on Form 10-K for the year ended December 31, 2000 and
incorporated herein by reference.

10.24 Form of Distribution and Service Plan for Class B Shares by and between each of the Advisors, the W&R Funds, or InvestEd
and Waddell & Reed, Inc. Filed as Exhibit 10.27 to the Company's Annual Report on Form 10-K for the year ended
December 31, 2000 and incorporated herein by reference.
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10.25 Form of Distribution and Service Plan for Class C Shares by and between each of the Advisors, the W&R Funds, or InvestEd
and Waddell & Reed, Inc. Filed as Exhibit 10.28 to the Company's Annual Report on Form 10-K for the year ended
December 31, 2000 and incorporated herein by reference.

10.26 Distribution and Service Plan for Class Y Shares, adopted December 27, 1995 by and between the W&R Funds and Waddell &
Reed, Inc. Filed as Exhibit 10.29 to the Company's Annual Report on Form 10-K for the year ended December 31, 2000 and
incorporated herein by reference.

10.27 Service Plan, adopted August 21, 1998 by and between W&R Target Funds, Inc. and Waddell & Reed, Inc. Filed as Exhibit
10.30 to the Company's Annual Report on Form 10-K for the year ended December 31, 2000 and incorporated herein by
reference.
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10.28 Administrative Agreement, dated as of March 9, 2001, by and among W&R Insurance Agency, Inc., Waddell & Reed, Inc.,
BISYS Insurance Services, Inc. and Underwriters Equity Corp.

10.29 Consulting Agreement, dated January 1, 2002, by and between Robert L. Hechler and Waddell & Reed, Inc.

10.30 Form of Change of Control Employment Agreement, dated December 14, 2001, by and between Keith A. Tucker and Henry J.
Herrmann and Waddell & Reed Financial, Inc.

10.31 Letter Agreement Amending Principal Underwriting Agreement, dated as of July 8, 1999, by and between United Investors Life
Insurance Company and Waddell & Reed, Inc., effective January 1, 2000.

11 Statement regarding computation of per share earnings.

21 Subsidiaries of the Company.

23 Consent of KPMG LLP.

24 Powers of Attorney.

99 Additional Stockholder Information as posted on the Waddell & Reed Financial, Inc. website.
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