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ITEM 5.02:

DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN
OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.

Director Appointments
On February 18, 2020, the Board of Directors (the “Board”) of Waddell & Reed Financial, Inc. (the “Company”), upon the recommendation of the
Nominating and Corporate Governance Committee (the “Nominating Committee”), appointed Katherine M.A. (“Allie”) Kline to serve as a Class I
director and appointed Constance K. Weaver to serve as a Class II director. Each appointment was effective on February 21, 2020 upon the filing
of the Company’s Annual Report on Form 10-K for the year ended December 31, 2019. The Board also appointed Mss. Kline and Weaver to serve
on the Nominating Committee.
Ms. Kline is the former chief marketing and communications officer for Oath Inc. (now Verizon Media), the Verizon Communications, Inc.
subsidiary consisting of 20+ distinctive digital brands, and was appointed to the Board in connection with the upcoming retirement of Alan W.
Kosloff on April 29, 2020 pursuant to the Company’s retirement policy for non-employee directors. Class I directors will be up for election at the
Company’s 2020 annual meeting of stockholders.
Ms. Weaver is the co-founder and chief executive officer of Tracker Group LLC and is the former senior executive vice president, chief marketing
and communications officer at TIAA, and was appointed to the Board in connection with the planned retirement of non-employee directors on the
date of the Company’s 2021 annual meeting of stockholders pursuant to the Company’s retirement policy for non-employee directors. Class II
directors will be up for election at the Company’s 2021 annual meeting of stockholders.
Mss. Kline and Weaver will each receive the standard compensation for non-employee directors, as described in the section entitled
“Compensation of Directors” in the Company’s proxy statement filed with the Securities and Exchange Commission (the “SEC”) on March 6, 2019,
including a prorated cash retainer and grant of restricted stock to reflect their term of service in 2020. In addition, the Company intends to enter
into an indemnification agreement with each of Mss. Kline and Weaver in substantially the form filed as Exhibit 10.1 to the Company’s Current
Report on Form 8-K filed with the SEC on November 16, 2009.
There is no arrangement or understanding between Mss. Kline or Weaver and any other person pursuant to which either was appointed as a
director of the Company and there are no familial relationships between Mss. Kline or Weaver and any of the Company’s directors or executive
officers. There are no transactions to which the Company is a party and in which Mss. Kline or Weaver has a direct or indirect material interest
that would be required to be disclosed under Item 404(a) of Regulation S-K. The Board has affirmatively determined that Mss. Kline and Weaver
each qualify as an “independent director” under the New York Stock Exchange listing requirements.
Officer Election
On February 19, 2020, Brent K. Bloss, age 51, Executive Vice President and Chief Operating Officer of the Company, was appointed President of the
Company. Mr. Bloss’ biography is incorporated herein by reference to the Company’s definitive proxy statement for its 2019 annual meeting of
stockholders filed with the Securities and Exchange Commission on March 6, 2019.
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