Section 1: SC 13G/A

SCHEDULE 13G

Amendrment No. 8

WADDELL & REED FINL I NC
CLASS A COVMON STOCK
Cusi p #930059100

Check the appropriate box to designate the rule pursuant to which this

Schedule is filed:
[ x] Rul e 13d-1(b)
[ ] Rul e 13d-1(c)
[ ] Rul e 13d-1(d)
Cusi p #930059100
ltem 1:
ltem 2:
(b)
ltem 4
ltem 5:
ltem 6:
ltem 7:
ltem 8:
ltem 9:
ltem 11:
ltem 12
Cusi p #930059100
ltem 1:
ltem 2:
(b)
Item 4:
ltem 5:
Item 6:
ltem 7:
ltem 8:
ltem 9:
ltem 11:
ltem 12

Item 1(a).

I[tem 1(b)

Item 2(a).

Item 2(b).
Resi dence

Reporting Person - FMR LLC

(a) [ ]
[ ]

Del awar e
287, 816

0

2,899, 094
0

2,899, 094
3.501%

HC

Reporting Person - P. Johnson

(a) [ ]

[ ]

United States of Anerica
0

0

2,899, 094

0

2,899, 094

3.501%

IN

Abi gai

Name of | ssuer

WADDELL & REED FI NL | NC

Address of Issuer's Principa
6300 Lamar Avenue
Overl and Park, KS 66202-4200
USA

Name of Person Filing:
FMR LLC

Address or Principal

245 Summer Street, Boston

Busi ness Office or,

Executive O fices:

i f None

Massachusetts 02210



Item 2(c). Citizenship
Not applicabl e
Item 2(d). Title of Class of Securities:

CLASS A COMVON STOCK

Item 2(e). CUSI P Number:
930059100
Item 3. This statenment is filed pursuant to Rule 13d-1(b) or 13d-2(b)

or (c) and the
person filing, FMR LLC, is a parent hol ding conmpany in accordance with
Section 240.13d-1(b) (D) (ii)(G. (Note: See Exhibit A).

Item 4. Owner shi p
(a) Amount Beneficially Oaned: 2,899, 094
(b) Percent of Cl ass: 3.501%
(c) Nunmber of shares as to which such person has:
(i) sol e power to vote or to direct the vote
287, 816
(i) shared power to vote or to direct the vote
(iii) sol e power to dispose or to direct the
di sposition of: 2,899, 094
(iv) shared power to dispose or to direct the
di sposition of: 0
Item 5. Omnership of Five Percent or Less of a C ass.

If this statenent is being filed to report the fact that as
of the date hereof, the reporting person has ceased to be the beneficia
owner of more than five percent of the class of securities, check the
foll owi ng (X)

Item 6. Omnership of Mire than Five Percent on Behal f of Another
Per son.

Vari ous persons have the right to receive or the power to direct the
recei pt of dividends from or the proceeds fromthe sale of, the CLASS A
COMVON STOCK of WADDELL & REED FINL I NC. No one other person's interest in
the CLASS A COVWWON STOCK of WADDELL & REED FINL INC is nore than five
percent of the total outstanding CLASS A COVWON STOCK

Item 7. Identification and Cl assification of the Subsidiary Wich
Acquired the Security Being Reported on By the Parent Hol di ng Conpany.

See attached Exhibit A

Item 8. Identification and Cl assification of Menbers of the G oup
Not applicable

Item 9. Notice of Dissolution of G oup.

Not applicable



ltem 10. Certifications.

By signing below !l certify that, to the best of my know edge and beli ef,
the securities referred to above were acquired and are held in the ordinary
course of business and were not acquired and are not held for the purpose
of or with the effect of changing or influencing the control of the issuer
of the securities and were not acquired and are not held in connection with
or as a participant in any transaction having that purpose or effect.

Si ghat ure

After reasonable inquiry and to the best of ny know edge and beli ef,
certify that the information set forth in this statenent is true, conplete
and correct.

February 13, 2017
Dat e

/sl Marc R Bryant
Si ghat ure

Marc R Bryant
Duly aut horized under Power of Attorney effective as of Septenmber 23
2015, by and on behalf of FMR LLC and its direct and indirect subsidiaries*

* This power of attorney is incorporated herein by reference to Exhibit 24
to the Schedule 13G filed by FMR LLC on June 10, 2016, accession number:
0000315066- 16- 005935

Exhibit A

Pursuant to the instructions in Item 7 of Schedule 13G
the following table lists the identity and Item 3 classification, if
applicable, of each relevant entity that beneficially owns shares of the
security class being reported on this Schedule 13G

Entity |ITEM 3 C assification
FMR CO., INC I A

Abi gail P. Johnson is a Director, the Chairman and the
Chi ef Executive O ficer of FMR LLC

Menmbers of the Johnson fam |y, including Abigail P
Johnson, are the predom nant owners, directly or through trusts, of Series
B voting conmmon shares of FMR LLC, representing 49% of the voting power of
FMR LLC. The Johnson famly group and all other Series B sharehol ders have
entered into a sharehol ders' voting agreement under which all Series B
voting comon shares will be voted in accordance with the majority vote of
Series B voting common shares. Accordingly, through their ownership of
voting comon shares and the execution of the sharehol ders' voting



agreenent, menbers of the Johnson fanmily may be deenmed, under the
I nvest mnent Conpany Act of 1940, to forma controlling group with respect to
FMR LLC

Nei t her FMR LLC nor Abigail P. Johnson has the sol e power
to vote or direct the voting of the shares owned directly by the various
i nvest ment conpani es regi stered under the Investnment Conpany Act ("Fidelity
Funds") advised by Fidelity Managenent & Research Conpany ("FMR Co"), a
whol Iy owned subsidiary of FMR LLC, which power resides with the Fidelity
Funds' Boards of Trustees. Fidelity Managenent & Research Conpany carries
out the voting of the shares under witten guidelines established by the
Fidelity Funds' Boards of Trustees.

This filing reflects the securities beneficially owned, or
that may be deened to be beneficially owned, by FMR LLC, certain of its
subsidiaries and affiliates, and other conpanies (collectively, the "FMR
Reporters"). This filing does not reflect securities, if any, beneficially
owned by certain other conpani es whose beneficial ownership of securities
is disaggregated fromthat of the FMR Reporters in accordance with
Securities and Exchange Commi ssion Rel ease No. 34-39538 (January 12, 1998).

RULE 13d-1(k) (1) AGREEMENT

The undersi gned persons, on February 13, 2017, agree and
consent to the joint filing on their behalf of this Schedule 13Gin
connection with their beneficial ownership of the CLASS A COMON STOCK of
WADDELL & REED FINL I NC at Decenber 30, 2016

FMR LLC

By /s/ Marc R Bryant

Marc R Bryant

Duly aut horized under Power of Attorney effective as of Septenmber 23
2015, by and on behalf of FMR LLC and its direct and indirect subsidiaries*

Abi gail P. Johnson

By /s/ Marc R Bryant

Marc R Bryant

Duly aut horized under Power of Attorney effective as of Decenber 16
2015, by and on behal f of Abigail P. Johnson*

* This power of attorney is incorporated herein by reference to Exhibit 24
to the Schedule 13G filed by FMR LLC on June 10, 2016, accession number:
0000315066- 16- 005935

(Back To Top)



