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As filed with the Securities and Exchange Commission on February 26, 2003
Registration No. 333-________

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
____________________

FORM S-8

REGISTRATION STATEMENT
UNDER

THE SECURITIES ACT OF 1933

LEGG MASON, INC.
(Exact name of registrant as specified in its charter)

MARYLAND                                           52-1200960
(State or other jurisdiction of           (I.R.S. Employer Identification No.)
incorporation or organization)

100 Light Street, Baltimore, Maryland 21202
(Address of Principal Executive Offices)   (Zip Code)

LEGG MASON WOOD WALKER, INCORPORATED
FINANCIAL ADVISOR DEFERRED COMPENSATION PLAN

(Full Title of the Plan)

ROBERT F. PRICE, ESQUIRE
Senior Vice President, General Counsel and Secretary

Legg Mason, Inc.
100 Light Street

Baltimore, Maryland 21202
(Name and address of agent for service)

(410) 539-0000
(Telephone number, including area code, of agent for service)

______________________

CALCULATION OF REGISTRATION FEE

Proposed        Proposed
Title of       Amount          Minimum         Maximum             Amount of
Securities to  to be           Offering Price  Aggregate Offering  Registration
be Registered  Registered (1)  Per Share (2)   Price               Fee

Common Stock    800,000 shs.     $ 48.745          $ 38,996,000        $ 3,155
($.10 Par
Value)
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(1)  Pursuant to Rule 416(a) under the Securities Act of 1933, as amended,
this Registration Statement also registers such indeterminate number
of additional shares as may be issuable under the Legg Mason Wood Walker,
Incorporated Financial Advisor Deferred Compensation Plan in connection
with stock splits, stock dividends or similar transactions.

(2)  Estimated solely for the purpose of determining the registration fee
pursuant to Rule 457(h).  The proposed maximum offering price per share
is based upon the average of the high and low sale prices for Legg Mason,
Inc. common stock on the New York Stock Exchange on February 21, 2003.

PART I.  INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The information required by Part I is included in documents sent or
given to participants in the Legg Mason Wood Walker, Incorporated Financial
Advisor Deferred Compensation Plan (the "Plan") pursuant to Rule 428(b)(1).
Such documents are not being filed with the Securities and Exchange Commission
(the "Commission") either as part of this Registration Statement or as
prospectuses or prospectus supplements pursuant to Rule 424.

PART II.  INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3.         Incorporation of Documents by Reference.

The following documents filed by Legg Mason, Inc. (the "Company") with the
Commission are incorporated herein by reference and made a part hereof:

(a)     The Company's Annual Report on Form 10-K for the fiscal year
ended March 31, 2002.

(b)     The Company's Quarterly Reports on Form 10-Q for the quarters
ended June 30, 2002, September 30, 2002 and December 31, 2002.

(c)     The description of the Company's common stock, $.10 par value,
contained in Amendment No. 5 to the Company's Application for Registration
on Form 8-A, filed February 23, 2001.

In addition to the foregoing, all documents subsequently filed by the
Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities
Exchange Act of 1934, as amended (the "Exchange Act"), prior to the filing of
a post-effective amendment indicating that all of the securities offered
hereunder have been sold or deregistering all securities then remaining unsold,
shall be deemed to be incorporated by reference in this Registration Statement
and to be part hereof from the date of filing of such documents.  Any statement
contained in a document incorporated or deemed to be incorporated by reference
in this Registration Statement shall be deemed to be modified or superseded
for purposes of this Registration Statement to the extent that a statement
contained herein or in any subsequently filed document that also is or is
deemed to be incorporated by reference herein modifies or supersedes such
statement.  Any statement so modified or superseded shall not be deemed,
except as so modified or superseded, to constitute a part of this Registration
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Statement.

2

Independent Accountants

The financial statements and financial statement schedules incorporated in
this registration statement by reference to the Annual Report on Form 10-K of
the Company for the year ended March 31, 2002 have been so incorporated in
reliance on the reports of PricewaterhouseCoopers LLP, independent accountants,
given on the authority of said firm as experts in auditing and accounting.

Item 4.  Description of Securities.

Not Applicable.

Item 5.  Interests of Named Experts and Counsel.

The validity of the shares of the Company's common stock registered hereby
that will be newly issued by the Company have been passed upon for the Company
by Robert F. Price, Esq., the Company's General Counsel, Senior Vice President
and Secretary.  Mr. Price beneficially owns, and has rights to acquire under an
employee benefit plan of the Company, an aggregate of less than one percent of
the common stock of the Company.

Item 6.  Indemnification of Directors and Officers.

Section 2-418 of the Maryland General Corporation Law ("Section 2-418")
establishes provisions whereby a Maryland corporation may indemnify any
director or officer made a party to an action or proceeding by reason of
service in that capacity, against judgments, penalties, fines, settlements
and reasonable expenses incurred in connection with such action or proceeding
unless it is proved that the director or officer (i) acted or failed to act
in bad faith or with active and deliberate dishonesty, (ii) actually received
an improper personal benefit in money, property or services or (iii) in the
case of a criminal proceeding, had reasonable cause to believe that his act
or omission was unlawful.  However, if the proceeding is a derivative suit in
favor of the corporation, indemnification may not be made if the individual
is adjudged to be liable to the corporation.  In no case may indemnification
be made until a determination has been reached that the director or officer
has met the applicable standard of conduct.  Indemnification for reasonable
expenses is mandatory if the director or officer has been successful on the
merits or otherwise in the defense of any action or proceeding covered by
Section 2-418.  Section 2-418 also provides for indemnification of directors
and officers by court order.  The indemnification provided or authorized in
Section 2-418 does not preclude a corporation from extending other
rights (indemnification or otherwise) to directors and officers.

The Company's By-Laws provide for indemnification of any person who is
serving or has served as a director or officer of the Company, against all
liabilities and expenses incurred in connection with any action, suit or
proceeding arising out of such service to the full extent permitted under
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Maryland law.

3

The Company's officers and directors are insured against certain
liabilities under certain policies maintained by the Company with aggregate
maximum coverage of $35,000,000.

The foregoing summaries are subject to the complete text of the statute,
By-Laws and policies referred to above and are qualified in their entirety
by reference thereto.

Item 7.  Exemption from Registration Claimed.

Not Applicable.

Item 8.  Exhibits.

Description of
Exhibit Number                      Document

4.1         Form of Legg Mason Wood Walker, Incorporated
Financial Advisor Deferred Compensation Plan.

4.2         Articles of Incorporation of the Company, as amended
(incorporated by reference to The Company's Form 10-Q
for the quarter ended September 30, 2000).

4.3         By-laws of the Company, as amended and restated April
25, 1988 (incorporated by reference to the Company's
Annual Report on Form 10-K for the year ended March
31, 1988).

5          Opinion of Robert F. Price, Esq., Senior Vice President,
General Counsel and Secretary of the Registrant.

23(a)        Consent of PricewaterhouseCoopers LLP, Independent
Accountants.

23(b)        Consent of Robert F. Price, Esq. (included in Exhibit 5).

24          Powers of Attorney of certain directors of the Registrant
(included on signature pages hereto).

The Plan is not intended to be qualified under Section 401 of the
Internal Revenue Code of 1986, as amended.

4

Item 9.   Undertakings.
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(a)  The undersigned Registrant hereby undertakes:

(1)  To file, during any period in which offers or sales are being made, a
post-effective amendment to this Registration Statement:

(i)  To include any prospectus required by Section 10(a)(3) of
the Securities Act of 1933, as amended (the "Securities Act");

(ii)  To reflect in the prospectus any facts or events arising
after the effective date of the Registration Statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate,
represent a fundamental change in the information set forth in the Registration
Statement.  Notwithstanding the foregoing, any increase or decrease in volume
of securities offered (if the total dollar value of securities offered would
not exceed that which was registered) and any deviation from the low or high
end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than a 20
percent change in the maximum aggregate offering price set forth in the
"Calculation of Registration Fee" table in the effective Registration
Statement;

(iii)  To include any material information with respect to the plan
of distribution not previously disclosed in the Registration Statement or any
material change to such information in the Registration Statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if
the information required to be included in a post-effective amendment by those
paragraphs is contained in periodic reports filed with or furnished to the
Commission by the Registrant pursuant to Section 13 or 15(d) of the Exchange
Act that are incorporated by reference in the Registration Statement.

(2)  That, for the purpose of determining any liability under the
Securities Act, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and
the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(3)  To remove from registration by means of a post-effective
amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b)  The undersigned Registrant hereby undertakes that, for purposes of
determining any liability under the Securities Act, each filing of the
Registrant's annual report pursuant to Section 13(a) or 15(d) of the Exchange
Act (and, where applicable, each filing of an employee benefit plan's annual
report pursuant to Section 15(d) of the Exchange Act) that is incorporated by
reference herein shall be deemed to be a new registration statement relating
to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.
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(c)  Insofar as indemnification for liabilities arising under the Securities
Act may be permitted to directors, 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 Commission such indemnification
is against public policy as expressed in the Securities 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 director, officer or controlling person of the Registrant in the
successful defense of any action, suit or proceeding) is asserted by such
director, 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
against public policy as expressed in the Securities Act and will be governed
by the final adjudication of such issue.

6

SIGNATURES

The Registrant.  Pursuant to the requirements of the Securities Act of
1933, the Registrant certifies that it has reasonable grounds to believe
that it meets all of the requirements for filing on Form S-8 and has duly
caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Baltimore, State
of Maryland, on the 26th day of February, 2003.

LEGG MASON, INC.

By:  /s/ Robert F. Price
Robert F. Price
Senior Vice President

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature
appears below constitutes and appoints Raymond A. Mason, Richard J. Himelfarb
and Robert F. Price, and each of them, his true and lawful attorney-in-fact
and agent, with full power of substitution and resubstitution, for him and
in his name, place and stead, in any and all capacities, to sign any and all
amendments (including post-effective amendments) to this Registration
Statement, and to file the same, with all exhibits thereto, and other
documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorneys-in-fact and agents, and each of them acting
singly, full power and authority to do and perform each and every act and
thing necessary and requisite to be done, as fully and to all intents and
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purposes as he might or could do in person, hereby ratifying and confirming
all that said attorneys-in-fact and agents or any of them may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this
Registration Statement has been signed by the following persons in the
capacities and on the dates indicated.

Signature                      Title                       Date

/s/ Raymond A. Mason         Chairman of the Board,       February 26, 2003
Raymond A. Mason              President and Chief

Executive Officer
(Principal Executive

Officer)

[SIGNATURES CONTINUED]
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/s/ Charles J. Daley, Jr.   Senior Vice President and     February 26, 2003
Charles J. Daley, Jr.              Treasurer

(Principal Financial and
Accounting Officer)

/s/ Harold L. Adams                Director               February 26, 2003
Harold L. Adams

/s/ Dennis R. Beresford            Director               February 26, 2003
Dennis R. Beresford

/s/ Carl Bilt                      Director               February 26, 2003
Carl Bildt

/s/ James W. Brinkley              Director               February 26, 2003
James W. Brinkley

/s/ Harry M. Ford, Jr.             Director               February 26, 2003
Harry M. Ford, Jr.

/s/ Richard J. Himelfarb           Director               February 26, 2003
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Richard J. Himelfarb

/s/ John E. Koerner, III           Director               February 26, 2003
John E. Koerner, III

[SIGNATURES CONTINUED]
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/s/ Edward I. O'Brien              Director               February 26, 2003
Edward I. O'Brien

/s/ Peter F. O'Malley              Director               February 26, 2003
Peter F. O'Malley

/s/ Nicholas J. St. George         Director               February 26, 2003
Nicholas J. St. George

/s/ Roger W. Schipke               Director               February 26, 2003
Roger W. Schipke

/s/ Kurt L. Schmoke                Director               February 26, 2003
Kurt L. Schmoke

/s/ James E. Ukrop                 Director               February 26, 2003
James E. Ukrop

9

EXHIBIT INDEX

Description of
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Exhibit Number                     Document

4.1         Form of Legg Mason Wood Walker, Incorporated
Financial Advisor Deferred Compensation Plan.

4.2         Articles of Incorporation of the Company, as amended
(incorporated by reference to The Company's Form 10-Q for the
quarter ended September 30, 2000).

4.3         By-laws of the Company, as amended and restated April 25,
1988 (incorporated by reference to the Company's Annual
Report on Form 10-K for the year ended March 31, 1988).

5          Opinion of Robert F. Price, Esq., Senior Vice President and
General Counsel of the Registrant.

23(a)        Consent of PricewaterhouseCoopers LLP, Independent Accountants.

23(b)        Consent of Robert F. Price, Esq. (included in Exhibit 5).

24          Powers of Attorney of certain directors of the Registrant
(included on signature pages hereto).
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Exhibit 23(a)

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by reference in this
Registration Statement on Form S-8 of: (1) our report dated May 3, 2002
relating to the financial statements which appears in Legg Mason, Inc.'s
Annual Report on Form 10-K for the year ended March 31, 2002; and (2)
our report dated May 3, 2002 relating to the financial statement schedule
which appears in such Annual Report on Form 10-K.  We also consent to
the references to us under the heading "Independent Accountants" in such
Registration Statement.

/s/ Pricewaterhouse Coopers LLP

PRICEWATERHOUSECOOPERS LLP
Baltimore, Maryland
February 21, 2003
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February 26, 2003

Board of Directors
Legg Mason, Inc.
100 Light Street
Baltimore, Maryland 21202

Re:     Legg Mason Wood Walker, Incorporated
Financial Advisor Deferred Compensation Plan
Registration Statement on Form S-8

Ladies and Gentlemen:

This opinion is being furnished in connection with the registration of
800,000 shares (the "Shares") of common stock, par value $.10 per share, of
Legg Mason, Inc. (the "Company") with the Securities and Exchange Commission
on Form S-8.

Please be advised that I have examined the corporate records of the
Company (including the Articles of Incorporation, as amended, By-Laws, as
amended, and minutes) and such other documents as I considered necessary to
give the opinion set forth below.  In connection with my examination, I have
assumed the genuineness of all signatures, the authenticity of all documents
submitted to me as originals, and the conformity to the original document of
all documents submitted to me as copies.

Based upon and subject to the foregoing, it is my opinion that the
Shares covered by the Registration Statement will, upon issuance of such Shares
pursuant to the Legg Mason Wood Walker, Incorporated Financial Advisor Deferred
Compensation Plan (the "Plan") by the Company (assuming such issuances are
made in accordance with the terms of the Plan, as such Plan is filed as an
Exhibit to the Registration Statement), constitute legally issued, fully paid
and non-assessable shares of common stock of the Company.

Exhibits 5 and 23(b)

February 26, 2003
Page 2

I hereby consent to the filing of this opinion as an exhibit to the
Registration Statement and to the use of my name therein and in the
Prospectus.  In giving this consent, I do not admit that I am within the
category of persons whose consent is required by Section 7 of the Securities
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Act of 1933.

Very truly yours,

/s/ Robert F. Price

Robert F. Price
General Counsel
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EXHIBIT 4.1
LEGG MASON WOOD WALKER, INCORPORATED

FINANCIAL ADVISOR DEFERRED COMPENSATION PLAN

This document constitutes the Legg Mason Wood Walker, Incorporated
Financial Advisor Deferred Compensation Plan (the "Plan").

1.  Purpose:  The purpose of the Plan is to enhance the ability of Legg
Mason Wood Walker, Incorporated (the "Company") to attract and retain
full-time financial advisors by providing for the payment of deferred
bonus commissions.

2.  Definitions:  As used herein, the following definitions shall apply:

(a)  "Account" means a Financial Advisor's combined Interest
Account and Phantom Stock Account.

(b)  "Committee" means the Legg Mason Wood Walker, Incorporated
Financial Advisor Deferred Compensation Plan Committee consisting of such
members as the Company's President shall select from time to time.

(c)  "Company" means Legg Mason Wood Walker, Incorporated.

(d)  "Credit Interest Asset Base" means for each month, the product
of (A) the product of (X) 0.0833 and (Y) the sum of the average credit
interest and Legg Mason money market fund balances of the FA for the month
(calculated by dividing the sum of the closing balances in the account for
each day by the number of days in the month), less the applicable threshold
for that Plan Year as set forth in the FA Compensation Schedule, and
(B) 0.001 (or the different number for the applicable Plan Year as is set
forth in the FA Compensation Schedule).

(e)  "Credit Interest Deferred Bonus" means the deferred bonus
credited under Section 4(b) with respect to the combined balance in credit
interest accounts and Legg Mason money market fund accounts in excess of the
applicable threshold contained in the FA Compensation Schedule.

(f)  "Credit Interest Rate" means the average of the twelve month
end rates of the Company's credit interest rate paid during a Plan Year to
the Company's cash reinvestment accounts.

(g)  "Deferred Bonus Commission" means the Production Deferred
Bonus, the Credit Interest Deferred Bonus and the 12b-1 Deferred Bonus.

(h)  "Disability" means a medically determinable physical or mental
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impairment which, as determined by the Committee using such criteria as it
establishes in its sole and absolute discretion, will prevent the FA from
performing his or her usual duties or any other similar duties available in
the Company's employ for a period of at least twelve (12) months.

(i)  "Distribution Valuation Date" means (i) in the case of a
distribution following the death of a FA or the termination of a FA's
employment as a result of Disability, the date that is ten (10) business
days before the applicable Payment Date; and (ii) in all other cases,
January 25th (or, if Legg Mason Common Stock is not traded on its principal
exchange on that day, the next following day on which Legg Mason Common Stock
is traded on its principal exchange) preceding the applicable Payment Date.

(j)  "Dividend Payment Date" has the meaning specified in Section
6(d)(i).

(k)  "Eligible FA" means a FA (i) who is employed in the Company's
Private Client Group, (ii) who is classified by the Company as a full-time
FA, and (iii) who is employed by the Company on the last day of the Plan
Year, or who terminated employment during the Plan Year by reason of death,
Disability or Retirement. A FA who is not classified by the Company as a
"full-time" FA is not eligible to participate in the Plan, regardless of
the number of hours devoted to services as a FA.

(l)  "Eligible Gross Production" means Gross Production that is
eligible for a Production Deferred Bonus, as determined annually in
accordance with the FA Compensation Schedule.

(m)  "FA Compensation Schedule" means the Legg Mason Financial
Advisor Compensation Schedule that is in effect for a particular Plan Year.

(n)  "Fair Market Value" means an amount equal to the average of the
closing prices on the principal exchange on which Legg Mason Common Stock is
traded for the date on which the price is being determined (i.e., the
Valuation Date, Dividend Payment Date, Distribution Valuation Date or other
specified date) and the four (4) trading days immediately following the
applicable date on which the value is being determined or, if Legg Mason
Common Stock is not then traded on an exchange, such amount as is determined
by the Committee, in its discretion, using any reasonable method of valuation.
Any decline in the actual trading price of Legg Mason Common Stock during the
five (5) day pricing period shall be the sole risk of the FA.

(o)  "Financial Advisor" or "FA" means an employee who devotes all
of his or her working time to the generation of commission and fee revenues
through the sale of investment products and services to the public and is
compensated on a commission basis.  This definition excludes any executive
office/departmental personnel unless specifically included by separate
agreement.  Notwithstanding the forgoing, a Branch Manager who receives
non-commission compensation shall be considered a "Financial Advisor" or
"FA" and shall be entitled to participate hereunder (but solely with respect
to his or her personal Gross Production).
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(p)  "Gross Production" means the gross commission and fee revenue
(other than investment banking fees and order fees, both of which are excluded
from the calculation of Gross Production) that is received by the Company from
sales of products and services by a Financial Advisor. If production is split
between one or more Financial Advisors, each Financial Advisor's "Gross
Production" will be based on his or her own cumulative production level.

(q)  "Interest Account" means the investment account established for
Deferred Bonus Commissions pursuant to Section 5(a) and Section 6(c) of the
Plan.

(r)  "Legg Mason Common Stock" means shares of common stock of
Legg Mason, Inc.

(s)  "Legg Mason Share Units" or "Share Units" means units that are
economically equivalent to, but are not actual, shares of Legg Mason Common
Stock.

(t)  "Legg Mason Tier II Assets" means mutual fund shares sold
between January 1, 1999 and August 21, 1999 (inclusive) and not redeemed in
those mutual funds that were classified as "Legg Mason funds" during such
period.

(u)  "Monthly Credit Interest Amount" means for each month, the
amount determined by multiplying 0.40 (or the different number for the
applicable Plan Year as is set forth in the FA Compensation Schedule) by the
Credit Interest Asset Base for the FA for that month, however, a Monthly
Credit Interest Amount that is a negative number shall be deemed to be zero.

(v)  "Payment Date" the date a FA receives a payment from the
Company pursuant to the Plan.

(w)  "Phantom Stock Account" means the investment account
established for Deferred Bonus Commissions pursuant to Section 5(a) and
Section 6(d) of the Plan.

(x)  "Plan Year" means the calendar year.

(y)  "Production Deferred Bonus" means the deferred bonus credited
under Section 4(a) with respect to Gross Production in excess of the
applicable Gross Production threshold contained in the FA Compensation
Schedule.

(z)  "Retirement" means a FA's termination of employment with the
Company (i) on or after age sixty-five (65); or (ii) at any time when the
sum of the FA's age at termination of employment and his or her years of
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service with the Company equals at least seventy (70).

(aa) "12b-1 Applicable Percentage" means ten percent (10%) on Legg
Mason Tier II Assets over $5,000,000 (up to $20,000,000) and twelve percent
(12%) on Legg Mason Tier II Assets over $20,000,000.

3

(bb) "12b-1 Deferred Bonus" means the deferred bonus credited under
Section 4(c) for the 2002 Plan Year with respect to Legg Mason Tier II Assets
in excess of the applicable threshold.

(cc) "Valuation Date" means February 15th of each year or, if that
day is not day on which Legg Mason Common Stock is traded on the principal
exchange on which it is regularly traded, the next following trading day.

3.  Plan Participation:  Eligible FA's shall become participants in the
Plan on the last day of the first Plan Year during which they become an
Eligible FA.  In order to receive a Deferred Bonus Commission for any Plan
Year during which the Eligible FA was employed, the FA must be an Eligible FA,
and if the employment of a FA terminates during a Plan Year by reason of the
FA's death, Disability or Retirement, the FA shall be entitled to a prorated
Deferred Bonus Commission for such Plan Year (determined in accordance with
Section 4).

If a FA ceases to be an Eligible FA (e.g., because he or she ceases to
be classified as a full-time FA), but remains in the employ of the Company,
the FA will continue to participate in the Plan, but only with respect to
amounts previously credited to the FA's Account. If a FA ceases to be an
Eligible FA, the value of the Account shall continue to be credited with
earnings pursuant to Section 5 (subject to the forfeiture provisions of
Section 7(a)), but no further Deferred Bonus Commissions will be credited
to the Account with respect to any subsequent periods.

4.  Deferred Bonus Commissions:   As of the end of each Plan Year
commencing with the 2002 Plan Year, or in the case of Section 4(c) below,
only as of the end of the 2002 Plan Year, the Company will credit the
following amounts to the Account of each Eligible FA:

(a)  Production Deferred Bonus:  The amount determined by
applying the applicable rate schedule in the FA Compensation Schedule for
the Plan Year to the FA's Eligible Gross Production for that Plan Year.

(b)  Credit Interest Deferred Bonus:  The sum of the Monthly Credit
Interest Amounts of the FA for that Plan Year.

(c)  12b-1 Deferred Bonus:  An amount equal to the 12b-1 Applicable
Percentage times 12b-1 gross commissions generated with respect to Legg Mason
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Tier II Assets for the Plan Year times forty-five percent (45%). This Section
4(c) shall apply only for the 2002 Plan Year, and no 12b-1 Deferred Bonus
shall be paid or earned for any Plan Year other than 2002.

Deferred Bonus Commissions which the FA elects to invest in the Phantom
Stock Account will be allocated as of the Valuation Date following the close
of the Plan Year to which the Deferred Bonus Commission relates.

4

If the employment of an Eligible FA terminates during a Plan Year by
reason of the FA's death, Disability or Retirement, the FA shall be entitled
to a prorated Deferred Bonus Commission for such Plan Year. Such proration
shall be made by:

(i)  multiplying the applicable thresholds in Sections 4(a) and 4(c) and
the related provisions of the FA Compensation Schedule by a fraction, the
numerator of which is the number of calendar days during which the FA was
employed by the Company and the denominator of which is 365; and

(ii) applying such adjusted thresholds and making the required
determinations with respect to the FA's Eligible Gross Production (under
Section 4(a)) and 12b-1 Applicable Percentage (under Section 4(c)) as of
the last day of the  month during which the FA terminated employment and
adding to that amount any Credit Interest Deferred Bonus related to the
months in which the FA was employed.

5.  Establishment of FA Accounts

(a)  Account Established for Each Eligible FA:  An individual
Account shall be established on the books of the Company in the name of each
Eligible FA, for the purpose of accounting for Deferred Bonus Commissions
credited to the FA, and to account for investment adjustments made pursuant
to Section 6.  A separate sub-account shall be established with respect to
Deferred Bonus Commissions credited for each Plan Year (to which Deferred
Bonus Commissions for the Plan Year and any investment adjustments made
pursuant to Section 6 shall be credited). Other sub-accounts may be
established as the Committee or the Company deems appropriate to properly
implement the provisions of the Plan.

(b)  Account Statements:  As soon as practicable after the Valuation
Date, the Company shall provide each Eligible FA who has a balance in his or
her Account with a statement showing the Deferred Bonus Commissions credited
to his or her Account with respect to each Plan Year, the manner in which
Deferred Bonus Commissions for a particular Plan Year are deemed to be
invested, the date on which the FA is scheduled to vest in the Deferred
Bonus Commissions (and investment adjustments thereon) for each Plan Year,
and such other information as the Committee shall deem relevant.
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6.  Investment of Deferred Bonus Commissions:

(a)  Phantom Stock or Interest Credit:  For investment purposes,
Deferred Bonus Commissions credited to a FA's Account shall be allocated to,
and accrue in, either the Phantom Stock Account or Interest Account.

(b)  Investment Designation:  Subject to such limitations, rules and
procedures as may from time to time be imposed by the Committee, each
Eligible FA shall elect annually, prior to the end of each Plan Year, on a
form prescribed by the Committee, whether any Deferred Bonus Commissions for
such Plan Year shall be allocated to, and accrue in, the Interest Account or
the Phantom Stock Account. Once an election has been made for a particular
Plan Year, it may not be changed. A separate election may be made with
respect to each Plan Year. Except as the Committee shall otherwise determine,
any investment election with respect
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to the Deferred Bonus Commission for a Plan Year shall apply to the Deferred
Bonus Commission for each following Plan Year unless and until a new
investment election is filed with the Committee. In the event the Committee
does not receive an initial investment election, or it receives an investment
election which it deems to be incomplete, unclear, not in accordance with
procedures established by the Committee, or otherwise improper, the FA's
existing investment election then in effect shall remain in effect, unless
the Committee provides for, and permits, corrective action. If there is no
existing investment election, or, if after the expiration of any opportunity
provided for corrective action, the Committee still possesses incomplete
investment instructions, the FA shall be deemed to have designated that any
non-directed Deferred Bonus Commission be allocated to the Interest Account.

(c)  Interest Account:  The Company will establish an Interest
Account on its books and records for the benefit of the FA and shall credit
such Interest Account with the Deferred Bonus Commissions allocated to the
Interest Account. As of the last day of each Plan Year, the balance of a
FA's Interest Account (as determined prior to the allocation of any Deferred
Bonus Commissions for such Plan Year) shall be credited with an amount equal
to one year's interest based on the Credit Interest Rate. Deferred Bonus
Commissions which the FA elects to invest in the Interest Account will be
allocated as of December 31 of the Plan Year to which the Deferred Bonus
Commission relates (but will not be included for purposes of determining
the amount of interest allocated for such Plan Year).

(d)  Phantom Stock Account:  All Deferred Bonus Commissions for
a Plan Year that are allocated to the Phantom Stock Account for that Plan
Year shall be deemed converted into Legg Mason Share Units. The Company will
establish a Phantom Stock Account on its books and records for the benefit of
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the FA and shall credit such Phantom Stock Account with the amount of Share
Units resulting from the conversion of the Deferred Bonus Commissions. The
number of Share Units into which such Deferred Bonus Commission shall be
converted (calculated to four decimal places) will be determined as of the
Valuation Date and will be equal to the amount of the Deferred Bonus
Commission for the Plan Year divided by the Fair Market Value of a share of
Legg Mason Common Stock on the Valuation Date. The conversion of Deferred
Bonus Commission into Legg Mason Share Units will be made by the Committee
as soon as administratively practicable after the Valuation Date following
the Plan Year to which the Deferred Bonus Commission relates.

(i)  Adjustment to Phantom Stock Account upon Dividend
by the Company: If, prior to a Payment Date, the Company pays any dividend
(other than in Legg Mason Common Stock) on its Common Stock, or makes any
distribution (other than in Legg Mason Common Stock) with respect thereto,
the FA's Phantom Stock Account will be credited with a number of additional
Share Units determined by dividing the amount of the dividend or other
distribution allocable to the Share Units already credited to the Phantom
Stock Account as of the record date for the dividend or distribution, by 95%
of the Fair Market Value of a share of Legg Mason Common Stock on the payment
date for the dividend or distribution (the "Dividend Payment Date").  Amounts
to be credited under this subsection 6(d)(i) will be credited as soon as
administratively practicable after the applicable Dividend Payment Date.

(ii)    Adjustment to Phantom Stock Account upon Certain
Events:  In the event that, prior to a Payment Date, the number of outstanding
shares of Legg Mason Common Stock is changed by reason of a stock split,
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stock dividend, combination of shares or recapitalization, or Legg Mason
Common Stock is converted into or exchanged for other shares as a result of
a merger, consolidation, sale of assets or other reorganization or
recapitalization, the number of Share Units then credited to a FA's Phantom
Stock Account will be appropriately adjusted so as to reflect such change
(based upon the best estimate of the Company as to relative values).

(iii)   Rights as LMI Stockholder:  Neither the allocation of
Deferred Bonus Commissions to the Phantom Stock Account, nor any other
provision of the Plan, shall confer or be construed as conferring upon a FA
any rights as a stockholder of the Company or any right to have access to the
books and records of the Company or any affiliate or subsidiary.

7.  Vesting; Forfeiture Of Account:

(a)  Vesting:  The Deferred Bonus Commission for each Plan Year is
subject to a six year "class year" vesting schedule; that is, the Deferred
Bonus Commission for a particular Plan Year (together with any related
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investment adjustments thereto) shall vest if the FA remains continuously
employed by the Company through the last day of the sixth (6th) Plan Year
following the Plan Year to which the Deferred Bonus Commission relates. If a
FA's employment with the Company terminates for any reason (whether
involuntary or voluntary and whether with or without cause) other than death,
Disability or Retirement on or before the last day of the sixth Plan Year
following the year to which the Deferred Bonus Commission relates, the
portion of the FA's Interest Account and Phantom Stock Account that relates
to such non-vested Deferred Bonus Commission (and the related investment
adjustments thereto) shall be forfeited in their entirety.

(b)  Retirement, Death or Disability:  A FA shall become fully
(100%) vested in his or her Account upon Retirement, death or Disability.
However, the distribution (and potential forfeiture) of the Account to a
retired FA shall be conditioned upon his or her continued compliance with the
provisions of Section 10.

(c)  Forfeitures:  Forfeited amounts (including amounts forfeited
pursuant to Section 10) shall revert to the Company and will not be allocated
to other FA's.

8.  Distributions:

(a)  During Employment:  Except for cases of Retirement, death or
Disability, and subject to Section 11, distributions of the Deferred Bonus
Commission credited to a FA's Account (together with any investment adjustments
made pursuant to Section 6 with respect to such Deferred Bonus Commission)
shall be made within seventy-five (75) days after the last day of the sixth
(6th) Plan Year following the Plan Year to which the Deferred Bonus Commission
relates.

(b)  Retirement:  In the event a FA's employment with the Company
terminates as a result of Retirement, distribution of the FA's remaining
Account (including any prorated Deferred Bonus Commission to which the FA
may be entitled for the Plan Year pursuant to Section 4) shall be made,
subject to Section 11, within seventy-five (75) days after
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the close of the Plan Year following the Plan Year in which the FA retired,
unless distribution of benefits is forfeited pursuant to Section 10.

(c)  Disability of FA:  In the event a FA's employment with the
Company terminates as a result of the FA's Disability, all amounts in the
FA's Account (including any prorated Deferred Bonus Commission to which the
FA may be entitled for the Plan Year pursuant to Section 4) shall be paid,
subject to Section 11, within seventy-five (75) days following the later of
(i) the date on which the FA's employment terminated and (ii) the date the
Committee determines that the FA's employment terminated as a result of the
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FA's Disability.  The Committee, in its sole discretion, may determine that
a FA has a Disability and that the FA's employment with the Company terminated
as a result of such Disability at any time before, at the time of, or after
the FA's termination of employment.

(d)  Death:

(i)  Death During Employment:  If a FA's employment with
the Company terminates as a result of the FA's death, all amounts in the FA's
Account (including any prorated Deferred Bonus Commission to which the FA may
be entitled for the Plan Year pursuant to Section 4) shall be paid to the FA's
beneficiary (as determined pursuant to Section 8(d)(iii)) within seventy-five
(75) days following the date of the FA's death.

(ii)  Death Following Retirement:  In the event of a FA's
death subsequent to the date of the FA's Retirement and at a time during which
the FA's remaining Account under the Plan has not been distributed, all amounts
then remaining in the FA's Account shall be paid to the FA's beneficiary (as
determined pursuant to Section 8(d)(iii)) within seventy-five (75) days
following Committee's receipt of written notification of the FA's death.

(iii)  Designation of Beneficiary:  Each FA from time to time
may designate, on such form as the Committee may prescribe from time to time,
any person or persons (who may be named contingently or successively) to
receive any amount payable under the Plan upon or after his or her death,
and such designation may be changed from time to time by the FA by filing
a new designation with the Committee. Each designation will revoke all prior
designations by the FA, shall be on a form prescribed by the Committee, and
will be effective only when filed in writing with the Committee during the
FA's lifetime. In the absence of a valid beneficiary designation, or if, at
the time any amount is payable to a FA or beneficiary, there is no living
beneficiary eligible to receive the payment that has been validly named by
the FA, then Company shall pay any such amount to the FA's surviving spouse
(if the FA was legally married at the time of his or her death) or if there
is no surviving spouse, to the FA's estate.  In determining the existence or
identity of anyone entitled to payment, the Committee may rely conclusively
upon information supplied by the personal representative of the FA's estate.
In the event of a lack of adequate information having been supplied to the
Committee, or in the event that any question arises as to the existence or
identity of anyone entitled to receive a payment as aforesaid, or in the
event that a dispute arises with respect to any such payment, or in the event
that a beneficiary designation conflicts with applicable law, or in the event
the Committee is in doubt for any other reason as to the right of any person
to receive a payment as beneficiary then, notwithstanding the foregoing, the
Company, in its sole discretion, may, in complete discharge, and without
liability for any tax or other consequences

8
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which might flow therefrom: (i) distribute the payment to the FA's estate,
(ii) retain such payment, without liability for interest, until the
rights thereto are determined, or (iii) deposit the payment into any court
of competent jurisdiction.

9

9.  Form of Distribution:

(a)  Interest Account:  The portion allocable to a FA's Interest
Account shall be distributed in cash.

(b)  Phantom Stock Account:  The portion allocable to a FA's
Phantom Stock Account shall be distributed in whole shares of Legg Mason
Common Stock as described below, based on the Fair Market Value of Legg
Mason Common Stock on the Distribution Valuation Date.  Whole Share Units
to be distributed within an FA's Phantom Stock Account will be converted
into shares of Legg Mason Common Stock on a one-for-one basis.  The portion
of a FA's Phantom Stock Account that represents fractional Share Units and
thus cannot be converted into whole shares of Legg Mason Common Stock shall
be distributed in cash. There is no limit on the total number of shares of
Legg Mason Common Stock that may be distributed under this Section. Any
decline in the actual trading price of Legg Mason Common Stock during the
period between the Distribution Valuation Date and the applicable Payment
Date, as well as any brokerage commissions, fees or other charges incurred
by a FA in connection with the disposition of any shares of Legg Mason Common
Stock that are distributed to the FA, shall be the sole risk and
responsibility of the FA.

10.  Non-Compete:  If a retired FA engages in competition with the
Company prior to the date of a distribution, the FA's Account shall be
forfeited in its entirety.  Forfeited amounts shall revert to the Company
and will not be allocated to other FAs.

(a)  For purpose of this Section, a FA shall be deemed to have
"engaged in competition" with the Company if he or she:

(i)  discloses the names of or otherwise identifies any of the
Company's customers to any person, firm, corporation, association, or other
entity which provides products or services that are similar to those
provided by the Company;

(ii)  discloses to any person, firm, corporation, association,
or other entity any information regarding the Company's general business
practices or procedures, methods of sale, list of products, personnel
information or any other information concerning the Company's business;
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(iii)  owns, manages, operates, controls, is employed by, acts
as an agent for, participates in or is connected in any manner with the
ownership, management, operation or control of any firm, corporation,
association or other entity which is engaged in businesses which are or may
be competitive to the business of the Company; provided further that this
restrictive covenant shall encompass the State of Maryland and any other
states where the Company is engaged in business, and every city, county,
and other political subdivision of such states; or
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(iv)  solicits or calls, either by himself or at his or her
direction has any other person or firm solicit or call, any of the customers
of the Company on whom the FA called, with whom the FA became acquainted, or
of whom the FA learned of during his or her employment by the Company.

(b)  The determination of whether a FA has violated the terms of
Section 10(a) shall be made by the Committee, in its sole and absolute
discretion, and the determination of the Committee shall be final, conclusive
and binding upon both the FA (or any person or entity claiming through the FA)
and the Company.

(c)  As a condition precedent to any distribution, the Committee
may require a certificate from the FA certifying that he or she has not
violated any of the provisions of Section 10(a).

(d)  It is the intention of the Company that this Section be given
the broadest protection allowed by law with regard to the restrictions herein
contained.  Each restriction set forth in this Section shall be construed as
a condition separate and apart from any other restriction or condition.  To
the extent that any restriction contained in this Section is determined by
any court of competent jurisdiction to be unenforceable by reason of it being
extended for too great a period of time, or as encompassing too large a
geographic area, or over too great a range of activity, or any combination of
these elements, then such restriction shall be interpreted to extend only
over the maximum period of time, geographic area, and range of activities
which the court deems reasonable and enforceable.

(e)  In the event a FA desires a ruling as to the potential
application of this Section, he may request a ruling from the Committee in
accordance with Section 16.

(f)  If the Committee in its discretion determines that an activity
otherwise described herein would not be injurious to the Company, it may
waive the application of this Section to such activity, which waiver shall
be binding upon the FA and the Company.  The Committee shall exercise such
discretion in a uniform, nondiscriminatory manner.

11.  Withholding Taxes:  Amounts payable under the Plan shall be subject
to such deductions or withholding as may be required by law. Notwithstanding
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anything herein to the contrary, the Company may delay any distribution under
the Plan until the recipient of the distribution has separately provided for
the payment of any required withholding taxes with respect to the distribution
by check or other method approved by the Committee in its sole discretion.
The Company, to the extent permitted or required by law, shall have the right
(i) to deduct any federal, state or local taxes of any kind required by law to
be withheld with respect to any taxable event under the Plan from any amount
payable hereunder or from any Commission or other payment (including salary
or bonus) otherwise due to a FA, and (ii) to retain or sell without notice a
sufficient number of shares of Legg Mason Common Stock to be issued to such
FA (or any other person entitled to receive the payment due a FA) to cover
any such taxes.
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12.  Assignment Of Benefits:  No amount payable, or other right or
benefit, under the Plan will, except as otherwise specifically provided by
the Plan or by applicable law, be subject to sale, assignment, transfer,
pledge, encumbrance, attachment, garnishment or levy prior to distribution
to a FA.  Since the Plan is intended to be a non-qualified, unfunded plan
not subject to the Employment Retirement Income Security Act of 1974, as
amended, payments under the Plan will not be subject to the provisions of
any qualified domestic relations order (as defined under the Internal Revenue
Code of 1986, as amended) applicable to a FA's Account.

13.  Right To Offset:  Notwithstanding any provision herein to the
contrary, any distribution payable under the Plan may be used, at the
discretion of the Committee and subject to compliance with applicable law,
to offset any debt owed by a FA to the Company at the date such distribution
would otherwise be paid.  The Company may withhold distributions payable
under the Plan to offset any debts or other liabilities owed by a FA to the
Company.  If the Company is aware of any errors, loans outstanding, or
outstanding or pending liabilities of a FA, the Company may withhold
distributions under the Plan until such time as the liabilities are satisfied
or the Company has determined that an outstanding or pending liability no
longer exists.

14.  Unfunded Nature Of The Plan:  The Company will not be required to
purchase, hold or dispose of any investments with respect to amounts credited
to the Account of any FA participating in the Plan.  A FA has no interest in
the Account or in any investments the Company may purchase with such amounts,
except as a general, unsecured creditor of the Company.

The Plan at all times shall be entirely unfunded.  The FA's Account
(including the Interest Account and Phantom Stock Account) is merely a record
for measuring and determining the amount of Deferred Bonus Commissions to be
paid by the Company to, or with respect to, the FA under the Plan, and such
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Account shall be established solely for such bookkeeping purposes.  The
Company shall not be required to segregate any funds or other assets to be
used for payment of benefits under the Plan.  The FA's Account shall not be,
or be considered as evidence of the creation of, a trust fund, an escrow or
any other segregation of assets for the benefit of the FA or any beneficiary
of the FA.  There is no guaranty of benefit payments to the FA.

The obligation of the Company to make the payments described in the
Plan is an unsecured contractual obligation only, and neither the FA nor any
beneficiary of the FA shall have any beneficial or preferred interest by way
of trust, escrow, lien or otherwise in and to any specific assets or funds.
The FA and each beneficiary of the FA shall look solely to the general credit
of the Company for satisfaction of any obligations due or to become due under
the Plan.

Should the Company elect to make contributions to a trust
(hereinafter referred to as the "Trust") to assist the Company in paying the
benefits which may accrue hereunder, the amounts contributed shall be used
to purchase the deemed investments under Section 6, subject to application
of the provisions of this Section 14 to the actual investments.  However,
contributions to the Trust shall not reduce or otherwise affect the Company's
liability to pay benefits under the Plan (which benefits may be paid from the
Trust or from the Company's
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general assets, in the discretion of the Company), except that the Company's
liability shall be reduced by actual benefit payments from the Trust (and the
Account shall be appropriately adjusted to reflect such payments).  If any such
investments, or any contributions to the Trust, are made by the Company, such
investments shall have been made solely for the purpose of aiding the Company
in meeting its obligations under the Plan, and, except for actual contributions
to the Trust, no trust or trust fund is intended.  To the extent that the
Company does, in its discretion, purchase or hold any such investments (other
than through contributions to the Trust), the Company will be named sole owner
of all such investments and of all rights and privileges conferred by the
terms of the instruments or certificates evidencing such investments.  Nothing
stated herein will cause such investments, or the Trust, to form part of the
Account, or to be treated as anything but the general assets of the Company,
subject to the claims of its general creditors, nor will anything stated
herein cause such investments, or the Trust, to represent the vested, secured
or preferred interest of the FA.  The Company shall have the right at any
time to use such investments not held in the Trust in the ordinary course of
its business.  Neither the FA nor any of his or her beneficiaries shall at
any time have any interest in the Account or the Trust or in any such
investments, except as a general, unsecured creditor of the Company to the
extent of the Deferred Bonus Commissions which are the subject of the Plan.

15.  Effect On Employment Rights And Other Benefit Programs:  Neither
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participation in nor any of the provisions of the Plan shall give the FA any
right to be retained in the employment of the Company.  The Plan shall not
be construed as a contract of employment.  The Company maintains an employment-
at-will policy.  As a FA is free to end his or her employment with the Company
at any time for any reason or no reason, the Company is free to end the
employment with a FA at any time for any reason or no reason.  Furthermore,
the Company may end at any time a FA's employment as a Financial Advisor.
In the event a FA is no longer employed as a Financial Advisor or otherwise
ceases to be an Eligible FA, the FA will no longer be entitled to Deferred
Bonus Commissions pursuant to the Plan.  However, as long as a FA continues
to be employed in good standing by the Company, the FA shall continue to be
entitled to the Deferred Bonus Commissions previously credited to the FA's
Account under the Plan.  The Plan is in addition to, and not in lieu of, any
other employee benefit plan or program in which the FA may be or become
eligible to participate by reason of employment with the Company, and the
timing of receipt of benefits hereunder shall have no effect on contributions
to or benefits under such other plans or programs except as the provisions
hereof and of each such plan or program may specify.

16.  Administration:  The Committee, as constituted from time to time,
shall have full power to interpret, construe and administer the Plan, including
authority to determine any dispute or claim with respect thereto.  The
determination of the Committee in any matter within the powers and discretion
granted to it under the Plan, made in good faith, shall be binding and
conclusive upon the Company, the FA and all other persons having any right
or benefit hereunder.  If the FA is a member of the Committee at any time,
the FA shall have no authority as such member with respect to any matter
specifically affecting the FA's interest hereunder (such as determination
of the amount, form or time of benefit payments to the FA), all such authority
being reserved to the other Committee members, to the exclusion of the FA,
and the FA shall act only in his or her individual capacity in connection
with any such matter.
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17.  Paperless Communications - Notwithstanding anything contained herein
to the contrary, the Committee from time to time may establish uniform
procedures whereby with respect to any or all instances herein where a
writing is required, including but not limited to any required written notice,
election, consent, authorization, instruction, direction, designation,
request or claim, communication may be made by any other means designated by
the Committee, including by paperless communication, and such alternative
communication shall be deemed to constitute a writing to the extent permitted
by applicable law, provided that such alternative communication is carried
out in accordance with such procedures in effect at such time.

18.  Arbitration:  As a condition precedent to the crediting and receipt
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of Deferred Bonus Commissions under the Plan, each FA agrees that any
controversy or dispute arising under the Plan which cannot be resolved by
the Committee shall be submitted for arbitration upon demand of either party
in accordance with the rules of the National Association of Securities Dealers,
Inc.  or the New York Stock Exchange, Inc.

19.  Controlling Law:  The Plan shall be construed, and the legal
relations between the parties in connection with any dispute relating to the
Plan shall be determined, in accordance with the laws of the State of
Maryland.

20.  Amendment Or Termination:  The Company reserves the right to
amend or terminate the Plan at any time.  Any such amendment or termination
shall be by action of the Board of Directors of the Company or any Executive
Committee thereof.

21.  Effect Of Amendment Or Termination - No amendment or termination
of the Plan shall directly or indirectly affect the rights of any FA (or the
FA's designated beneficiary) to payment of the amount in his or her Account,
to the extent that such amount was payable under the terms of the Plan prior
to the effective date of such amendment or termination.
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