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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year endddecember 31, 2014
Commission file numbed00-32191

T. ROWE PRICE GROUP, INC.

(Exact name of registrant as specified in its arart

Maryland 52-2264646
State of incorporation IRS Employer Identification No.

100 East Pratt Street, Baltimore, Maryland 21202
Address, including zip code, of principal executbféces

(410) 3452000

Registrant’s telephone number, including area code

Securities registered pursuant to Section 12(thefct:

Common stock, $.20 par value per share The NASDAQ Stock Market LLC
(Title of class) (Name of exchange on which registered)

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 40%edéturities Act. [X] Yes [ ] No

Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Act. [ ] Yes [X] No

Indicate by check mark whether the registrant € filed all reports required to be filed by Secti@ or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months, and (2)de@s subject to such filing requirements for thst®0 days. [X] Yes [ ] No

Indicate by check mark whether the registrant ldsstted electronically and posted on its corpovedbsite every Interactive Data File
required to be submitted and posted pursuant te Rab of Regulations S-T during the preceding 18t [X] Yes [ ] No

Indicate by check mark if disclosure of delinquiilers pursuant to Item 405 of Regulation S-K is contained herein, and will not be
contained, to the best of registrant's knowledgeleffinitive proxy or information statements incorated by reference in Part Il of this
Form 10-K or any amendment to this Form 10-K.X ][

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company. See the definitions of “large accelerdited” “accelerated filer” and “smaller reportirmmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated filer [X] Accelerated filer
Non-accelerated filer [ ] Smaller reporting company

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the Acf) ] Yes [X] No

,_|,_|
[E—

The aggregate market value of the common equity¢dhg) held by non-affiliates (excludes currexecutive officers and directors)
computed using $84.41 per share (the NASDAQ Officlasing Price on June 30, 2014 , the last busidey of the registrarg’most recentl
completed second fiscal quarter) was $21.6 billion

The number of shares outstanding of the registranthmon stock as of the latest practicable dateruary 3, 2015 , is 260,726,853 .

DOCUMENTS INCORPORATED BY REFERENCE: In Part llhet Definitive Proxy Statement for the 2015 Annuading of
Stockholders to be filed pursuant to Regulation 14A

Exhibit index begins on page 57 .
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PART |
Item 1. Business

T. Rowe Price Group, Inc. is a financial servicekling company that provides global investment ng@naent services through its
subsidiaries to individual and institutional invastin the sponsored T. Rowe Price mutual fundsiliged in the United States and other
investment portfolios. These other investment ptid$ include separately managed accounts, subadifisds, and other sponsored
investment portfolios, including collective investnt trusts, target-date retirement trusts, Luxemipbased funds offered to investors out:
the United States, and portfolios offered throughable annuity life insurance plans in the U.S.

The late Thomas Rowe Price, Jr., founded our firrh9d37, and the common stock of T. Rowe Price Aases, Inc. was first offered to the
public in 1986. The T. Rowe Price Group corporaieling company structure was established in 2000.

We derive the vast majority of our consolidatedmeeenue and net income from investment advisawjices provided by our subsidiaries,
primarily T. Rowe Price Associates and T. Rowe @titernational Ltd. Our revenues depend largelyhertotal value and composition of
assets under our management. Accordingly, fluauatin financial markets and in the compositiomsdets under management impact our
revenues and results of operations. At Decembe2@14 , we had $746.8 billion in assets under mamagt, including $477.6 billion in the
Price funds and $269.2 billion in other investmpgairtfolios.

Our assets under management are accumulated fdiveraified client base across four primary disttibn channels: third-party financial
intermediaries that distribute our managed inventrpertfolios in the U.S. and other countries; widiual U.S. investors on a direct basis;
U.S. defined contribution retirement plans; andiingonal investors globally. As of December 3012 , nearly forty-five percent of our
assets under management are sourced from ourpitgfinancial intermediary distribution channétimthe remaining three distribution
channels comprising the balance. We have takes stdproaden and deepen our distribution reaclénseas markets and with financial
intermediaries. These initiatives are part of mydar plans designed to further diversify our assetder management and client base. In
2014, we made key hires and continued to make imezgs in infrastructure to support these initiasiwver the long-term.

The assets we manage are a broad range of U.$htamtational stock, blended asset, bond, and maraket mutual funds and other
investment portfolios that are designed to meev#reed and changing needs and objectives of iddaliand institutional investors. Investors
select mutual funds based on the distinct objedhaéis described in each fund’s prospectus ancegahange balances among the funds as
permitted when economic and market conditions hed tnvestment needs change. The investment dbgscind investment management
approaches employed in our other investment paalre similar to those in the Price funds. We alfer specialized advisory services,
including management of stable value investmentraots and a distribution management service fdibposition of equity securities our
clients receive from third-party venture capitaléstment pools.

Investment objectives for our managed investmertfqlms, including the Price funds, accommodateadety of strategies. Equity investm
strategies may emphasize large-cap, mid-cap od-sayalinvesting; growth, value or core investinggdJ.S., global, multi-regional and
regional international, emerging market, and seiciesting. Our fixed income strategies may focashigh yield, U.S. taxable bond, taxable
low-duration, international, and municipal tax-fiegesting. We also combine strategies across aksstes to create solutions that help our
clients achieve a single investment objective.His &nd, we offer systematic, tax-efficient, blesh@guity, and asset allocation investment
strategies, including target-date retirement inwestt portfolios.

We employ fundamental and quantitative securityyaigin the performance of the investment advidanction through substantial internal
equity and fixed income investment research cajiaisil We perform original industry and companyesh using such sources as inspection
of corporate activities, management interviews, gany-published financial and other informationaficial newspapers and magazines,
corporate rating services, and field checks wiiptiers and competitors in the same industry amtiqudar business sector. Our research :
operates primarily from offices located in the UaBd England with additional staff based in AustradHong Kong, Japan, and Singapore. We
also use research provided by brokerage firms aodrity analysts in a supportive capacity and imi@tion received from private economists,
political observers, commentators, government égpand market analysts. Our securities selectioogss for some investment portfolios is
based on quantitative analysis using computerizéa ohodeling.

From time to time, we introduce new funds and otheestment portfolios to complement and expandimuestment offerings, respond to

competitive developments in the financial markeatpland meet the changing needs of our investnisigay clients. We will introduce a
new investment strategy if we believe that we htheeappropriate investment
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management expertise and that its objective wilideful for investors over a long period. Sincelibginning of 2014, we have launched
three new equity products—Asia Opportunities, FHerrilarkets, and International Concentrated Equigyxd-three new fixed income
products—Dynamic Global Bond, Credit Opportuniti@sd Intermediate Tax Free High Yield. Two additibfixed income products were
opened in January 2015. We typically provide semgital for the new investment portfolio to enaltie portfolio manager to begin building
an investment performance history in advance optiréfolio receiving sustainable client assets. TBmgth of time we hold our seed capital
investment will vary for each new investment pditf@s it is highly dependent on how long it takegenerate cash flows into the portfolio
from unrelated investors. We attempt to ensurettiehew investment portfolio has a sustainablellefassets from unrelated shareholders
before we consider redemption of our seed capita@stment in order to not negatively impact the mexestment portfolio's net asset valut
its investment performance record. At Decembe2814, approximately 39% of our investments in spoed portfolios and other
investments is considered seed investments.

Conversely, we may also limit new investments mtoutual fund or investment strategy in order tantaén the integrity of the investment
strategy and to protect the interests of its existund shareholders and investors. At presentioll@ving mutual funds and affiliated other
investment portfolios are closed to new investors.

Fund Date Closel
Institutional Mid-Cap Equity Growth Fund December 8, 20C
Mid-Cap Growth Fund May 31, 201(
Mid-Cap Value Fund May 31, 201(
High Yield Fund April 27, 2012
Institutional High Yield Fund April 27, 2012
Institutional Small-Cap Stock Fund December 31, 201
New Horizons Fund December 31, 201
Small-Cap Stock Fund December 31, 201
Capital Appreciation Fund June 30, 201

We also provide certain administrative servicearasllary services to our investment advisory deffhese administrative services are
provided by several of our subsidiaries and inclodeual fund transfer agent, accounting, distrifutiand shareholder services; participant
recordkeeping and transfer agent services for ddfaontribution retirement plans investing in goorssored mutual funds; recordkeeping
services for defined contribution retirement plansesting in mutual funds outside the T. Rowe Pdomplex; brokerage; and trust services.
Substantially all of our administrative and distiiion and servicing fee revenues in 2014 were deterd based generally on the recovery of
our related costs to provide these services. There€hanges in our administrative fees, distrdsutind servicing fees, and related expenses
generally do not significantly affect our net ofara income or net income.

In 2014, we made a long-term strategic decisiachnge our delivery of certain administrative sesi including fund accounting and other
investment recordkeeping operations. We are cuyrenhegotiations with BNY Mellon to perform theservices. If a formal agreement is
reached, we do not expect that the impact on durdwperating results will be material.

2014 DEVELOPMENTS.

U.S. equities, as measured by the S&P 500 Indee, 02014 for the sixth consecutive year. The S8 Index and the NASDAQ

Composite Index, which is heavily weighted in tealogy companies, returned 13.7% and 13,4¥%spectively, in 2014. Equities in develo
non-U.S. markets declined in dollar terms in 2044 a stronger U.S. dollar versus other currenmeidsced overseas returns to U.S. investors.
Emerging markets equities, in aggregate, declinatbllar terms but held up better than developeddd. markets. Global bonds produced
mostly positive returns in 2014 .

Our 2014 results include net revenues of nearl@ $dlion , net income of $1.2 billion , and dilatearnings per share of $4.55 , an incredise
16.7% from the $3.90 per share earned in 2013estmvent advisory fees earned in 2014 are up 14\&X2013 as average assets under our
management increase d $90.9 billion , or 14.3%$7@4.7 billion . The average annualized fee rateed on our assets under management

was 47.8 basis points during 2014 , virtually umgdjed from the 47.7 basis points earned in 2013 .

Six Price funds - Growth Stock , Equity Income dMiap Growth , Blue-Chip Growth , Value , and Calpitppreciation - accounted for
27% of our investment advisory revenues in 2014d, 28% of our assets under management at Decerhper 3
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2014 . Our largest client account relationship &fsam the Price funds is with a third-party fingddntermediary that accounted for abd@dt
of our investment advisory revenues in 2014 .

Assets under management ended 2014 at a recordB#3itldn , an increase of $54.4 billion from teed of 2013 . Market appreciation and
income, net of distributions not reinvested, ad#®@.7 billion and net cash inflows added $3.7 duillin assets under management during
2014 . Net cash inflows of $11.8 billion into thede funds were patrtially offset by net cash owtfioof $8.1 billionfrom our other investme
portfolios. These net cash outflows were primdiibm a few institutional and subadvisory clientsonledeemed significant amounts from a
small number of equity and fixed income strategidse mutual fund and other investment portfolio2@ash flow amounts are each
presented net of $5.3 billion in assets clientsdfarred from the mutual funds to other sponsangdstment portfolios during the year,
primarily our target-date retirement trusts.

Our target-date retirement funds and trusts, whidvide shareholders with single, diversified palitfs that invest in underlying T. Rowe
Price funds and T. Rowe Price collective investntersts, continue to be a significant source ofasget growth. In 2014 , our net cash flows
include $17.7 billion that originated in these falibs, including $13.2 billion in our target-datetirement funds.

Details of our assets under management (in biliah®ecember 31, 2014 , are as follows:

Assets under management by investment portfolio

Sponsored U.S. mutual funds $ 477.¢
Other investment portfolios 269.2
Total $ 746.¢

Assets under management by mandate

U.S. stocks and blended asset $ 496.¢
International stocks and blended asset 83.C
Total stock and blended asset portfolios 579.¢
U.S. fixed income 149.t
International fixed income 17.4
Total fixed income portfolios 166.¢

$ 746.¢

Assets under management by account type

Retirement accounts and variable annuity portfolios $ 511.2
Other 235.€

$ 746.¢

Our target-date retirement portfolios account f@19% of our managed assets at December 31, 2@idpared with 17.5% at the end of
2013 . The assets under management in these jpostfotaled $148.5 billion at December 31, 201#c|uding $126.0 billion in target-date
retirement funds and $22.5 billion in target-datgrement trusts.

Non-U.S. dollar denominated securities held in clietounts are $100.7 billion , or 13.5% of our tasdets under management at
December 31, 2014 . Investors domiciled outsiddtl& represent 5.6% of total assets under managehthe end of 2014 . We service
clients in 36 countries around the world.

Investment Performance.

Strong investment performance and brand awareseskey driver to attracting assets and to our-kengn success. As of the end of 2014 ,
74% of the T. Rowe Price U.S. mutual funds acrbes share classes outperformed their comparalpleeriaverages on a total return basis
for the three-year period, 80% outperformed forfihe-year period, 88% outperformed for the 10-yeariod, and 73% outperformed for the
one-year period. In addition, T. Rowe Price stdidd and blended asset funds that were given analbvating of four or five stars from
Morningstar at December 31, 2014 , account for 8 %e assets
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under management in our rated funds. The performahour institutional strategies against theirdienarks was substantially similar. Our
target-date retirement funds continue to delivey &tractive long-term performance, with 100%lwdde funds outperforming their
comparable Lipper averages on a total return asife three- and five-year periods ended DecerBbeR014 .

Capital Resources.

At December 31, 2014 , we remain debt-free withstatttial liquidity and resources, including casH &md investment holdings of $3.4
billion . During the full year of 2014we expended $415.5 million to repurchase 5.3anilshares of common stock. We generally repurc
shares of our common stock over time to offsetihgion created by our equity-based compensatlang We presently plan to declare and
pay quarterly cash dividends in 2015 that, takeetioer, will exceed the $1.76 per share in anregilar dividends declared and paid in
2014 ; however, there can be no assurance thatilveowtinue to pay dividends at increasing ratestoall.

We also invested $126 million during the year ipitaized technology and facilities from existingst balances. We currently expect total
capital expenditures for facilities, equipment, achnology development for 2015 to be up to $tinbon , which will be funded from
operating resources.

Our substantial liquidity and resources also alimito take advantage of attractive growth oppotiesiiinvest in key capabilities, including
investment professionals, technologies, and newsiment strategy offerings; and, most importamifgyide our clients with strong
investment management expertise and service bettand in the future. In the coming years, we expedatcrease funding for long-term
initiatives to sustain and deepen our investmdahtaexpand capabilities through enhanced teclgypland broaden our distribution reach
globally.

Additional information concerning our revenuesutesof operations and total assets, and our agséer management during the past three
years is contained in the Managen’s Discussion and Analysis of Financial ConditiodaResults of Operations in Item 7 of this FormKLO-
as well as our consolidated financial statementschvare included in Item 8 of this report.

PRICE FUNDS.

We provide investment advisory, distribution, arldes administrative services to the Price fundseunvérious agreements. Investment
advisory services are provided to each fund untitividual investment management agreements that gra fund the right to use the T.
Rowe Price name. The boards of the respective fundsiding a majority of directors who are notergsted persons of the funds or of T.
Rowe Price Group (as defined in the Investment GomwiAct of 1940), must approve the investment mamamnt agreements annually. Fund
shareholders must approve material changes to imesgtment management agreements. Each agreeutentatically terminates in the
event of its assignment (as defined in the Investr@®mpany Act) and, generally, either party magnirate the agreement without penalty
after a 60-day notice. The termination of one oremaf these agreements could have a material azleffiect on our results of operations.
Independent directors and trustees of the Pricdsfuagularly review our fee structures.

Advisory Services.

Investment advisory revenues earned from the Ruings are determined daily based on the net assiaged in each fund. The advisory fee
paid monthly by each of the Price funds is compuateé daily basis by multiplying a fund’s net asd®y its effective fee rate. Details of each
fund's fee arrangement are available in its prdsigec

For the majority of the Price funds, the fee ratequal to the sum of a tiered group fee rate ahusdividual fund rate. The tiered group rate
is based on the combined net assets of nearly tdedPrice funds. If the combined net assets e$aPrice funds exceed $400 billion , the
weighted-average fee across pricing tiers is 28siskpoints for the first $400 billion of net assplus 27.5 basis pointsr net assets in exce
of $400 billion . To the extent that the combined assets of the funds included in the group raleutation increase, the group charge
component of a fund's advisory fee rate and thaltieg advisory fee rate paid by each fund will ase.

The individual fund rates are generally flat rettest are set based on the fund’s specific investmigjective. Several funds, including the
Blue Chip Growth, Equity Income, Growth Stock an@iMCap Growth funds, have an effective tiered imdlnal fund rate in which their base
individual flat rate is reduced by about 15% onamets in excess of $15 billion. The New Inconmée\dalue funds have their base individual
flat rate reduced by about 20% on net assets iesaxaf $20 billion. The effective fee rates for sh@ck and bond funds on which we earned
annual advisory fees of at least $6.0 million i12®aried
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from a low of 39 basis points for the Maryland Tevee Bond, Tax-Free Short-Intermediate, and ShertiTBond funds to a high of 1®4sis
points for the Emerging Markets Stock, Internatiddiacovery, and Latin America funds.

The fee rate of several of the Price funds, inclgdhe Index and Summit funds as well as spedifici§ offered solely to institutional
investors, do not include a group fee componentdther an individual fund fee or an all-inclusfee. An all-inclusive fee covers both the
investment management fee and ordinary operatipgreses incurred by the fund. Each of the fundierseries of Spectrum Funds and in
series of target-date retirement funds that wer affeests in a diversified portfolio of other Priftends and has no separate investment
advisory fee; rather, they indirectly bear the exges of the funds in which they invest.

Each Price fund typically bears all expenses aasegtiwith its operation and the issuance and retiempf its securities. In particular, each
fund pays investment advisory fees; shareholdeiceg fees and expenses; fund accounting feesapdnses; transfer agent fees; custodian
fees and expenses; legal and auditing fees; exp@hgeeparing, printing and mailing prospectuses shareholder reports to existing
shareholders; registration fees and expenses; pnackyannual meeting expenses; and independeredrastlirector fees and expenses.

We usually provide that a newly organized fund’penses will not exceed a specified percentages ofeit assets during an initial operating
period. Generally, during the earlier portion of heriod, we will waive advisory fees and absotteomutual fund expenses in excess of
these self-imposed limits. During the latter partaf the period, we may recover some or all ofvtlaéved fees and absorbed costs, but such
recovery is not assured.

In 2014 , we continued to voluntarily waive advisfees and other fund expenses of all of our manasket funds and trusts in order to
maintain a positive yield for investors. Total feesived in 2014 were $58.4 million , or about 2%athl investment advisory revenues
earned during the year, compared to $51.2 milibR013 . We expect that these fee waivers williooetin 2015 .

Assets under Management.

At December 31, 2014 , assets under our managemte Price funds aggregated $477.6 billion ,remdase of 9.7% or $42.3 billion from
the beginning of the year. The following table s the net assets (in billions) and the yeaowhétion of our largest Price funds (net as
in excess of $1.0 billion at December 31, 2014Detember 31.

2013 2014
Stock and blended asset funds:
Balanced (1991) $ 37 $ 3.¢
Blue Chip Growth (1993) 22.¢ 26.4
Capital Appreciation (1986) 19.1 22.¢
Dividend Growth (1992) 4.1 4.€
Emerging Markets Stock (1995) 7.1 7.€
Equity Income (1985) 29.t 29.¢
Equity Index 500 (1990) 20.z 24 .4
European Stock (1990) 1kt 14
Global Technology (2000) aL[© 1.€
Growth & Income (1982) 1kt 1.€
Growth Stock (1950) 41.€ 43.C
Health Sciences (1995) 8.€ 11.€
Institutional Large-Cap Core Growth (2003) .9 1.5
Institutional Large-Cap Growth (2001) 9.7 11.7
Institutional Large-Cap Value (2000) 1.€ 2.2
Institutional Mid-Cap Equity Growth (1996) 4.2 5.5
Institutional Small-Cap Stock (2000) 1.€ 2.C
International Discovery (1988) 3.t 3.6
International Growth & Income (1998) 9.C 10.z
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2013 2014
International Stock (1980) 12.2 12.¢
Media & Telecommunications (1993) 3.3 3.2
Mid-Cap Growth (1992) 23.2 24.1
Mid-Cap Value (1996) 11.€ 12.2
New America Growth (1985) 4.5 4.3
New Asia (1990) 4.€ 4.C
New Era (1969) 4.3 3.€
New Horizons (1960) 15.¢ 15.4
Overseas Stock (2006) 7.5 9.4
Personal Strategy Balanced (1994) 1.7 1.7
Personal Strategy Growth (1994) 1.3 14
Personal Strategy Income (1994) il 1.1
Real Assets (2010) 3.7 4.3
Real Estate (1997) 3.7 5.1
Science & Technology (1987) 3.4 3.7
Small-Cap Stock (1992) 10.2 9.8
Small-Cap Value (1988) 10.2 9.2
Total Equity Market Index (1998) aL[© 1.1
Value (1994) 18.2 22.2
Other stock and blended asset funds 8.9 8.6
341.% 373.(

Bond and money market funds:

Emerging Markets Bond (1994) 3.6 4.3
GNMA (1985) 1.5 1.€
High Yield (1984) 9.8 9.4
Inflation Focused Bond (2006) 5.3 6.8
Institutional Floating Rate (2008) 3.2 3.2
Institutional High Yield (2002) 2.8 2.2
International Bond (1986) 5.C 4.€
Maryland Tax-Free Bond (1987) 1.8 2.C
New Income (1973) 21.c 27.4
Prime Reserve (1976) 6.4 6.€
Short-Term Bond (1984) 6.4 6.5
Summit Cash Reserves (1993) 5.7 5.3
Summit Municipal Intermediate (1993) 3.C 3.6
Tax-Free High Yield (1985) 2.2 3.3
Tax-Free Income (1976) 2.4 2.€
Tax-Free Short-Intermediate (1983) 1.8 2.1
U.S. Treasury Money (1982) 2.C 2.1
Other bond and money market funds 8.¢ 10.7
93.€ 104.¢
$ 435.: $ 477.€

The Spectrum Funds, Target Retirement Funds, aticeRent Date Funds are not presented in the tidee because their assets are alr
included in the assets of their underlying funddivegs.

Our operating subsidiaries invest in many of th&®d®we Price funds.
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Administrative Services.

Our subsidiaries provide advisory-related admiatste services to the Price funds and their shadehe T. Rowe Price Services provides
mutual fund transfer agency and shareholder sesyvigeluding maintenance of staff, facilities, teotogy, and other equipment to respond to
inquiries from fund shareholders. T. Rowe Priceo&sates provides mutual fund accounting serviceguding maintenance of financial
records, preparation of financial statements apdrs, daily valuation of portfolio securities, aomimputation of daily net asset values per
share. T. Rowe Price Retirement Plan Services gesyparticipant accounting, plan administratior tansfer agent services for defined
contribution retirement plans that invest in bdth Price funds and funds outside the Price fundpbexnPlan sponsors and participants
compensate us for some of the administrative sesvichile the Price funds compensate us for maimigiand administering the individual
participant accounts for those plans that investhénPrice funds.

We provide trustee services through our subsidibriRowe Price Trust Company, a Maryland-chartdireded service trust company.
Through this entity, we offer collective investmemnists for investment by qualified retirement gl@md serve as trustee for employer
sponsored retirement plans and other retirememiyats. T. Rowe Price Trust Company may not acceposits and cannot make personal or
commercial loans.

We also provide non-discretionary advisory planrsagvices to fund shareholders and potential imvedhrough our subsidiary T. Rowe
Price Advisory Services. These services are limitestope and include retirement planning servisesh as saving for retirement,
transitioning into retirement, and income in retient. An investment portfolio evaluation servicaisintegral part of these services. An
ongoing checkup service is also available to aasishvestor in remaining on track to achieve tfieancial goals.

Distribution and Servicing.

The Investor class of all Price funds can be pwetan the U.S. on a no-load basis, without a sadegmnission or 12b-1 fee. No-load mutual
fund shares offer investors a low-cost and relgtieasy method of directly investing in a variefystock and fixed income portfolios.

Certain of the Price funds also offer Advisor Classl R Class shares that are distributed to méuundl shareholders, and defined contribu
retirement plans, respectively, through third-pdirtancial intermediaries. These share classeslphyl fees of 25 and 50 basis points,
respectively, for distribution, administration, gpersonal services. Our subsidiary, T. Rowe Pneedtment Services, is the principal
distributor of the Price funds and enters inta-party agreement with each intermediary and flwader the agreement, each fund is
responsible to pay the distribution and servica ffieectly to the applicable intermediaries. Initidd, those Price funds offered to investors
through variable annuity life insurance plans hawhare class that pays a 12b-1 fee of 25 basisspoi

In accounting for 12b-1 fees, the applicable mutuatl share classes incur the related expense andaggnize the corresponding
distribution and servicing fee revenue in our cdidsbed statements of income. We also recognizdisisbution and servicing costs in the
consolidated statements of income, the correspgrmbst paid to the third-party financial intermeitia who distribute these fund share
classes. The fee revenue that we recognize frorfutigs and the expense that we recognize for @ faid to third-party intermediaries are
equal in amount and, therefore, do not impact etioperating income.

We believe that our lower fund cost structure,riistion methods, and fund shareholder and admatisée services help promote the stabi
of our fund assets under management through meykésds.

Except as noted above for 12b-1 fees, we beadadirtising and promotion expenses associated Wwithdistribution of the Price funds. These
costs are recognized currently, and include adsiegiand direct mail communications to potentiadghareholders as well as substantial
staff and communications capabilities to responiditestor inquiries. Marketing and promotional efoare focused in print media, televisi
and the Internet. In addition, we direct considrabarketing efforts to defined contribution plahat invest in mutual funds. Advertising &
promotion expenditures vary over time based onstorenterest, market conditions, new and exisiivgstment offerings, and the
development and expansion of new marketing imitéesj including the enhancement of our digital céjbes.
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OTHER INVESTMENT PORTFOLIOS.

Our other client investment portfolios had assetden management of $269.2 billion at December 8142 an increase of $12.1 billion from
the beginning of the year. We provide investmenisaty services to these clients through our suases on a separately managed or
subadvised account basis and through sponsorestingat portfolios, including collective investménists, target-date retirement trusts,
Luxembourg-based funds offered to investors outfiddJ.S., and portfolios offered through variadteuity life insurance plans in the U.S.
At December 31, the assets under management ia pleesolios included the following investment matek:

2013 2014
U.S. equities $ 171 8 179.:
International equities 23.¢ 27.€
Stable value assets 17.€ 17.¢
Bonds and money market securities 44.2 44.F
$ 2571 % 269.2

We charge fees for investment management to tHesgscbased on, among other things, the specifiestment services to be provided. Our
standard form of investment advisory agreementlient accounts provides that the agreement magrpgnated at any time and that any
unearned fees paid in advance will be refunded.

Our fees for managing these investment portfolrescamputed using the value of assets under ouagement at a contracted annual fee
rate. The value of assets under management billgdrierally based on daily valuations, month-eretae valuations, or end of billing
period valuations. In 2014 , approximately 69% afiaory fees were recognized based on daily paotfadluations, 13% were based on
month-end averages, and 18% were based on entlirg Ipieriod valuations.

Our subsidiaries, T. Rowe Price (Luxembourg) Mamagret Sarl and T. Rowe Price International provigmagement company and
investment management services, respectively, th wxembourg-based SICAVs (Société d'Investisseradbdpital Variable) and FCPs
(Fonds Commun de Placement). These funds areldit#d outside the U.S. through distribution agents other financial intermediaries. 1
fees earned for these distribution and marketingees are part of the overall investment managéerees earned for managing the SICAV
and FCP fund assets. We recognize any relatedbdistm fees paid to financial intermediaries ih@toperating expenses. At December 31,
2014, assets under management in these funds wer2 Killion.

REGULATION.

T. Rowe Price Associates, T. Rowe Price Internafioh. Rowe Price (Canada), Inc., T. Rowe Priceddong Limited, T. Rowe Price
Singapore Private Ltd. and T. Rowe Price Adviscepw&es, Inc. are registered with the Securities Bxchange Commission (SEC) as
investment advisers under the Investment AdvisetsofA1940. T. Rowe Price International is alsoutated by the Financial Conduct
Authority (FCA) in the United Kingdom and, in cartaases, by other foreign regulators in countrieshich we have a license to conduct
business. The Securities and Futures Commissio@)(8fd Monetary Authority of Singapore (MAS) alsgulate T. Rowe Price Hong Kong
and T. Rowe Price Singapore, respectively. T. RBwee (Canada) is also registered with severahi@ftrovincial securities commissions in
Canada. T. Rowe Price (Luxembourg) Management Bé&rinanagement company of our Luxembourg-based(F@ils Commun de
Placement) and SICAV funds is regulated by the Cawsion de Surveillance du Secteur Financier (CSSF).

Our subsidiaries providing transfer agent servaresregistered under the Securities Exchange At984, and our trust company is regulated
by the State of Maryland, Commissioner of FinanRiagulation.

T. Rowe Price Investment Services is a registerekdn-dealer and member of the Financial Induseguiatory Authority (FINRA) and the
Securities Investor Protection Corporation. We mtevntroducing brokerage services through thisgliry primarily to complement the
other services provided to shareholders of theeHtinds. Pershing, a third-party clearing broket affiliate of the BNY Mellon, maintains
our brokerage’s customer accounts and clearsaais#ictions.

Following the sale of 100% of the stock of T. Rawrice Savings Bank in December 2013, T. Rowe RBigrip received confirmation in

early February 2014 from the Federal Reserve Bamdahmond that T. Rowe Price Group and T. RowedAssociates were de-registered
as savings and loan holding companies as defindtkilome Owners' Loan Act.
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All aspects of our business are subject to exterfgideral, state, and foreign laws and regulatibhsse laws and regulations are primarily
intended to benefit or protect our clients andRhiee funds' shareholders. They generally grangésigory agencies and bodies broad
administrative powers, including the power to limitrestrict the conduct of our business in thenetleat we fail to comply with laws and
regulations. Possible sanctions that may be imposagk, in the event that we fail to comply, in@ute suspension of individual employees,
limitations on engaging in certain business adésifor specified periods of time, revocation of swestment adviser, and other registratic
censures, and fines.

Certain of our subsidiaries are subject to nettapequirements including those of various fedestdte, and international regulatory agen
Each of our subsidiaries’ net capital, as defimedets or exceeds all minimum requirements.

For further discussion of the potential impact wfrent or proposed legal or regulatory requiremeplesase see the Legal and Regulatory risk
factors included in Item 1A of this Form 10-K.

COMPETITION.

As a member of the financial services industry anesubject to substantial competition in all atpetour business. A significant number of
proprietary and other sponsors’ mutual funds al@ teothe public by other investment managementdirbroker-dealers, mutual fund
companies, banks, and insurance companies. We ¢emjia brokerage and investment banking firmsyiaace companies, banks, mutual
fund companies, hedge funds, and other financgititions and funds in all aspects of our busirsssin every country in which we offer
our advisory services. Many of these financialitngbns have substantially greater resources #iraado. We compete with other providers of
investment advisory services primarily based oratielability and objectives of the investment palibs offered, investment performance,
and the scope and quality of investment adviceatier client services. In order to maintain andagide our competitive position, we may
review acquisition and venture opportunities ahdppropriate, engage in discussions and negatistivat could lead to the acquisition of a
new equity or other financial relationship.

EMPLOYEES.
At December 31, 2014 , we employed 5,870 associape3.6% from the 5,668 associates employed atrideof 2013 . We may add
additional temporary and part-time personnel tostaff from time to time to meet periodic and spéproject demands, primarily for
technology and mutual fund administrative services.
AVAILABLE INFORMATION.
Our Internet address is troweprice.com. At our steeRelations website, http://trow.client.shareleolcom, we make available free of charge
a variety of information for investors. Our goatgsmaintain our websites as a portal through winelestors can easily find or navigate to
pertinent information about us and as a channdistfibution for material company information, inding but not limited to:

* our annual report on Form 10-K, quarterly repam Form 10-Q, current reports on Form 8-K, andaanendments to those reports

filed or furnished pursuant to Section 13(a) of Bxehange Act as soon as reasonably practicatdeaé electronically file that

material with, or furnish them to the SEC;

» our financial statement information from ouripdic SEC filings in the form of XBRL data filesahmay be used to facilitate
computer-assisted investor analysis;

» corporate governance information including our tdrabylaws, governance guidelines, committee engrsenior officer code of eth
and conduct, and other governance-related policies;

« other news and announcements that we may posttinoento time that investors might find useful oteiresting; an
* opportunities to sign up for email alerts and R&&IE to have information pushed in real t

The information found on our website is not parthe$ or any other report we file with, or furnigh the SEC.
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Item 1A. Risk Factors.

An investment in our common stock involves variasks, including those mentioned below and thos¢ dine discussed from time to time in
our periodic filings with the SEC. Investors shoaldefully consider these risks, along with thesothformation contained in this report,
before making an investment decision regardingconmmon stock. There may be additional risks of Whie are currently unaware, or wh
we currently consider immaterial. Any of these sislould have a material adverse effect on our Gigucondition, results of operations, and
value of our common stock.

RISKS RELATING TO OUR BUSINESS AND THE FINANCIAL SBVICES INDUSTRY.

Our revenues are based on the market value andositiop of the assets under our management, althagh are subject to fluctuation caus
by factors outside of our control.

We derive our revenues primarily from investmentisary services provided by our subsidiaries taviial and institutional investors in t
T. Rowe Price mutual funds distributed in the Wad other investment portfolios. Our investmentisaly fees typically are calculated as a
percentage of the market value of the assets undenanagement. We generally earn higher feessatamvested in our equity funds and
equity investment portfolios than we earn on assetssted in our fixed income funds and portfolidsmong equity investments, there is a
significant variation in fees earned from indexdshfunds and portfolios at the low end and emergiagkets funds and portfolios at the high
end. Fees also vary across the fixed income fundgartfolios, though not as widely as equity irwesnts, with stable value portfolios and
money market securities at the lower end and n@-tlbllar denominated bonds at the high end. Assalt, our revenues are dependent on
the value and composition of the assets under amagement, all of which are subject to substafitieluation due to many factors,
including:

» Investor Mobility. Our investors generally majthvdraw their funds at any time, on very short ce@tand without any significant
penalty.

e General Market Declines. A downturn in stockond prices would cause the value of assets undenanagement to decrease, and
may also cause investors to withdraw their investsiyghereby further decreasing the level of asgeder our management.

» Investment Performance. If the investment pentoice of our managed portfolios is less than thatibcompetitors or applicable third-
party benchmarks, we could lose existing and piteaistomers and suffer a decrease in assets nmteagement. Institutional
investors in particular consider changing investia@lvisers based upon poor relative investmenbpadnce. Individual investors in
contrast are more likely to react to poor absaolestment performance. Prolonged periods of stretadive investment performance
may result in capacity constraints within certaimtfolios, which in turn may negatively impact @bility to achieve strong investme
results in subsequent periods.

» Investing Trends. Changes in investing trendl anparticular, investor preference for passivalternative investment portfolios,
retirement savings trends, including the prevalefaefined contribution retirement plans and t&dgte retirement products, may
reduce interest in our funds and portfolios and aitgr our mix of assets under management.

» Interest Rate Changes. Investor interest inthadialuation of our fixed income investment fuadsl portfolios are affected by changes
in interest rates.

» International Exposure. Our managed portfoli@yhave significant investments in internationatkeés that are subject to risk of loss
from political or diplomatic developments, governmpolicies, civil unrest, currency fluctuationsdachanges in legislation related to
foreign ownership. International markets, partidyl@merging markets, which are often smaller, mathave the liquidity of
established markets, may lack established regukt@and may experience significantly more volatilitan established markets.

e Tax Regulation Changes. Changes in the stattexafeferred retirement plan investments and te&-municipal bonds, the capital
gains and corporate dividend tax rates, and otftividual and corporate tax rates and regulatianddcadversely affect investor
behavior and may cause investors to view certaiastment offerings less favorably and withdrawtierestment assets, thereby
decreasing the level of assets under our management

A decrease in the value of assets under our maregeor an adverse change in their compositionldcloave a material adverse effect on

investment advisory fees and revenues. For anggatiwhich revenues decline, net income and operatargins will likely decline by a
greater proportion because certain expenses wilkbd over that finite period and may not decreiaggroportion to the decrease in reveni
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The performance of our money market funds and glaoH are impacted by the historically low intereste environment.

Our money market funds' and portfolios' performamcgield is dependent on the income earned fragrutiderlying securities exceeding the
operating costs of the fund. When interest ratesatior near the historic lows, the operating coktie funds will become a greater portior
the portfolio's net income, thereby reducing thedd/pf the funds to very low levels. Since the setbalf of 2009, such an environment has
led us to voluntarily waive our advisory and otfesss earned on our money market funds and trustsier to maintain yields at or above 0%
for fund investors. Such actions reduce our adyiee income and net income. The actual amoureed fvaived is dependent on a numb
variables including, among others, changes in #tassets held by our money market funds, chamgasiiket yields, changes in the expense
levels of the funds, and our willingness to voluityacontinue such fee waivers. Also, bank deposits/ become more attractive to investors
and money market funds could experience significasémptions, which could decrease our revenuesemidicome. For further discussion
of the fees we waived in the current period, mansege's expectation as to future fee waivers, aadét cash flows of our money market
funds and trusts, please see our Management'sd3iscuand Analysis of Financial Condition and Ressof Operations in Item 7 of this Fo
10-K.

A significant majority of our revenues are baseaontracts with the Price funds that are subjet¢mmination without cause and on short
notice.

We provide investment advisory, distribution, arldes administrative services to the Price fundseunvérious agreements. Investment
advisory services are provided to each Price furdkuindividual investment management agreemetis bbard of each Price fund must
annually approve the terms of the investment mamagéand service agreements and can terminat@tberaent upon 60-days notice. If a
Price fund seeks to lower the fees that we reagiterminate its contract with us, we would expecia decline in fees earned from the Price
funds, which could have a material adverse effactar revenues and net income.

We operate in an intensely competitive industryiclttould cause a loss of customers and theiragbetreby reducing our assets under
management and our revenues and net income.

We are subject to competition in all aspects oftmsiness from:

» asset management firr

* mutual fund companie

« commercial banks and thrift institutio

e insurance companie

» hedge fund:

« exchange traded funi

» brokerage and investment banking firms,

« other financial institutions including multinatidrfams and subsidiaries of diversified conglomes
Many of these financial institutions have substdhtigreater resources than we do and may offepader range of financial products across
more markets. Some operate in a different regylaovironment than we do which may give them certampetitive advantages in the
investment products and portfolio structures thaytoffer. We compete with other providers of irwesnt advisory services primarily based
on the availability and objectives of the investingortfolios offered, investment performance, faed related expenses, and the scope and
quality of investment advice and other client segsi Some institutions have proprietary productsdistribution channels that make it more

difficult for us to compete with them. Most of aawestment portfolios are available without saleseslemption fees, which means that
investors may be more willing to transfer assetsotmpeting funds.

If current or potential customers decide to useafreur competitors, we could face a significantloie in market share, assets under

management, revenues, and net income. In the thetnive were to decide to reduce the fees we clargevestment advisory services in
response to competitive pressures, revenues amdtimgemargins could be adversely impacted.
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Our success depends on our key personnel andmauncial performance could be negatively affectethieyioss of their services.

Our success depends on our highly skilled persoimziding our portfolio and fund managers, invesit analysts, sales and client
relationship personnel, and corporate officers, ywafrwhom have specialized expertise and extereskperience in our industry. Strong
financial services professionals are in demand veaface significant competition for highly quadifi employees. Our key employees do not
have employment contracts, and generally can temitneir employment with us at any time. We camssure that we will be able to retain
or replace key personnel. We have near- and terg-succession planning processes, including progito develop our future leaders, wt
are intended to address future talent needs anidhimanthe impact of losing key talent. Howeverpnaer to retain or replace our key
personnel, we may be required to increase comgensathich would decrease net income. The lossegfgersonnel could damage our
reputation and make it more difficult to retain atttact new employees and investors. Losses efsaf®m our client investors would
decrease our revenues and net income, possiblyiaiigte

Our operations are complex and a failure to perfop@rational tasks or the misrepresentation of yctsdand services could have an adverse
effect on our reputation and subject us to reqwaganctions, fines, penalties, litigation, andearéase in revenues.

Operating risks include:

» failure to properly perform or oversee fund ortfolio recordkeeping responsibilities, includipgrtfolio accounting, security pricing,
corporate actions, investment restrictions compkamlaily net asset value computations, accounnations, and required
distributions to fund shareholders to comply wék tegulations;

» failure to properly perform transfer agent asadticipant recordkeeping responsibilities, inclugltransaction processing, supervision of
staff, tax reporting, and record retention;

» sales and marketing risks, including the intemdl or unintentional misrepresentation of prodagcts services in advertising materials,
public relations information, or other external qommications, and failure to properly calculate anesent investment performance ¢
accurately and in accordance with established gjngkeand regulations; and

« our reliance on third-party vendors who, nowrothe future, may perform or support importanttpaf our operations as there can be
no assurance that they will perform properly ot tha processes and plans to transition or delgbat®e functions to others will be
successful or that there will not be interruptiamservices from these third parties.

Any damage to our reputation could harm our busiresl lead to a loss of revenues and net income.

We have spent many years developing our reput&ioimtegrity, strong investment performance, angesior client services. Our brand is a
valuable intangible asset, but it is vulnerabla t@riety of threats that can be difficult or imgitiée to control, and costly or even impossible
to remediate. Regulatory inquiries and rumors eamish or substantially damage our reputation, évéitose inquiries are satisfactorily
addressed. Any damage to our brand could impedalnlity to attract and retain customers and keg@enel, and reduce the amount of
assets under our management, any of which could aawaterial adverse effect on our revenues anthemne.

Our expenses are subject to significant fluctuatitat could materially decrease net income.

Our operating results are dependent on the levelipéxpenses, which can vary significantly for pnegasons, including:
» changes in the level of our advertising expensedding the costs of expanding investment adviseryices to investors outside of
U.S. and further penetrating U.S. distribution afels;

e variations in the level of total compensatiopexse due to, among other things, bonuses, stanapants and other stock-based
awards, changes in employee benefit costs dugtdatery or plan design changes, changes in outame count and mix, competiti
factors, and inflation;

« afuture impairment of investments recognized inaansolidated balance she
« afuture impairment of goodwill that is recognidzedur consolidated balance sh
e unanticipated material fluctuations in foreign ey exchange rates applicable to the costs obperrations abroa

» expenses and capital costs incurred to maimtathenhance our administrative and operating ss\idrastructure, such as technology
assets, depreciation, amortization, and researtiilevelopment;
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e unanticipated costs incurred to protect investapants and client goodwill; a

» disruptions of thirgaarty services such as communications, power, artdahfund transfer agent and accounting syst

Under our agreements with the T. Rowe Price mutuals, we charge the mutual funds certain admatist fees and related expenses basec
upon contracted terms. If we fail to accuratelyneate our underlying expense levels or are requwadcur expenses relating to the mutual
funds that are not otherwise paid by the funds,oparating results will be adversely affected. \While are under no obligation to provide
financial support to any of our sponsored investnpeoducts, any financial support provided woulduee capital available for other purpao
and may have an adverse effect on revenues aricicoete.

We have contracted with thiqghrty financial intermediaries that distribute gurestment portfolios in the U.S. and abroad amthsu
relationships may not be available or profitabl@sdn the future.

These contracted thindarty intermediaries generally offer their cliem&sious investment products in addition to, anddmpetition with, ou
investment offerings, and have no contractual albiég to encourage investment in our portfoliosvdiuld be difficult for us to acquire or
retain the management of those assets withoutstfistance of the intermediaries, and we cannotasisat we will be able to maintain an
adequate number of investment product offeringssaredessful distribution relationships. In additisome investors rely on third-party
financial planners, registered investment advisand, other consultants or financial professiomaisdvise them on the choice of investment
adviser and investment portfolio. These profes$®aad consultants can favor a competing investipertfolio as better meeting their
particular client’s needs. We cannot assure thatrmestment offerings will be among their recommieth choices in the future. Further, their
recommendations can change over time and we cosddtheir recommendation and their client asseteruour management. Mergers,
acquisitions, and other ownership or managementggsacould also adversely impact our relationshifis these third-party intermediaries.
The presence of any of the adverse conditions séstliabove would reduce revenues and net incorasgippoby material amounts.

Natural disasters and other unpredictable eventlsl@mversely affect our operatiol

Armed conflict, terrorist attacks, cyber-attackswer failures, and natural disasters could adveiéct our revenues, expenses, and net
income by:
» decreasing investment valuations in, and returngheninvestment portfolios that we mani

» causing disruptions in national or global ecoremnthat decrease investor confidence and makstimeant products generally less
attractive,

» incapacitating or inflicting losses of lives amamgy associate
* interrupting our business operations or those ititaf service provider
» triggering technology delays or failures,

e requiring substantial capital expenditures and aijiey expenses to remediate damage, replace dlitidacand restore our operatio

A significant portion of our business operations eoncentrated in the Baltimore, Maryland regiod enmLondon, England. We have
developed various backup systems and contingemasiut we cannot be assured that they will bewstedn all circumstances that could
arise or that material interruptions and disrugiaill not occur. In addition, we rely to varyinggrees on outside vendors for disaster
contingency support, and we cannot be assuredhtbse vendors will be able to perform in an adezmaatl timely manner. If we lose the
availability of any associates, or if we are undbleespond adequately to such an event in a timelyner, we may be unable to timely
resume our business operations, which could leaddonished reputation and loss of customersréisaflts in a decrease in assets under
management, lower revenues, and materially redoeethcome.

Our investment income and asset levels may be inefjaimpacted by fluctuations in our investmenttfaio.

We currently have a substantial portion of our &sgwested in sponsored stock, blended assetyamd funds. All of these investments are
subject to investment market risk and our non-dpeganvestment income could be adversely affetigthe realization of losses upon the
disposition of our investments or the recognitiésignificant other-than-temporary impairments
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in the case of our available-for-sale portfolio dhne recognition of unrealized losses related tosponsored investment portfolios that are
held as trading and accounted for under the equéthod. In addition, related investment incomefhaduated significantly over the years
depending upon the performance of our corporatesimrents, including the impact of market conditiand interest rates, and the size of our
corporate money market and longer-term mutual fusldings. Fluctuations in other investment incormeeexpected to occur in the future.

We may review and pursue acquisition and ventupodpnities in order to maintain or enhance our getiive position.

Any strategic transaction can involve a numbelisKs, including additional demands on our staffanticipated problems regarding
integration of investor account and investment ggctecordkeeping, additional or new regulatorgugements, operating facilities and
technologies, and new employees; adverse effetkeinvent acquired intangible assets or goodwitbine impaired; and the existence of
liabilities or contingencies not disclosed to drextwvise known by us prior to closing a transaction.

We own a 26% investment in UTI Asset Management @y Ltd (UTI), an Indian asset management compamy,we may consider non-
controlling minority investments in other entitiesthe future. We may not realize future returmmsrirsuch investments or any collaborative
activities that may develop in the future.

We are exposed to a number of risks arising fromimternational operations.

We operate in a number of jurisdictions outsidéhefU.S. and have an equity investment in UTI. iDternational operations require us to
comply with the legal and regulatory requiremeritgasious foreign jurisdictions and expose us @ plolitical consequences of operating in
foreign jurisdictions. Our foreign business oparasi are also subject to the following risks:

» difficulty in managing, operating, and marketing mternational operatior

» fluctuations in currency exchange rates whicly mesult in substantial negative effects on asset#®er our management, revenues,
expenses, and assets in our U.S. dollar basec:falatatements; and

» significant adverse changes in international |legl regulatory environmen
LEGAL AND REGULATORY RISKS.

Compliance within a complex regulatory environmiemposes significant financial and strategic cost®or business, and n@ompliance
could result in fines and penalties.

If we are unable to maintain compliance with apgitie laws and regulations, we could be subjectitical and civil liability, the suspensic
of our employees, fines, penalties, sanctionsnittiue relief, exclusion from certain markets, @mporary or permanent loss of licenses or
registrations necessary to conduct our businessgélatory proceeding, even if it does not resuli finding of wrongdoing or sanctions,
could consume substantial expenditures of timecapital. Any regulatory investigation and any feélio maintain compliance with
applicable laws and regulations could severely dpmnaar reputation, adversely affect our abilitgtmduct business, and decrease revenue
and net income.

Legal and regulatory developments in the mutuadi fand investment advisory industry could increageregulatory burden, impose
significant financial and strateqgic costs on ousibass, and cause a loss of, or impact the segvafirour clients and fund shareholders.

Our regulatory environment is frequently alterednleyv regulations and by revisions to, and evolimegrpretations of, existing regulations.
Future changes could require us to modify or cuotai investment offerings and business operationsnpact our expenses and profitabil
Additionally, some regulations may not directly gpf our business but may impact the capital miakgervice providers or other indirect
effects on our ability to provide services to oliems.

Potential impacts of current or proposed legakgutatory requirements include, without limitatioine following:

« The Volcker Rule will not directly impact T. R@WPrice Group; however, there remains the risktti@tule could impact the liquidity
in capital markets, which may make it more diffioort costly to execute certain security transastion behalf of our clients.

* As part of the debate in Washington, D.C. reldatethe economy and the U.S. deficit, there has fiecreasing focus on the framework
of the U.S. retirement system. We could incur inse=l costs if new regulatory requirements are adopt
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since retirement plans are a significant part afdient base and other types of retirement aceumvest in our mutual funds. In
addition, changes to the current framework may ehpar business in other ways. For example, prdpdeaeduce contributions to
Individual Retirement Accounts and Defined Conttiba plans for certain individuals, as well as pi@ changes to Defined Benefit
plans, may result in increased plan terminatiomsraduce our opportunity to manage and serviceeragint assets.

e The U.S. Department of Labor and SecuritiesExchange Commission (SEC) are considering chargésfinitions and rules related
to fiduciaries. Depending on their nature, thessnges may impact our ability to service clientgmgage in certain distribution or
other business activities.

e The Federal Reserve Board has adopted finalatgus related to non-bank Systemically Imporfaimiancial Institutions (SIFIs), and
other jurisdictions are contemplating similar regign. It has been suggested that large mutuakfypatticularly money market funds,
should be designated as SIFls. We do not belieatentintual funds should be deemed SIFls. Furthedaveot believe SIFI designati
was intended for traditional asset management bases. If, however, any T. Rowe Price fund or Tw&e®'rice affiliate is deemed a
SIFI, increased regulatory oversight would applitiak may include enhanced capital, liquidity, leags, stress testing, resolution
planning, and risk management requirements.

e OnJuly 23, 2014, the SEC adopted additionalrna$ regulating money market funds. The reformsrequire institutional non-
government money market funds to operate with @ifig net asset value (NAV) and require all nonegoment money market funds
to impose liquidity fees and redemption gates uméetain conditions. Government and retail moneykeitafunds will continue using
current pricing and accounting methods to seekdmtain a stable NAV. The SEC adopted other refdonsnoney market funds,
including additional disclosure and reporting regments, tightening of diversification requirememtisd enhanced stress testing. Tl
reforms will take effect over the next two yearsl @ould have a negative impact on the attractivenésuch funds to investors and
also subject us to additional regulatory requireimand costs to comply with such requirements.

e The Commodity Futures Trading Commission hagtatbcertain amendments to its rules that would tine ability of mutual funds
and certain other products we sponsor to use contiemdutures, swaps, and other derivatives wittealditional registration. If our
use of these products on behalf of client accomatgases so as to require registration, we woeldubject to additional regulatory
requirements and costs associated with registration

e There has been increased global regulatory fonufie manner in which intermediaries are paidifsiribution of mutual funds.
Changes to long-standing market practices relatéeles or enhanced disclosure requirements maytinelyampact sales of mutual
funds by intermediaries, especially if such requieats are not applied to other investment products.

e Global regulations on OTC derivatives are evugyiincluding new and proposed regulations under DoddFrank Wall Street Refor
and Consumer Protection Act and European Markeastfucture Regulation relating to central cleadognterparties, trade reporting,
and repositories. There remains uncertainty relaarious requirements under these regulatiodstasm exact manner in which they
will impact current trading strategies for our olig.

e The revised Markets in Financial InstrumentseBiive (MiFID Il Directive) and Regulation (MiFIRjogether “MiFID II") will apply
across the European Union (EU) and member statéedfuropean Economic Area from January 3, 20fpldmentation of MiFID Il
will significantly impact both the structure andesption of EU financial markets. Some of the mdiarges introduced under MiFID I
include applying enhanced disclosure requiremémts)er conduct of business requirements, enhargivgrnance requirements,
broadening the scope of pre and post trade tramspgrincreasing transaction reporting requiremend changes to the regulation of
trading venues. Compliance with MiFID Il will inase our costs.

We cannot predict the nature of future changebddegal and regulatory requirements applicableutdbusiness, nor the extent of the imp
that will result from current or future proposatowever, any such changes are likely to increasedsts of compliance and the complexity
of our operations. They may also result in charnigesir product or service offerings. The changiegutatory landscape may also impact a
number of our service providers and to the exteah roviders alter their services or increase fiegis it may impact our expenses or those
of the products we offer.
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We may become involved in legal and regulatory pealings that may not be covered by insurance.

We are subject to regulatory and governmental niegiand civil litigation. An adverse outcome ofauch proceeding could involve
substantial financial penalties. From time to timarious claims against us arise in the ordinaryrs® of business, including employment-
related claims. There also has been an incrediigation and in regulatory investigations in tfirgancial services industry in recent years,
including customer claims, class action suits, gowkernment actions alleging substantial monetangadpes and penalties.

We carry insurance in amounts and under termaatbdielieve are appropriate. We cannot be assuatatin insurance will cover every
liability and loss to which we may be exposed hatt bur insurance policies will continue to be &lale at acceptable terms and fees. Certain
insurance coverage may not be available or mayddaghitively expensive in future periods. As ousumance policies come up for renewal,
we may need to assume higher deductibles or cadnsa liabilities, or pay higher premiums, whichulbincrease our expenses and reduce
our net income.

Net capital requirements may impede the businessatipns of our subsidiarie

Certain of our subsidiaries are subject to nettapquirements imposed by various federal, staid,foreign authorities. Each of our
subsidiaries’ net capital meets or exceeds allecirminimum requirements; however, a significargraye in the required net capital, an
operating loss, or an extraordinary charge agaietstapital could adversely affect the ability af subsidiaries to expand or even maintain
their operations if we were unable to make additiomvestments in them.

TECHNOLOGY RISKS.

We require specialized technology to operate osimass and would be adversely affected if we éathaintain adequate infrastructure to
conduct or expand our operations or if our techaylisecame inoperative or obsolete.

We depend on highly specialized and, in many casegrietary technology to support our businesgtions, including among others:

* securities analysi

e securities tradin

» portfolio managemer

* customer servic

e accounting and internal financial reporting proessand controls, a

* regulatory compliance and reporti

All of our technology systems, including those pded by vendors, are vulnerable to disability diufas due to cybeattacks such as hacki
or viruses, natural disasters, power failures, attgar or terrorism, sabotage, and other causesisfiension or termination of vendor-
provided software licenses or related support, ages, and maintenance could cause system delaygwuption. Although we have robust
business and disaster recovery plans, if our tdoggsystems were to fail and we were unable tovecin a timely way, we would be una
to fulfill critical business functions, which couldad to a loss of customers and could harm owrtatipn. A technological breakdown could
also interfere with our ability to comply with fineial reporting and other regulatory requiremeetposing us to disciplinary action and to
liability to our customers.

In addition, our continued success depends onfulityato effectively integrate operations acrosanmy countries, and to adopt new or adapt
existing technologies to meet client, industry, aegulatory demands. We might be required to maj@ficant capital expenditures to
maintain competitive infrastructure. If we are uleato upgrade our infrastructure in a timely fashiowe might lose customers and fail to
maintain regulatory compliance, which could affeat results of operations and severely damageepmurtation.

We could be subject to losses if we fail to propsdfeguard sensitive and confidential information.

As part of our normal operations, we maintain aadgmit confidential information about our clieatswell as proprietary information

relating to our business operations. We maintapséem of internal controls designed to providesoeable assurance that fraudulent activity,
including misappropriation of assets, fraudulenaficial reporting, and unauthorized access to themsir confidential data is either preven

or timely detected. Our systems or our third-padgvice providers’ systems
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could be victimized by unauthorized users or caedpy computer viruses or other malicious softwarge, or authorized persons could
inadvertently or intentionally release confidentialproprietary information. Such disclosure coadong other things:

e seriously damage our reputati

« allow competitors access to our proprietary busineformation

e subject us to liability for a failure to safeguailibnt date

» result in the termination of contracts by our eérigtcustomer:

e subject us to regulatory action, :

* require significant capital and operating experrdiito investigate and remediate the bre
Item 1B. Unresolved Staff Comments
None.
Item 2. Properties.

Our corporate headquarters occupies 422,000 sfpetref space at 100 East Pratt Street in Baltimdaeyland. In January 2014, we
renewed and extended this lease through 2027. W& dféices in 14 countries around the world, indhgdthe U.S.

Our operating and servicing activities are largeinducted at owned facilities in campus settingaprising 290,000 square feet in Colorado
Springs, Colorado and 1.2 million square feet aadtparcels of land in close proximity to BaltimareOwings Mills, Maryland, including
405,100 square feet of space in two new facilified we placed into service in the fourth quarfe2@13. We maintain a 59,940 square foot
technology support facility in Hagerstown, Marylaadd own a 72 -acre parcel of land in Pasco Couiltyida to accommodate potential
future development as business demands require.

We have six investor centers for walk-in traffiddanvestor meetings, four of which are in leasetilifges located in Baltimore, Maryland,
Tampa, Florida, Washington, D.C, and McLean, VAe Tamaining two investor centers are located inosumed facilities in Colorado
Springs and Owings Mills.

We lease all our offices outside the U.S., inclgdiondon and Hong Kong, as well as our businessatipas recovery site in Maryland and
our customer service call center in Tampa. We adéedleased office space in Italy, Sweden, andrAligtin 2014.

Information concerning our anticipated capital engiures in 2015 and our future minimum rental papts under noncancelable operating
leases at December 31, 2014 , is set forth indpéal resources and liquidity and contractualgations discussions in Item 7 of this Form
10-K.

Item 3. Legal Proceedings

From time to time, various claims against us ange ordinary course of business, including empient-related claims. In the opinion of
management, after consultation with counsel, tkediiood that an adverse determination in one arnpending claims would have a mate
adverse effect on our financial position or resafteperations is remote.

Item 4. Mine Safety Disclosures

Not applicable
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Item. Executive Officers of the Registrant.

The following information includes the names, agas] positions of our executive officers. Thererayarrangements or understandings
pursuant to which any person serves as an offldes first six individuals are members of our mamaget committee.

James A.C. Kennedy ( 61 ), Chief Executive Offiaed President since 2007.

Brian C. Rogers ( 59 ), Chairman since 2007, Cimeéstment Officer since 2004, and a Vice Presiderde 1985.
Edward C. Bernard ( 58 ), Vice Chairman since 2@0id a Vice President since 1989.

William J. Stromberg ( 54 ), Head of Equity sin@¥.Q, and a Vice President since 1990.

Christopher D. Alderson ( 52 ), Head of InternagibBquity since 2009 and a Vice President since2200
Edward A. Wiese ( 55 ), Head of Fixed Income sidaeuary 2015, and a Vice President since 2001.

William W. Strickland, Jr. ( 53 ), Head of Servicasd Technology since 2012, and a Vice Presidanes2001.
Kenneth V. Moreland ( 58 ), Chief Financial Officard a Vice President since 2004, and Treasuree £810.

Jessica M. Hiebler ( 39 ), Principal Accountingi®df since 2010 and a Vice President since 2009.
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PART Il
Item 5. Market for Registrant’' s Common Equity, Related Stockholder Matters and Isuer Purchases of Equity Securitie

Our common stock ($.20 par value per share) tradeéhe NASDAQ Global Select Market under the synROW. The high and low trade
price information and dividends per share durirghst two years were:

1st 2nd 3rd 4th
Quarter Quarter Quarter Quarter
2013 - High price $ 76.0C $ 80.1: $ 80.2¢ $ 83.9¢
Low price $ 66.1¢ $ 70.00 $ 69.9C $ 70.9¢
Cash dividends declared $ 38 3 38 % 3¢ $ .38
2014 — High price $ 84.41 $ 84.8¢ % 85.7¢ $ 88.6¢
Low price $ 7551 $ 76.7¢ % 75.61 $ 71.7¢
Cash dividends declared $ 44 3 44 3 44 $ 44

We presently plan to declare and pay quarterly dasbends in 2015 that, taken together, will extdee $1.76 per share in annual regular
dividends declared and paid in 2014 . Our annupllez dividends per share have increased everysjeee we became a public company in
1986; however, there can be no assurance that Wveontinue to pay dividends at increasing rateatall.

Our common stockholders have approved all of ouitgdpased compensation plans. These plans provideddptlowing issuances of sha
of our common stock at December 31, 2014 :

Employee Long-Term Incentive Plans « Employee Stock

Non-Employee Director Plans Purchase Plan Total
Exercise of outstanding options 29,761,51 — 29,761,51
Settlement of outstanding restricted stock units 1,055,01! — 1,055,01!
Future issuances 14,101,64 3,412,50: 17,514,14
Total 44,918,17 3,412,50! 48,330,68

The outstanding options above have a weighted-geezgercise price of $56.95 . Under the terms®P0i12 Long-Term Incentive Plan,
approved by stockholders in April 2012, the numifeshares provided and available for future isseamidl increase as we repurchase
common stock in the future with the proceeds fréoels option exercises. No shares have been issuial wur Employee Stock Purchase
Plan since its inception; all shares have beenhased in the open market.

The following table presents repurchase activitsirduthe fourth quarter of 2014 .

Total Number of Maximum Number of
Shares Purchased as Shares that May Yet
Total Number of Average Price Part of Publicly Be Purchased Under

Month Shares Purchased Paid per Share Announced Program the Program
October 1,338,15 $ 76.7¢ 1,303,86! 6,000,80.
November 192,66( $ 82.3¢ 100,00( 5,900,80.
December 433,76: $ 85.0¢ — 20,900,80

Total 1,964,57 ¢ 79.1F 1,403,86!

Shares repurchased by us in a quarter may incemechases conducted pursuant to publicly annoumcad authorizations, outstanding
shares surrendered to the company to pay the sggptice in connection with swap exercises of egg#cstock options, and shares withheld
to cover the minimum tax withholding obligationsasiated with the vesting of restricted stock awaf@f the shares purchased in the fourth
quarter of 2014 , there were 416,157 related toeshsurrendered to the company in connection withleyee stock option exercises and
144,556 related to shares withheld to cover takhuldings associated with the vesting of restrictietk awards.
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During 2014 , we repurchased 5,312,663 sharesraf@umon stock pursuant to the Board of Direct&eptember 8, 2010 authorization. On
December 11, 2014 , our Board of Directors appravé8 million share increase in the authorizatmrepurchase our common stock.

We have 6,359 stockholders of record and approxilyd95,000 beneficial stockholder accounts helttmkers, banks, and other
intermediaries holding our common stock. Commoukstawvned outright by our associates, combined wittstanding vested stock options

and unvested restricted stock awards, total nd&dy of our outstanding shares and outstanding destek options at December 31, 2014 .

Item 6. Selected Financial Date

2010 2011 2012 2013 2014
(in millions, except per-share data)

Net revenues $ 2,361 $ 2,747 % 3,02 % 348¢ % 3,982
Net operating income $ 1,037 $ 1,227 $ 1,36 $ 1631 $ 1,891
Net income $ 67z $ 77 $ 884 $ 1,04¢ $ 1,23(
Net cash provided by operating activities$ 73 % 94¢ $ 90¢ $ 1,23 $ 1,291
Per common share information

Basic earnings $ 26C $ 3.01 $ 347 $ 40z $ 4.6¢

Diluted earnings $ 25 $ 29z % 3.3 $ 39C $ 4.5¢5

Cash dividends declaréd $ 1.0¢ $ 124 $ 2.3 $ 152 $ 1.7¢
Weighted-average common shares

outstanding 257.2 255.¢ 253.¢ 258.< 259.¢
Weighted-average common shares

outstanding assuming dilution 265.1 263.% 261.( 266.: 267.4

@ Cash dividends declared in 2012 includes a spdiiadend of $1.00 per share that we paid on Decer?8g2012.

December 31,

2010 2011 2012 2013 2014
Balance sheet data (in millions)
Total assets $ 3,64 $ 3,770 $ 4,20 $ 503 $ 5,644
Stockholders’ equity $ 3297 $ 3421 $ 3,84¢ % 4,81¢ $ 5,39t
Assets under management (in billions) $ 482.C $ 489.F $ 576.t $ 692.2 $ 746.¢

Item 7. Management’s Discussion and Analysis of Financial Condition ahResults of Operations
GENERAL.

Our revenues and net income are derived primadimnfinvestment advisory services provided to irtliail and institutional investors in our
sponsored U.S. mutual funds and other investmentifiotios. The other investment portfolios includeparately managed accounts, subad
funds, and other sponsored investment portfoliokiding collective investment trusts, target-datrement trusts, Luxembourg-based funds
offered to investors outside the U.S., and poxfobffered through variable annuity life insuraptans in the U.S. Investment advisory clie
outside the U.S. account for 5.6% of our assetguntnagement at December 31, 2014 .
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We manage a broad range of U.S., international géotahl stock, bond, and money market mutual fuamts other investment portfolios,
which meet the varied needs and objectives of iddal and institutional investors. Investment adwsrevenues depend largely on the total
value and composition of assets under our manageecordingly, fluctuations in financial marketsdain the composition of assets under
management affect our revenues and results of tipesa

We remain debt-free with substantial liquidity aedources that allow us to take advantage of &itteagrowth opportunities; invest in key
capabilities, including investment professionadshinologies, and new fund offerings; and most irgudly, provide our clients with strong
investment management expertise and service betrand in the future. We expect to continue our gtreent in long-term initiatives to
sustain and deepen our investment talent, addtimesd capabilities both in terms of new strategied new investment vehicles, expand
capabilities through enhanced technology, and tmoadr distribution reach globally.

BACKGROUND.

U.S. equities, as measured by the S&P 500 Indee, iro2014 for the sixth consecutive year, as thmemy rebounded strongly from a first-
guarter weather-related contraction. Although ecoingrowth faltered overseas and geopolitical mmsincreased because of Russia’s
actions involving Ukraine and international sanesiothe U.S. market was supported by falling lagrgatinterest rates, favorable corporate
earnings, and expanded stimulus efforts in thezmume and Japan. Also, tumbling oil prices in theosd half of the year, though unfavorable
for the energy sector, were seen as a generallfiygofactor for the U.S.

Equities in developed non-U.S. markets declinedaittar terms in 2014, as a stronger U.S. dollasusiother currencies reduced overseas
returns to U.S. investors. Asian markets genetadlgd up better than European markets. In Japargatieomy entered recession following an
April 1, 2014 sales tax increase that caused coasuiand businesses to significantly curtail spendiie eurozone struggled with low
inflation, high unemployment, and a loss of consuarel business confidence.

Emerging markets equities, in aggregate, declinatbllar terms but held up better than developedds. markets. Developing Asian
markets performed best with many markets in th@regroducing strong returns. Latin American maskebstly declined. Emerging
European markets underperformed amid severe wesakm&issia, whose currency plunged 45%.

Results of several major equity market indexegsHerfull year 2014 are as follows:

Index

S&P 500 Index 13.7%
NASDAQ Composite Index (excluding dividenc 13.4%
Russell 2000 Index 4%
MSCI EAFE (Europe, Australasia, and Far East) Index (4.5%
MSCI Emerging Markets Index (1.9%

Global bonds produced mostly positive returns ib420n the U.S., lower-quality corporate bonds updeormed investment-grade issues for
the year and declined in the second half of the peaause of weakness in the energy sector, tgedbsegment of the high yield market.
Investment-grade issues produced good result®yldéoihg-term Treasury securities amid strong denfandelatively high-yielding safe-
haven government debt. Long-term interest ratebrdetdespite the Federal Reses/e2duction of monthly asset purchases and comciud
such purchases in October. The 10-year Treasugyyield finished 2014 at 2.2% versus 3.0% at thiea#r2013 .

Government bonds in developed non-U.S. marketsyoeximoderate losses in U.S. dollar terms, asttbeger dollar more than offset local-
currency gains stemming from declining yields iy ggvernment bond markets. Emerging markets boedemmed well amid persistent
demand for higher-yielding assets and as concdrmstdhe impact of Fed tapering on global liquidityninished as the year progressed.
Dollar-denominated emerging markets bonds perforb@tter than local-currency issues.
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Results of several major bond market indexes ferftli year 2014 are as follows:

Index

Barclays U.S. Aggregate Bond Index 6.C%
Credit Suisse High Yield Index 1.€%
Barclays Municipal Bond Index 9.1%
Barclays Global Aggregate Ex-U.S. Dollar Bond Index (3.)%
JPMorgan Emerging Markets Index Plus 6.2%

ASSETS UNDER MANAGEMENT.

Reflecting the strong growth in equity markets, assets under management ended 2014 at a reca@@@$iion , an increase of $54.4
billion from the end of 2013 . Market appreciatamd income, net of distributions not reinvestedleatd$50.7 billion , and net cash inflows
added $3.7 billion in assets under managementg@ii4 .

Assets under management (in billions) at the erttiefear and changes during each of the last tleaes are detailed below.

Assets under management by investment portfolio

December 31,

2012 2013 2014
Sponsored U.S. mutual funds $ 346.¢ $ 435.: % 477.€
Other investment portfolios 229.¢ 257.1 269.2
Total $ 576.6 $ 692.¢ $ 746.¢

Assets under management by investment objective

December 31,

2012 2013 2014
Stock and blended asset $ 4211 % 537.C % 579.¢
Fixed income portfolios 155.7 155.4 166.¢
Total $ 576.t $ 692.2 $ 746.¢

Components of changes in assets under management

Year ended December 31,

2012 2013 2014
Assets under management at beginning of year $ 489.5 % 576.6 $ 692.
Net cash flows
Sponsored U.S. mutual funds 15.7 10.z 11.¢
Other investment portfolios 13 (22.2) (8.1
17.2 (12.0) 3.7
Net market gains and income 70.7 128.¢ 52.4
Distributions not reinvested (.6) (.8) 2.7
Change during the period 87.c 115.¢ 54.4
Assets under management at end of year $ 576.6 $ 692.¢ % 746.¢
Assets under management transferred from our speth&hS. mutual funds to our
other investment portfolios $ 45§ 770 5.2

The net cash inflows in our sponsored U.S. mutuadlé over the last three years were sourced ptirfesim third-party financial
intermediaries. In 2013, a vast majority of the mgtflows from our other investment portfolios weancentrated
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among several large institutional clients outshieW.S. and intermediary clients that changed theastment objectives, repositioned their
strategy allocations, or experienced investmerfopmance challenges within their portfolio. In 2Q14e net outflows from our other
investment portfolios were primarily from a few filastional and subadvisory clients who redeemedificant amounts from a small number
of equity and fixed income strategies.

The majority of the assets transferred by clierdmfour sponsored mutual funds to our other investportfolios disclosed in the previous
table were moved from our target-date retirementiéuto our collective investment trusts and tadgge retirement trusts.

Our target-date retirement funds and trusts, whriehst in a broadly diversified portfolio of oth€r Rowe Price funds and T. Rowe Price
collective investment trusts and automatically tebee to maintain their specific asset allocatiaighitings, are a significant source of cash
flows. Net cash flows shown in the previous tahldude or are net of the following net cash inflavat originated in our target-date
portfolios.

2012 2013 2014
Target-date retirement funds $ 6.4 $ 6.6 $ 13.2
Target-date retirement trusts 3.7 4.¢ 4.5
Total target-date portfolios $ 101 $ 115 $ 17.7

Assets under management at December 31, 2014ese target-date portfolios totaled $148.5 billiamcluding $126.0 billion in target-date
retirement funds and $22.5 billion in target-dagrement trusts.

Strong investment performance and brand awareseskey driver to attracting assets and to our-kengn success. For 2014 , 74% of the T.
Rowe Price U.S. mutual funds across their shasekoutperformed their comparable Lipper averagestotal return basis for the three-
yearperiod ended December 31, 2014 , 80% outperformethé five-year period, 88% outperformed for teykar period, and 73%
outperformed for the one-year period. In additibnRowe Price stock, bond and blended asset furadsatere given an overall rating of four
or five stars from Morningstar at December 31, 20adcount for 82% of the assets under managementrirated funds. The performance of
our institutional strategies against their benctkmaras substantially similar. Our target-date estient funds continue to deliver very
attractive long-term performance, with 100% of th&snds outperforming their comparable Lipper agesaon a total return basis for the
three- and five-year periods ended December 314 201

We incur significant expenditures to attract newestment advisory clients and additional investrmémm our existing clients. These efforts
often involve costs that precede any future reveitiiat we may recognize from an increase to owtassmder management.

RESULTS OF OPERATIONS.

2014versus?2013.

Year ended December 31,

2014 2013 Dollar Change Percent Change
(in millions, except per-share data)
Investment advisory fees $ 3,464.! $ 3,022.¢ $ 441.¢ 14.6%
Net revenues $ 3,982.: $ 3,484.; $ 497.¢ 14.2%
Operating expenses $ 2,091.: $ 1,846.¢ $ 244 ¢ 13.2%
Net operating income $ 1,890.¢ $ 1,637 $ 253.t 15.5%
Non-operating investment income $ 112.2 $ 63.C $ 49.2 78.1%
Net income $ 1,229.¢ $ 1,047. $ 181.¢ 17.4%%
Diluted earnings per share $ 4.5¢ $ 3.9C $ .65 16.7%
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Investment advisory fees earned in 2014 are upd4¥er 2013 as average assets under our managemease d $90.9 billion , or 14.3% ,
to $724.7 billion . The average annualized fee eat@ed on our assets under management was 4%&bags during 2014 , virtually
unchanged from the 47.7 basis points earned in 2012014 , we voluntarily waived $58.4 million money market-related fees, including
advisory fees and fund expenses, in order to maiataositive yield for fund investors. The fee was in 2014 were up $7.2 millidrom the
$51.2 million waived in 2013 and represent aboutd%otal investment advisory revenues earned ¥20Fees were waived from each of
our money market funds and trusts, which have coatbnet assets at December 31, 2014 , of $16i6rbjlbr 2.1% of our total assets under
management. We expect that these fee waivers avitirue in 2015 .

Greater average assets under management havesiedi@ar investment advisory revenues and helpeduifoperating margin in 2014 to
47.5% compared to 47.0% in the 2013 period. Norraipeg investment income in 2014 includes highengaf $35.8 million realized from
the sale of certain of our sponsored fund holdifigpe proceeds from these sales were primarily tspdovide additional seed capital to ot
sponsored funds in support of our distribution gff@utside the U.S.

Net revenue

Investment advisory revenues earned from the T.éRBrce mutual funds distributed in the U.S. wezéb$illion in 2014 , an increase of
16.9% , or $359.7 million , on higher average mutuiad assets. In 2014 , average mutual fund asests $460.9 billion , an increase of
17.8% from the 2013 average.

Mutual fund assets were $477.6 billion at Decen#ier2014 , an increase of $42.3 billion from $434lBon at the end of 2013 . Investors
added net cash inflows during 2014 of $11.8 billiamcluding $3.7 billion into our stock and blendasset funds and $8.3 billion into our
bond funds. The money market funds had net outflois2 billion . These cash flow amounts are pnésg net of $5.3 billion that clients
transferred to the other investment portfoliosiraniily our collective investment trusts and tardate retirement trusts. Without these
transfers, the mutual funds would have had net diiws of $17.1 billion in 2014 . Market apprettém and income, net of distributions not
reinvested, added $30.5 billion to our mutual fasdets under management in 2014 .

Investment advisory revenues earned on the otkiesiment portfolios that we manage increase d $88l@n , or 9.2% , to $978.7 million .
Average assets in these portfolios were $263.Bbilluring 2014 , an increase of $21.2 billion 86f% , from the 2013 year. Assets in these
portfolios at December 31, 2014 , were $269.2dsillj an increase of $12.1 billion from the end @12 . Market appreciation and income of
$20.2 billion was partially offset by net outflow§$8.1 billion during 2014 . Net outflows durin@24 are presented net of the $5.3 billion
assets that clients transferred in from the mutwads. These net outflows were primarily from a fewnber of institutional and subadvisory
clients who redeemed significant amounts from allsmanber of equity and fixed income strategies.

Administrative fees increase d $30.3 million to $37million in 2014 . The increase is primarilyréttitable to increased costs incurred to
provide fund accounting services and transfer agemniicing activities to the mutual funds and theestors. Changes in administrative fee
revenues are generally offset by similar changeslated operating expenses that are incurredavige services to the funds and their
investors.

Distribution and servicing fee revenues earned fi@i+-1 plans of the Advisor Class, R Class, anéhbée annuity class shares of our
sponsored portfolios were $143.6 million in 205 ,increase of $26.4 million from the comparabl&2period, on greater average assets
under management in these share classes. The fe2is-g#arned are offset entirely by the costs meillitd-party intermediaries who source
these assets. These costs are reported as distnilamid servicing costs on the face of our conatdid income statements.

Operating expenses

Compensation and related costs increase d 14.9%264.3 to about $1.3 billion . A significant pafttbe increase is attributable to a $60.7
million increase in our annual variable compensafiomgram and a $60.8 million increase in salaaies related benefits, which result from a
modest increase in salaries at the beginning of 20Inbined with a 4.8% increase in our averagé sizd over the 201Beriod. We continu
to increase our staff size to support both busigessth and added capabilities. Higher temporaaff stxpenses, noncash stock-based
compensation expense, and other employee costaradon the remainder of the increase in compeosatnd related costs in the 2014
period. At December 31, 2014 , we employed 5,880aates, an increase of 3.6% from the end of 2013

Advertising and promotion expenditures were $76illan in 2014 , a decrease of $11.0 million fronet2013 period. The decrease in cost
from the 2013 period is primarily a result of rgposing this spending to other distribution actestiWe
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currently expect that advertising and promotiontséar the first quarter of 2015 to be comparabléhe fourth quarter of 2014 , and the full
year 2015 costs could increase about 5% from 26\eld.

Occupancy and facility costs together with deptimisexpense increase d $29.2 million , or 12.98#rsus 2013 . Nearly half of the increase
is attributable to the opening of two new buildirgour Owings Mills campus in the fourth quarteP813 and the renovation of certain

existing facilities. The increase also includesddded costs to update and enhance our technodgapiities, including related maintenance
programs. These increases were offset by the mamence of the $3.5 million in costs recognizetetoinate certain facility leases in 2013.

Other operating expenses were $286.4 million ind20dn increase of $27.1 million from the compaeet13 period, as higher business
demands and our continued investment in our capabihave increased our costs. These increaséslioctude those related to our defined
contribution recordkeeping business, informatiod ather third-party service costs, travel costsl, atther general and administrative costs.

Nor-operating investment income

Our non-operating investment income, which incluhesrecognition of investment gains and losses, upa$49.2 million from the 2013
period. The increase is due in part to the 201dltemcluding $49.3 million in gains realized dretsale of certain sponsored fund holdings
compared with $13.5 million in gains realized ie tomparable 2013 period. Larger year-end dividendiding capital gain distributions,
earned from our mutual fund investments of $21.loniwere offset in part by a decrease in net investrgaints recognized on certain of «
other investments in the 2014 period. The 2013 gsar included a $1.5 million gain recognized om $hle of our savings bank subsidiary.

Provision for income taxe

Our effective tax rate was 38.6% in 2014 compane8Bt4% in 2013 . We currently estimate our effectax rate for 2015 will be about
38.5%. Our effective income tax rate reflects the remtontribution of pretax income generated by oueifjn subsidiaries that are subjec
tax rates lower than our U.S. rates. Changes inelaéive contribution of pretax income from U.&ddoreign sources or changes in tax rates

in relevant foreign jurisdictions may affect oufegtive income tax rate and overall net incomehimfuture.

2013versus2012.

Investment advisory fees in 2013 are up over 2@lavarage assets under our management increasddofiBdn to $633.8 billion for the
2013 year. In addition, the average annualizeddteearned on our assets under management indr@aée.7 basis points during 2013 from
the 47.2 basis points earned in 2012, due primtigsset growth in higher than average fee restegfies. We voluntarily waived $51.2
million in money market advisory fees in 2013, aorease of $16.2 million from the $35.0 million wed in 2012, in order to maintain a
positive yield for fund investors. These fee wasverpresent about 2% of total investment advisevemues earned in 2013. Fees were wi
from each of our money market funds and truststihgé combined net assets at December 31, 20$36a3 billion, or 2.4% of our total
assets under management.

Greater average assets under management and a &ighelized fee rate have increased our investabnsory revenues and helped lift our
operating margin in 2013 to 47.0% compared to 45ri#e 2012 period. Non-operating investment ineam2013 is down compared to
2012, primarily because we sold fewer sponsored fwnidings in 2013 resulting in lower realized gain

Net revenue

Investment advisory revenues earned from the T.éRBrice mutual funds distributed in the U.S. we2el $illion in 2013, an increase of
18.8%, or $335.8 million, on higher average mufuat assets. Average mutual fund assets in 2018 $&91.2 billion, an increase of 19.8%
from the 2012 average. Mutual fund assets at DeeeBih 2013, were $435.3 billion, up $88.4 billfoom the end of 2012.

Net inflows into the mutual funds during 2013 wée.2 billion, including $5.8 billion into our stk@nd blended asset funds, $3.5 bill

into our bond funds, and $.9 billion into the momesrket funds. These mutual fund net inflow amoanéspresented net of $7.7 billion that
clients transferred to the other investment padflprimarily our collective investment trusts dadyet-date retirement trusts. Without these
transfers, the mutual funds would have had net rdkiws of $17.9 billion in 2013. Market appreé@t and income, net of distributions not
reinvested, added $78.2 billion to our mutual fasdets under management in 2013.
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Investment advisory revenues earned on the otkesiment portfolios that we manage increased $®l®n, or 11.8%, to $896.5 million.
Average assets in these portfolios were $242.@billuring 2013, an increase of $19.8 billion, &%, from the 2012 year. Ending assets at
December 31, 2013, were $257.1 billion, an incred27.2 billion from the end of 2012. Market apgiation and income of $49.4 billion
was reduced by net outflows of $22.2 billion durB@13. Net outflows during 2013 are presented hete$7.7 billion assets that clients
transferred in from the mutual funds. The vast mgj@f these net outflows were concentrated amsegeral large institutional clients outs
the U.S. and intermediary clients that changed theestment objectives, repositioned their stratapcations, or experienced investment
performance challenges within their portfolio.

Administrative fees increased $11.1 million to $34@illion in 2013. The increase is primarily ditrtable to our transfer agent servicing
activities and defined contribution recordkeepiegrges for the mutual funds and their investosaii@es in administrative fee revenues are
generally offset by similar changes in related aping expenses that are incurred to provide ses\iz¢he funds and their investors.

Distribution and servicing fee revenues earned fi@in-1 plans of the Advisor Class, R Class, anéhlség annuity class shares of our
sponsored portfolios were $117.2 million in 2013 rcrease of $21.1 million from the comparable2p#riod on greater average assets
under management in these share classes. The fe2is-g#arned are offset entirely by the costs meillitd-party intermediaries who source
these assets. These costs are reported as distnilamid servicing costs on the face of our conatdid income statements.

Operating expenses

Compensation and related costs increased 10.4%2Z6dra to about $1.2 billion. A significant parttbe increase is attributable to a $45.4
million increase in our annual variable compensafiomgram and a $37.2 million increase in salaaies related benefits. We increased our
average staff size by 4.1% over 2012 to suppott basiness growth and added capabilities. Highepteary staff expenses, noncash stock-
based compensation expense, and other employeramustunt for the remainder of the increase in @msation and related costs in the 2013
period. At December 31, 2013, we employed 5,668a@ates, an increase of 5.5% from the end of 2012.

Advertising and promotion expenditures were $87ilian in 2013 compared to $88.5 million in 2012hd decrease in cost from the 2012
period is primarily attributable to process effiniges realized through the realignment of certa@mkating activities.

Occupancy and facility costs together with deptémieexpense increased $20.8 million, or 10.1%swe2012. The increase in costs is
largely attributable to the expansion of our intgional facilities, the opening of two new buildspcated at our Owings Mills campus, and
continued investment in our technology capabilitissluding related maintenance programs. The 3@E3 also includes a non-recurring
charge of $3.5 million related to the terminatidrcertain facility leases.

Other operating expenses were $259.3 million ir32@m increase of $38.9 million from the compara&tl&2 period as increased business
demands and our continued investment in our capabihave increased our costs. These costs inclosulting and professional fees, costs
related to our defined contribution recordkeepingibess, information services, and other thirdypsetvices. We also made a higher
charitable contribution to the T. Rowe Price Fourmtein 2013 than in 2012.

Nor-operating investment income

Our non-operating investment income, which inclutthesrecognition of investment gains and losses, doavn $7.8 million from the 2012
period. The decrease is due in part to the 2018tseisicluding $13.5 million in gains realized dretsale of certain sponsored fund holdings
compared with $35.1 million in gains realized ie tomparable 2012 period. This reduction in redlgains was partially offset by $7.9
million in higher dividends received on our sporegbmutual fund holdings and $5.6 million in higlgains recognized on our other
investments. The 2013 year also includes a $1.omigain recognized on the sale of our savingkisasidiary.

Provision for income taxe
Our 2013 effective tax rate of 38.4% is unchangethfthe 2012 rate. Our effective income tax raflects the relative contribution of pretax
income generated by our non-U.S. subsidiariesatesubject to tax rates lower than our U.S. r&@banges in the relative contribution of

pretax income from U.S. and non-U.S. sources ongbsiin tax rates in relevant non-U.S. jurisdicdiomay affect our effective income tax
rate and overall net income in the future.
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CAPITAL RESOURCES AND LIQUIDITY.

During 2014 , stockholders’ equity increase d fi$n8 billion to $5.4 billion . In 2014 , we paid .6 per share in regular dividends and
expended $415.5 million to repurchase 5,312,663womshares from existing cash balances and cagrajed from operations. We
generally repurchase shares of our common stoaktione to offset the dilution created by our eqthiysed compensation plans. Tangible
book value is $4.7 billion at December 31, 2014d aur cash and fund investment holdings total $8lbn . Given the availability of these
financial resources, we do not maintain an avadl@xternal source of liquidity.

At December 31, 2014 , we had outstanding commitsienmake additional contributions totaling $36iflion to various investment
partnerships in which we have an existing investmEmese outstanding commitments, if called, wélfanded from operating resources. We
currently expect total capital expenditures foilfaes, equipment, and technology development2@i5 to be up to $175 million , which will
be funded from operating resources.

2014versus2013.

Operating activities during 2014 provided cash 8af nearly $1.3 billion , up $58.1 million frometf2013 period. Higher net income,
noncash depreciation and amortization, and nonstastk-based compensation in the 2014 period inetkeash flows, in aggregate, $221.8
million over the 2013 levels. This aggregate inseeaas offset by $64.5 million in more cash use20ii4 to seed new sponsored investment
portfolios that we are consolidating and treatimgirt underlying investment holdings as trading siéies. Timing differences in the cash
settlement of our accounts receivable and accresehues, payables and accrued liabilities, and adsets and liabilities also decrease d our
operating cash flows by $69.2 million comparedhi® 2013 year. Our 2014 operating cash flows wese iatreased by $35.8 million in

higher gains realized from the sale of certainlabte-for-sale sponsored fund investments as tlagek proceeds are reflected as an investing
activity in our consolidated statements of castwélo

Net cash used in investing activities tota$443.4 million , an increase of $5.9 million fror@13 . We increased our capital expenditures and
other investments activity in 2014 by $20.4 milliand $12.1 million, respectively. These increasaseit cash used were more than offset by
$35.2 million in less net cash invested in our smoed funds, as we sold more existing investmentsrtd the new investments in 2014
compared to the 2013 period. The 2013 year aldoded $8.6 million in net cash proceeds relateduiosavings bank subsidiary and its sale
in December 2013.

Net cash used in financing activities v$739.8 million in 2014 , up $463.0 million from themparable 2013 period. We increased our
common stock repurchases by $401.4 million in 2€drpared with the 2013 period. Cash used for diddepaid in 2014 increased $65.4
million due primarily to the 16% increase in our{sb@are dividend rate.

2013versus2012.

Operating activities during 2013 provided cash 8af $1.2 billion, up $330.4 million from the 20p2riod, including a $164.1 million
increase in net income. Timing differences in thshcsettlement of our accounts receivable and edarvenues, payables and accrued
liabilities, and other assets and liabilities iresed our operating cash flows by $62.4 million carad to the 2012 year. The increase from
2012 is also a result of a $63.7 million reductiocash used to make net purchases of tradingiiesureld by our consolidated sponsored
investment portfolios and a $21.6 million reductinrihe adjustment for gains realized from the séleertain available-for-sale sponsored
fund investments as less investments were sol0113.2

Net cash used in investing activities totaled $83fillion, up $127.4 million from 2012. We made $Billion more net investments in ¢
sponsored funds during 2013 compared with 2012eastiized more of our cash to make additional steeents as compared to the
rebalancing of the portfolio in 2012. The 2012 yalao included greater net cash proceeds of $4libmfrom the sale of debt securities
held by our savings bank subsidiary as the banksetksin early December 2013. We spent $28.9 miltiwore in property and equipment
additions in 2013 compared to the 2012 period. 2013 year also includes a net cash outflow of $idillfon related to the sale of our
savings bank subsidiary as the cash that was lyeladbbank on the closing date was greater tha$28e5 million in proceeds we received.

Net cash used in financing activities was $276.ioniin 2013, down $334.7 million from the compbl&2012 period. The decreast
primarily attributable to the repurchase of 2. 1limil more shares of common stock and the paymeat&if.00 special dividend in 2012.
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CONTRACTUAL OBLIGATIONS.

The following table presents a summary of our faitoibligations (in millions) under the terms of ¢ixig operating leases and other
contractual cash purchase commitments at Decenib@034 . Other purchase commitments include contahamounts that will be due for
the purchase of goods or services to be used inmenations and may be cancelable at earlier ttheesthose indicated, under certain
conditions that may involve termination fees. Bessathese obligations are generally of a normalrrgaunature, we expect that we will fund
them from future cash flows from operations. THermation presented does not include operating resg®or capital expenditures that will
be committed in the normal course of operatior?0ib5 and future years. The information also exdutie $5.6 million of unrecognized tax
benefits discussed in Note 7 to our consolidatearftial statements because it is not possibletimae the time period in which a payment
might be made to the tax authorities.

Total 2015 2016-17 2018-19 Later
Noncancelable operating leases $ 241 % 26 $ 48 $ 47 3 12C
Other purchase commitments 167 122 38 7 —
Total $ 406 $ 148 $ 86 $ 54 $ 12C

We also have outstanding commitments to fund aafthiticontributions to investment partnerships bo¢ga$36.6 million at December 31,
2014 . The vast majority of these additional cdmitions will be made to investment partnershipwliich we have an existing investment. In
addition to such amounts, a percentage of pridribligions may be called under certain circumstance

CRITICAL ACCOUNTING POLICIES.

The preparation of financial statements often nexguthe selection of specific accounting methodbplicies from among several acceptable
alternatives. Further, significant estimates amifjjnents may be required in selecting and applyingg methods and policies in the
recognition of the assets and liabilities in ounswidated balance sheets, the revenues and expiensar consolidated statements of income,
and the information that is contained in our sigiifit accounting policies and notes to consolidéitethcial statements. Making these
estimates and judgments requires the analysifafmation concerning events that may not yet bepeta and of facts and circumstances
that may change over time. Accordingly, actual amewr future results can differ materially fronosle estimates that we include currentl
our consolidated financial statements, signifi@etounting policies, and notes.

We present those significant accounting policiesdua the preparation of our consolidated finansiatements as an integral part of those
statements within this 2014 Annual Report. In thiéofving discussion, we highlight and explain fuettcertain of those policies that are most
critical to the preparation and understanding aff;ancial statements.

Otherthantemporary impairments of availabler-sale securitiesWe generally classify our investment holdingsponsored funds as
available-for-sale if we are not deemed to a haserdrolling financial interest. At the end of eapimarter, we mark the carrying amount of
each investment holding to fair value and recogaize@nrealized gain or loss as a component of cehgmsive income within the
consolidated statements of comprehensive incomenaXereview each individual security position thas an unrealized loss or impairment
to determine if that impairment is other than tenapyp.

In determining whether a mutual fund holding isestthan-temporarily impaired, we consider manydestincluding the duration of time the
impairment has existed, the severity of the impaimmany subsequent changes in value, and out iaehability to hold the security for a
period of time sufficient for an anticipated recovn fair value. Subject to the other considenasimoted above, we believe a fund holding
with an unrealized loss that has persisted dailyutphout the six months between quarter-ends isrgéip presumed to have an other-than-
temporary impairment. We may also recognize anretthen-temporary impairment for losses that havsted for less than six months in our
consolidated statements of income if the particcillmumstances of the underlying investment dowentant our belief that a near-term
recovery is possible.

Otherthantemporary impairments of equity method investmeint& evaluate our equity method investments, inolydur investment in
UTI, for impairment when events or changes in aitstances indicate that the carrying value of trestment exceeds its fair value, and the
decline in fair value is other than temporary.
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Goodwill . We internally conduct, manage, and report ouratpns as one investment advisory business. Wwotlbave distinct operating
segments or components that separately constitutisiness. Accordingly, we attribute goodwill teiagle reportable business segment and
reporting unit — our investment advisory business.

We evaluate the carrying amount of goodwill in oansolidated balance sheets for possible impairmemin annual basis in the third quarter
of each year using a fair value approach. Goodmallld be considered impaired whenever our histbdaerying amount exceeds the fair
value of our investment advisory business. Our ahtasting has demonstrated that the fair valusuoinvestment advisory business (our
market capitalization) exceeds our carrying amd@aouat stockholderséquity) and, therefore, no impairment exists. Stiout reach a differe
conclusion in the future, additional work would fiierformed to ascertain the amount of the noncaglaiimment charge to be recognized. We
must also perform impairment testing at other tii@s event or circumstance occurs indicating thistmore likely than not that an
impairment has been incurred. The maximum futungaiinment of goodwill that we could incur is the ambrecognized in our consolidated
balance sheets, $665.7 million .

Stock options We recognize stock option-based compensationrsepia our consolidated statements of income usitagy value based
method. Fair value methods use a valuation modedHorter-term, market-traded financial instrumeatteoretically value stock option
grants even though they are not available for trgadind are of longer duration. The Black-Scholeg®aopgpricing model that we use includes
the input of certain variables that are dependarfuture expectations, including the expected liwkesur options from grant date to exercise
date, the volatility of our underlying common steie the market over that time period, and the o&tdividends that we will pay during that
time. Our estimates of these variables are madghé&purpose of using the valuation model to deirgeran expense for each reporting period
and are not subsequently adjusted. Unlike mostioégpenses, the resulting charge to earnings @asfag value based method is a non-cash
charge that is never measured by, or adjusted tmaseicash outflow.

Provision for income taxesAfter compensation and related costs, our promi$dr income taxes on our earnings is our largasual
expense. We operate in numerous states and cautitreaigh our various subsidiaries and must alooat income, expenses, and earnings
under the various laws and regulations of eachedé taxing jurisdictions. Accordingly, our proweisifor income taxes represents our total
estimate of the liability that we have incurreddming business each year in all of our locationmually, we file tax returns that represent
filing positions with each jurisdiction and settlar return liabilities. Each jurisdiction has thght to audit those returns and may take
different positions with respect to income and ergeeallocations and taxable earnings determinatfenosn time to time, we may also prov
for estimated liabilities associated with uncertaix return filing positions that are subject tojrothe process of, being audited by various tax
authorities. Because the determination of our anpraision is subject to judgments and estimates,likely that actual results will vary
from those recognized in our financial statemefsa result, we recognize additions to, or redustiof, income tax expense during a
reporting period that pertain to prior period pswns as our estimated liabilities are revisedastdal tax returns and tax audits are settled.
We recognize any such prior period adjustmenténdiscrete quarterly period in which it is deteretn

NEWLY ISSUED BUT NOT YET ADOPTED ACCOUNTING GUIDANE.

In May 2014, the FASB issued Accounting Standargdddte No. 2014-09Revenue from Contracts with Customers. The ohjeaf the nev
standard is to provide a single, comprehensivemazeecognition model for all contracts with custsato improve comparability within
industries, across industries, and across capagkets. The revenue standard contains principksiiil be applied to determine the
measurement of revenue and timing of when it isgaized. We are required to adopt the new stanolathnuary 1, 2017. We are currently
evaluating the impact this standard will have onfmancial position and results of operations.

We have considered all newly issued accountingangd that is applicable to our operations and tapgration of our consolidated financial

statements, including that which we have not yepaetl. We do not believe that any such guidandehaile a material effect on our financ
position or results of operation.
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FORWARD-LOOKING INFORMATION.

From time to time, information or statements preddy or on behalf of T. Rowe Price, including #a@gthin this report, may contain cert:
forward-looking information, including informaticor anticipated information relating to: our revesueet income, and earnings per share on
common stock; changes in the amount and composifionr assets under management; our expense;lewelsstimated effective income

tax rate; and our expectations regarding finamoialkets, future transactions, dividends, investsjaerapital expenditures, and other
conditions. Readers are cautioned that any foraokiing information provided by or on behalf of Howe Price is not a guarantee of future
performance. Actual results may differ materiatignfi those in forward-looking information becausevafious factors including, but not
limited to, those discussed below and in Item 1&kRFactors, of this Form 10-K Annual Report. FertHorward-looking statements speak
only as of the date on which they are made, anddertake no obligation to update any forward-lagkstatement to reflect events or
circumstances after the date on which it is made oeflect the occurrence of unanticipated events.

Our future revenues and results of operationsfliittuate primarily due to changes in the totalieahnd composition of assets under our
management. Such changes result from many factoltsding, among other things: cash inflows andlowt$ in the T. Rowe Price mutual
funds and other managed investment portfoliostdlations in global financial markets that resulappreciation or depreciation of the assets
under our management, our introduction of new midtuals and investment portfolios, and changegimament savings trends relative to
participant-directed investments and defined cbatidn plans. The ability to attract and retaindstors’ assets under our management is
dependent on investor sentiment and confidencagelaéve investment performance of the Price mivtwads and other managed investment
portfolios as compared to competing offerings aradk®@t indexes; the ability to maintain our investnmanagement and administrative fees
at appropriate levels; competitive conditions ia thutual fund, asset management, and broader fala®evices sectors; and our level of
success in implementing our strategy to expanduasiness. Our revenues are substantially dependeees earned under contracts with the
Price funds and could be adversely affected ifinldependent directors of one or more of the Pricel$ terminated or significantly altered
terms of the investment management or related aslirative services agreements. Non-operating imvest income will also fluctuate
primarily due to the size of our investments, clemig their market valuations, and any other-ttlenporary impairments that may arise o
the case of our equity method investments, ourgrtamate share of the investee’s net income.

Our future results are also dependent upon thé ¢téwmir expenses, which are subject to fluctuafmrthe following or other reasons:
changes in the level of our advertising expensesdponse to market conditions, including our ¢$ftm expand our investment advisory
business to investors outside the U.S. and todugikenetrate our distribution channels within th8.Uvariations in the level of total
compensation expense due to, among other thingsises, stock option and other equity grants, attoemtive awards, changes in our
employee count and mix, and competitive factorg; @odwill or other asset impairment that may arilkestuation in foreign currency
exchange rates applicable to the costs of ourriatEmal operations; expenses and capital costh, a&sitechnology assets, depreciation,
amortization, and research and development, induarenaintain and enhance our administrative arstadng services infrastructure;
unanticipated costs that may be incurred to prateetstor accounts and the goodwill of our clieatsg disruptions of services, including
those provided by third parties, such as facilitsnmunications, power, and the mutual fund temafent and accounting systems.

Our business is also subject to substantial goventah regulation, and changes in legal, regula@cgpunting, tax, and compliance
requirements may have a substantial effect on perations and results, including, but not limitedeffects on costs that we incur and effects
on investor interest in mutual funds and investingeneral or in particular classes of mutual fuadsther investments.

ltem 7A. Quantitative and Qualitative Disclosures About Market Risk.

The following table (in millions) presents the aguirice risk from investments in sponsored furidd Bire accounted for as available-for-sale
securities by assuming a hypothetical decline éf#ir values of fund shares. We have chosen tawseiant of each fund's net asset value to
quantify the equity price risk as we believe th&tibity in each fund's net asset value best réfl¢ice underlying risk potential as well as the
market trends surrounding each fund's investmejetctize. The potential future loss of value, befany income tax benefits, of our fund
investments at year-end was determined by usintpther of each fund’s lowest net asset value paresduring 2014 its net asset value |
share at December 31, 2014 , reduced by 10%. Isidering this presentation, it is important to nibtat: not all funds experienced their
lowest net asset value per share on the sametdayikely that the composition of the fund inuvesnt portfolio would be changed if adverse
market conditions persisted; and we could expeéduature losses in excess of those presented below.
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Fair value Percentage of Potential lowe Percentage of Potential
12/31/2014 portfolio value portfolio loss
Stock and blended asset funds $ 732.¢ 39% $ 656.5 39% $ 76.1 10%
Bond funds 1,151 61% 1,036.: 61% 115.2 10%
$ 1,884.( 10C% $ 1,692.° 10% $ 191.C 10%

The comparable potential loss of value in 2013 giffire same methodology noted above was $247.Jomillor 15%, on sponsored fund
investments of $1,611.9 million . During 2014 , @erienced actual net unrealized losses of $2libmi

As available-for-sale securities, we recognize alized losses that are considered temporary irr attraprehensive income. We review the
carrying amount of each investment on a quarteabisband recognize an impairment charge in nonatipgrinvestment income (loss)
whenever an unrealized loss is considered othertdraporary.

Investments in mutual funds generally moderate staikk because funds, by their nature, are difredsinvestment portfolios that invest ir
number of different financial instruments. T. RoRéce further manages its exposure to market rysttiversifying its investments among
many domestic and international funds. In additiomestment holdings may be altered from time rietin response to changes in market
risks and other factors, as management deems ajgieop

We hold $125.6 million at December 31, 2014, iniggmethod investments related to seed capitalstnaents we have in sponsored funds in
which we are deemed to have significant influei@igen that the funds' net assets are at fair vabheajtilized the same methodology to
quantify the impact of equity risk on our carryimgue as we did for our available-for-sale portiass further discussed above. The potential
loss in value before any income tax benefits ofemuity method investments in sponsored funds vassdmillion.

Our equity method investment in UTI of $132.4 roifliat December 31, 2014, exposes us to foreigeieyrrisk related to translating our
proportionate share of its financial statementscivlare denominated in Indian rupees (INR), to d@lars (USD) each reporting period. We
do not use derivative financial instruments to nggnthis foreign currency risk, so both positive aedative fluctuations in the INR against
the USD will affect accumulated other comprehensgieeme and the carrying amount of our investméfg.had a cumulative translation
loss , net of tax, of $25.7 million at December 3014 , related to our investment in UTI. Given tia¢ure of UTI's business, should
conditions deteriorate in markets in which theyrape we are at risk for loss up to our carryingoant.

We operate in several foreign countries of whiahttited Kingdom is the most prominent. We incuem@ing expenses and have foreign

currency-denominated assets and liabilities astastiaith these operations, though our revenuepragominately realized in USD. We do
not believe that foreign currency fluctuations mially affect our results of operations.
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CONSOLIDATED BALANCE SHEETS
(in millions, except share data)

12/31/2013 12/31/2014
ASSETS
Cash and cash equivalents $ 1,398.C $ 1,506.:
Accounts receivable and accrued revenue 398.¢ 442.¢
Investments in sponsored funds 1,611.¢ 1,884.(
Other investments 313.¢ 408.:
Property and equipment, net 572.¢ 586.4
Goodwill 665.7 665.7
Other assets 72.2 151.1
Total assets $ 5,033.. $ 5,644..
LIABILITIES AND STOCKHOLDERS' EQUITY
Liabilities
Accounts payable and accrued expenses $ 103¢ $ 143.¢
Accrued compensation and related costs 72.4 82.2
Income taxes payable 38.7 23.€
Total liabilities 215.( 249.;
Commitments and contingent liabilities
Stockholders' equity
Preferred stock, undesignated, $.20 par valuehogized and unissued 20,000,000 shares — —
Common stock, $.20 par value - authorized 750,@M,3sued 262,073,000 shares in 2013 and
261,110,000 in 2014 52.4 52.2
Additional capital in excess of par value 894.¢ 756.5
Retained earnings 3,682.¢ 4,450.:
Accumulated other comprehensive income 188.: 136.¢
Total stockholders' equity 4,818.: 5,395.:
Total liabilities and stockholders' equity $ 5033. § 5,644./

The accompanying summary of significant accoungialicies and notes to consolidated financial steteimare an integral part of these

statements.
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CONSOLIDATED STATEMENTS OF INCOME
(in millions, except earnings per share)

Year ended December 31,

2012 2013 2014
Revenues
Investment advisory fees $ 2,592.( % 3,022.¢ % 3,464.!
Administrative fees 332.¢ 343.% 374.(
Distribution and servicing fees 96.1 117z 143.€
Net revenue of savings bank subsidiary 1.8 g —
Net revenues 3,022 3,484.; 3,982.:
Operating expenses
Compensation and related costs 1,047.¢ 1,156.¢ 1,329.¢
Advertising and promotion 88.t 87.C 76.C
Distribution and servicing costs 96.1 1172 143.¢
Depreciation and amortization of property and emdpt 80.¢ 90.€ 111.5
Occupancy and facility costs 124.; 135.¢ 143.¢
Other operating expenses 220.¢ 259.C 286.¢
Total operating expenses 1,658.: 1,846.¢ 2,091.:
Net operating income 1,364.: 1,637.« 1,890.¢
Non-operating investment income 70.¢ 63.C 112.2
Income before income taxes 1,435.: 1,700. 2,003.:
Provision for income taxes 551.f 652.7 773k
Net income $ 883.t $ 1,047 $ 1,229.¢
Earnings per share on common stock
Basic $ 347 $ 40z $ 4.6¢
Diluted $ 3.3¢ $ 3.9C $ 4.5t

The accompanying summary of significant accoungialicies and notes to consolidated financial stet&imare an integral part of these
statements.
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(in millions)
Year ended December 31,
2012 2013 2014
Net income $ 883t $ 1,047 $ 1,229.¢
Other comprehensive income (loss)
Net unrealized holding gains (losses) on availébtesale investments 100.z 148.1 1.9
Reclassification adjustments recognized in non-afpgg investment income:
Capital gain distributions 4.7 (15.9) (31.0)
Net gains realized on dispositions determined uairegage cost (35.9) (13.5) (49.9)
Net unrealized holding gains derecognized upors#he of savings bank
subsidiary — (1.6 —
Total reclassification adjustments (39.9 (30.9) (80.9
Total net unrealized holding gains (losses) recaaphin other comprehensive
income 60.4 117.5 (82.9)
Currency translation adjustments (10.7) (23.9) (1.8
Other comprehensive income (loss) before incomestax 49.7 94.C (84.1)
Deferred tax benefits (income taxes) (20.6¢) (37.6€) 32.2
Total other comprehensive income (loss) 29.1 56.4 (51.9)
Total comprehensive income $ 9127  $ 1,104.0 $ 1,177

The accompanying summary of significant accoungialicies and notes to consolidated financial steteimare an integral part of these
statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS
(in millions)

Year ended December 31,

2012 2013 2014
Cash flows from operating activities
Net income $ 883.t $ 1,047 $ 1,229.¢
Adjustments to reconcile net income to net caskigea by operating activities
Depreciation and amortization of property and emdpt 80.¢ 90.¢€ 111.5
Stock-based compensation expense 104.1 114.¢ 133.¢
Realized gains on the dispositions of sponsoredsun (35.0 (3.5 (49.9)
Net gains recognized on other investments (11.9 (13.0 (7.2
Net change in trading securities held by consatidaponsored investment
portfolios (89.9) (25.€ (90.])
Changes in accounts receivable and accrued revenue (49.9) (44.9) (31.5)
Changes in payables and accrued liabilities 35.2 (5.2 36.t
Other changes in assets and liabilities (15.¢) 82.2 (41.9)
Net cash provided by operating activities 902.¢ 1,233.: 1,291.:
Cash flows from investing activities
Investments in sponsored funds (498.5) (377.%) (471.9)
Dispositions of sponsored funds 218.1 37.2 166.€
Investments in debt securities held by savings Isasidiary (31.]) (28.2) —
Proceeds from debt securities held by savings bahkidiary 91.t 48.t —
Additions to property and equipment (76.9) (105.9) (126.2)
Other investing activity (13.2) (11.5) (11.9
Net cash used in investing activities (310.7) (437.5) (443.9)
Cash flows from financing activities
Repurchases of common stock (135.9) (24.7 (415.%)
Common share issuances under stock-based compmpengktns 86.¢€ 118.2 85.2
Excess tax benefits from stock-based compensalions p 59.2 45t 52.¢
Dividends (603.9) (396.7) (462.7)
Change in savings bank subsidiary deposits (18.9) (29.7) —
Net cash used in financing activities (611.5) (276.9) (739.9)
Cash and cash equivalents
Net change during year (18.¢) 518.¢ 108.1
At beginning of year 897.¢ 879.1 1,398.(
At end of year $ 879.1 % 1,398.C $ 1,506.:

The accompanying summary of significant accoungialicies and notes to consolidated financial steteimare an integral part of these
statements.
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CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(shares in thousands; dollars in millions)

Balances at December 31, 2011

Net income

Other comprehensive income, net of tax

Dividends

Common stock-based compensation plans activity
Shares issued upon option exercises

Restricted shares issued, net of shares withheldfes

Shares issued upon vesting of restricted stoclsumét of shares
withheld for taxes

Forfeiture of restricted awards
Net tax benefits
Stock-based compensation expense

Common shares repurchased

Balances at December 31, 2012

Net income

Other comprehensive income, net of tax

Dividends

Common stock-based compensation plans activity
Shares issued upon option exercises

Restricted shares issued, net of shares withheldfes

Shares issued upon vesting of restricted stocls,unét of shares
withheld for taxes

Forfeiture of restricted awards

Net tax benefits

Stock-based compensation expense

Restricted stock units issued as dividend equitalen

Common shares repurchased

Balances at December 31, 2013

Net income

Other comprehensive loss, net of tax

Dividends

Common stock-based compensation plans activity
Shares issued upon option exercises

Restricted shares issued, net of shares withheléfes

Shares issued upon vesting of restricted stocls,unét of shares
withheld for taxes

Forfeiture of restricted awards

Net tax benefits

Stock-based compensation expense

Restricted stock units issued as dividend equitalen

Common shares repurchased

Balances at December 31, 2014

Additional Accumulated
Common capital in other Total
shares excess of par Retained comprehensive stockholders’
outstanding value earnings income (loss) equity
253,27. 502.( 2,765.. $ 1026 $ 3,420.
883.¢ 883.¢
29.1 29.1
(603.6) (603.6)
5,23¢ 91.t 92.€
734 (4.2 (4.0
101 (2.0 (2.0
(26) — —
60.€ 60.€
104.1 104.1
(2,302 (121.9 (3.9 (135.9)
257,01¢ 631.( 3,031.¢ 131.¢ 3,846.:
1,047. 1,047.
56.4 56.4
(396.6) (396.6)
4,147 127.% 128.1
1,041 (6.9 (6.7)
14¢ (3.9 (3.9
(82 — —
45.¢ 45.¢
114.¢ 114.¢
1 (@) —
(200) (14.7) — (14.7)
262,07: 894.¢ 3,682.¢ 188.% 4,818.:
1,229.¢ 1,229.¢
(51.9 (51.9
(462.]) (462.7)
3,67¢ 106.2 107.1
625 (12.9) (12.2)
162 4.7) 4.7)
(117 — —
53.4 53.4
133.¢ 133.¢
2 (.2 —
(5,319 (414.9 — (415.5)
261,11( 756.t 4,450 % 1362 $ 5,395.

The accompanying summary of significant accoungialicies and notes to consolidated financial stet&imare an integral part of these

statements.
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

T. Rowe Price Group derives its consolidated reesrand net income primarily from investment adwis@rvices that its subsidiaries pro\

to individual and institutional investors in theogigored T. Rowe Price U.S. mutual funds and otherstment portfolios. We also provide «
investment advisory clients with related administeservices, including distribution, mutual futrensfer agent, accounting and shareholder
services; participant recordkeeping and transfenagervices for defined contribution retiremerins; brokerage; and trust services.

Investment advisory revenues depend largely onotiaé value and composition of assets under ourag@ment. Accordingly, fluctuations in
financial markets and in the composition of assater management impact our revenues and resudfseshtions.

BASIS OF PREPARATION.

These consolidated financial statements have begraped by our management in accordance with atioguorinciples generally acceptec
the U.S. These principles require that we makegedstimates and assumptions. Actual results raayfrom our estimates. Certain prior
year amounts have been reclassified to conforhg2014 presentation.

CONSOLIDATION.

Our financial statements include the accountsldfudisidiaries and sponsored portfolios in whichhage a controlling financial interest. We
are generally deemed to have a controlling findnictarest when we own the majority of the votingerest of an entity or are considered to
be the primary beneficiary of a variable interettitg. All material intercompany accounts and ti@et®ons are eliminated in consolidation.
have determined that the sponsored portfolios iithvive have investments at December 31, 2013 ahd 28re voting interest entities and,
as a result, have consolidated those sponsoreflpmstin which we own a majority of the voting énest.

If we determine that we no longer have a contrglfinancial interest in a subsidiary or a sponsgredfolio, we deconsolidate the carrying
value of their assets and liabilities, and recardremaining equity interest, if any, at its fa@lwe. Any gain or loss realized upon
deconsolidation is included in non-operating inmett income in our consolidated statements of ircom

CASH EQUIVALENTS.

Cash equivalents consist primarily of short-terighly liquid investments in our sponsored money ketimutual funds. The cost of these
funds is equivalent to fair value.

INVESTMENTS IN SPONSORED FUNDS - AVAILABLE FOR SALE

These are investments we have made for both ger@@drate investment purposes and to provide sagithl for newly formed funds. The
sponsored funds were determined to be voting istengtities and are classified as available-foe-sBhese investments are carried at fair
value using the quoted closing net asset valuRAdf, per share of each fund as of the balance detet Changes in net unrealized holding
gains (losses) on these investments are recogmzgtier comprehensive income.

We review the carrying amount of each investmerd guarterly basis and recognize an impairmentgehir non-operating investment
income whenever an unrealized loss is consideigel dhan temporary. In determining whether a fuoldiing is other-than-temporarily
impaired, we consider various factors, including tluration of time it has existed, the severitthefimpairment, any subsequent changes in
value, and our intent and ability to hold the fdada period of time sufficient for an anticipateztovery in fair value. Subject to the other
considerations noted above, we believe a fund hgldiith an unrealized loss that has persisted daityughout the six months between
guarter-ends is generally presumed to have an-thhertemporary impairment. We may also recognizether-than-temporary impairment
if particular circumstances of the underlying invesnt do not warrant our belief that a near-teraovery is possible.

OTHER INVESTMENTS.

Cost method investments consist of investmentsiities over which we do not exercise significarftience over the operating and financial
policies of the investee.
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Equity method investments consist of investmentniities, including sponsored portfolios, over gthive have the ability to exercise
significant influence over the operating and finahpolicies of the investee. The carrying valuéthese investments are adjusted to reflect
our proportionate share of the investee's net imconioss, any unrealized gain or loss resultiognfthe translation of foreign denominated
financial statements into U.S. dollars, and divitereceived. Our proportionate share of incomess Is included in hon-operating
investment income in the consolidated statemenitscoine. As permitted under existing accountinglgate, we adopted a policy by which
we recoghize our share of UTI Asset Management Gaomphimited’s (UTI) earnings on a quarter lag agent financial information is not
available in a timely manner. The basis differebegveen our carrying value and our proportionasgesiof UTI's book value is primarily
related to consideration paid in excess of thepstidpup basis of assets and liabilities on the dipairchase.

We evaluate our equity and cost method investnfenismpairment when events or changes in circuntgarndicate that the carrying value
of the investment exceeds its fair value, and #adide in fair value is other than temporary.

Investments held as trading consist of the undeglgecurities of sponsored portfolios in which vadna controlling financial interest and
sponsored portfolio investments we expect to hoidhly a short period of time. These investmengsgenerally the initial seed investments
we make at the portfolio's formation. If we are mled to have a controlling financial interest in #§pensored portfolio, we will consolidate
the investment, and the portfolio's underlying sities are accounted for as trading securities s€himvestments are carried at fair value, with
changes in fair value recognized in non-operatiivg$tment income. The valuation policies, methadd, sources for these investments are
the same as those employed by the T. Rowe Priceniifsial funds to price similar investment holdirgsfurther described under our
revenue recognition policy below.

CONCENTRATIONS OF RISK.

Concentration of credit risk in accounts receivableelieved to be minimal in that our clients geflg have substantial assets, including tl
in the investment portfolios that we manage fonthe

Our investments in sponsored funds and investniezitsas trading expose us to market risk, thahespotential future loss of value that
would result from a decline in the fair value otkanvestment or its underlying net assets. Ouetgithg holdings of our assets under
management are also subject to market risk, whigh amise from changes in equity prices, credihgsj foreign currency exchange rates,
interest rates.

PROPERTY AND EQUIPMENT.

Property and equipment is stated at cost net afraatated depreciation and amortization computedguie straight-line method. Provisions
for depreciation and amortization are based oridbh@wving weighted-average estimated useful livesmputer and communications software
and equipment, 3 years; buildings and improvem@&years; leasehold improvements, 9 years; fumiind other equipment, 7 years; and
leased land, 99 years.

GOODWILL.

We evaluate the carrying amount of goodwill in oansolidated balance sheets for possible impairmemin annual basis in the third quarter
of each year using a fair value approach. Our exigins have indicated that no impairment exists.

We internally conduct, manage, and report our djmrs.as one investment advisory business. We tlhax@ distinct operating segments or
components that separately constitute a businessrdingly, we attribute goodwill to a single refadrle business segment and reporting
unit—our investment advisory business.

REVENUE RECOGNITION.

Fees for investment advisory services, which aseth@n a percentage of assets under managemenmglated administrative services that
provide to investment advisory clients, including sponsored funds and portfolios, are recogniagte period that our services are
provided.

Our assets under management are valued in accereatica valuation and pricing policy that defirtee valuation and pricing processes for
each major type of investment held in our sponst& mutual funds and other client investmentfpbds. Fair values used in our proces
are primarily determined from quoted market prigag;es furnished by dealers who make marketscdh securities; or from data provided
an independent pricing service that considers yelgrice of investments of comparable quality, pmy maturity, and type. Investments for
which market prices are not readily available aeanmaterial portion of our total assets underagament.
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Distribution and servicing fees earned from 12Hahg of the Advisor Class, R Class, and variablauén class shares of our sponsored U.S.
mutual funds are recognized in the period that tireyearned, which is the same period that théelautual funds recognize their expense.
These fees are offset entirely by the distribudiod servicing costs paid to third-party financrdaeirmediaries that source the assets of these
share classes.

We provide all services to the sponsored U.S. niditurals under contracts that are subject to peticeliiew and approval by each of the
funds’ Boards. Regulations require that the fursthgireholders also approve material changes totimees advisory contracts.

Taxes billed to our clients based on our fees dovises rendered are not included in revenues.
ADVERTISING.

Costs of advertising are expensed the first tina¢ tthe advertising takes place.
STOCK-BASED COMPENSATION.

We maintain three stockholder-approved employeg-tenm incentive plans (2012 Lorigerm Incentive Plan, 2004 Stock Incentive Plan,
2001 Stock Incentive Plan, collectively the LTI i and two stockholder-approved non-employee tirggans (2007 Non-Employee
Director Equity Plan and 1998 Director Stock Optiian). We believe that our stock-based compensatiograms align the interests of our
employees and directors with those of our commocksiolders. As of December 31, 2014 , a total g1Q#,640 shares were available for
future grant under the 2012 Long-Term IncentivenRlad 2007 Non-Employee Director Equity Plan.

Under our LTI Plans, we have issued restrictedeshand restricted stock units to employees thdégetshares of our common stock after
vesting. Vesting of these awards is based on tfigidual continuing to render service over an agera.5 -year graded schedule. All
restricted shareholders and restricted stock whtitdns receive non-forfeitable cash dividends aaghdlividend equivalents, respectively, on
our dividend payable date.

We grant performance-based restricted shares atritted stock units to certain executive officersvhich the number of restricted shares or
restricted stock units ultimately retained is deti@ed based on achievement of certain performéwesttolds. The number of restricted
shares or restricted stock units retained is albgest to the same time-based vesting requirengetiteaother restricted shares or restricted
stock units described above. Cash dividends arfudia&lend equivalents are accrued and paid thtieers of performance-based restricted
shares and restricted stock units only after tmeopmance period has lapsed and the performanestibids have been met.

Under our LTI plans, we have granted qualified intdee and nonqualified fixed stock options with aximum term of 1§ears to employee
Vesting of our employee option grants is basedherindividual continuing to render service and galtyoccurs over an average 5.5 -year
graded schedule. The exercise price of each ogtamted is equivalent to the market price of th@mmn stock at the date of grant.

We grant options, with a maximum term of 10 yeeestricted shares and restricted stock units teamployee directors under the
stockholder approved 2007 Non-Employee DirectonPldnese grants vest over 6 months to one yearimtite case of restricted stock units,
are settled upon the non-employee directors’ dapaftom the Board. Non-employee directors holdiggjricted shares receive non-
forfeitable dividends while restricted stock unidters are issued non-forfeitable dividend equimaén the form of vested stock units on our
dividend payable date.

We recognize the grant-date fair value of theserdsvas compensation expense ratably over the awarissite service period. The expense
recognized includes an estimate of awards thatbeillorfeited and considers, in the case of oufop@ance-based restricted shares and units
the probability of the performance thresholds bemay. Both time-based and performance-based restrehares and units are valued on the
grant-date using the closing market price of oumemn stock. We use the Black-Scholes option-priomaglel to estimate the fair value of
each option grant as follows:
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Weighted-average

2012 2013 2014
Grant-date fair value per option awarded $ 16.27 % 19.5¢ % 21.12
Assumptions used:
Expected life in years 6.8 7.C 7.C
Expected volatility 32% 31% 30%
Dividend yield 2.1% 2.1% 2.2%
Risk-free interest rate 1.3% 1.9% 2.2%

Our expected life assumptions are based on thanggstriod for each option grant and our historegberience with respect to the average
holding period from vesting to option exercise. Hssumptions for expected volatility are basedistotical experience for the same periods
as our expected lives. Dividend yields are basectoent historical experience and future expeatati®isk-free interest rates are set using
grant-date U.S. Treasury yield curves for the sparéds as our expected lives.

EARNINGS PER SHARE.

We compute our basic and diluted earnings per sirater the two-class method, which considers otstanding restricted shares and stock
units, on which we pay non-forfeitable dividendsjfahey were a separate class of stock.

COMPREHENSIVE INCOME.

The components of comprehensive income are prabenteseparate statement following our consolaiatatements of income and include
net income, the change in net unrealized secuadiyifig gains (losses), and the change in our cayrénranslation adjustments. The currency
translation adjustments result from translating grnaportionate share of the financial statementd™f our equity method investment, and
certain consolidated investment portfolios into \8llars. Assets and liabilities are translated Id.S. dollars using yeand exchange rate
and revenues and expenses are translated usinpteaigverage exchange rates for the period.

The change in net unrealized security holding géosses) included those related to the debt seesihield by our savings bank subsidiary up
until December 2013 when we completed the salaebank. The investments held by the savings baatk im marketable debt securities,
including mortgage- and other asset-backed seesidtind were classified as available-for-sale apdrted at fair value.

The changes in accumulated balances of each compohether comprehensive income, the deferredngpacts of each component, and
information about significant items reclassified ofiaccumulated other comprehensive income argepted in the notes to the financial
statements. The notes also indicate the line ittaunconsolidated income statements to which itpeificant reclassifications were
recognized.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENT?¢
NOTE 1- CASH EQUIVALENTS

Cash equivalent investments in our sponsored moraket mutual funds aggregate $1,288.1 million et¢énber 31, 2013 , and $1,345.8
million at December 31, 2014 . Dividends earnedh@se investments in each of the last three years immaterial.

NOTE 2- INFORMATION ABOUT RECEIVABLES, REVENUES, AND SERVIES

Accounts receivable from our sponsored mutual ffndadvisory fees and advisory-related administeaservices aggregate $221.9 million
at December 31, 2013 , and $245.8 million at DeearBtt, 2014 .

Revenues (in millions) from advisory services pdad under agreements with our sponsored mutuasfand other investment clients
include:

2012 2013 2014

Sponsored U.S. mutual funds
Stock and blended asset $ 1437.¢ $ 1,759.. $ 2,086.(
Bond and money market 352.7 366.2 399.¢
1,790.: 2,126.: 2,485.¢

Other investment portfolios

Stock and blended asset 635.1 735.€ 824.t
Bond, money market, and stable value 166.¢ 160.¢ 154.:
801.% 896.t 978.%
Total $ 2,592.( $ 3,022.¢ % 3,464.!

The following table summarizes the investment piidé and assets under management (in billionsylich we earn advisory fees.

Average during As of December 31,
2012 2013 2014 2013 2014
Sponsored U.S. mutual funds
Stock and blended asset $ 241¢ % 299.1 % 359.: % 3417 % 373.(
Bond and money market 85.C 92.1 101.€ 93.¢ 104.€
326.€ 391.2 460.¢ 435.: 477.€
Other investment portfolios
Stock and blended asset 158.( 179.c 201.¢ 195.¢ 206.¢
Bond, money market, and stable value 64.¢ 63.3 62.2 61.€ 62.2
222.¢ 242.€ 263.¢ 257.1 269.2
Total $ 549.. $ 633.t $ 7245 % 692.. $ 746.¢

Investors that we serve are primarily domiciledhe U.S.; investment advisory clients outside th®.ldccount for 6.5% and 5.6% of our
assets under management at December 31, 201 Demednber 31, 2014 , respectively.

The following table summarizes the other fees (ifions) earned from our sponsored U.S. mutual find

2012 2013 2014
Administrative fees $ 258 % 2648 % 296.1
Distribution and servicing fees $ 9.1 $ 1172 $ 143.€
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NOTE 3- INVESTMENTS IN SPONSORED FUNDS - AVAILABLE-FORSALE.

Our investments (in millions) in sponsored fundscamted for as available-for-sale at December 8lLide:

Unrealized holding Aggregate
Aggregate cost Gains Losses fair value
2013
Stock and blended asset funds $ 3547 $ 302t $ — % 657.2
Bond funds 904.( 53.€ (2.9 954.7
Total $ 1,258 $ 356.1 $ 29 $ 1,611.¢
2014
Stock and blended asset funds $ 505.« % 231¢ % 4.2 $ 732.¢
Bond funds 1,107.¢ 52.C (8.5) 1,151.
Total $ 1,613 $ 2832 $ (127 $ 1,884.(

The unrealized holding losses are attributablextéund holdings with an aggregate fair value 06%$ million at December 31, 2013 , ati2l
fund holdings with an aggregate fair value of $388illion at December 31, 2014 . These unrealipsdés are considered temporary.

Dividends, excluding capital gain distributionstrezd on sponsored mutual fund investments totaldd8$million in 2012 , $10.6 million in
2013, and $14.7 million in 2014 .

NOTE 4- OTHER INVESTMENTS

These investments (in millions) at December 3lLidel

2013 2014

Cost method investments

10% interest in Daiwa SB Investments Ltd. (Japan) $ 6.6 $ 3.C

Other investments 53.t 60.7
Equity method investments

26% interest in UTI Asset Management Company Lich{ledia) 122.¢ 132.¢

Sponsored fund investments 104.1 125.€

Other investments 4.8 5.7
Investments held as trading

Sponsored fund investments 8.5 10.2

Securities held by consolidated sponsored invedtpantfolios 12.t 69.€
U.S. Treasury note 1.C 1.C
Total $ 313 $ 408.¢

The securities held by consolidated sponsored imerg portfolios, sponsored fund investments helttading, and the sponsored fund
investments treated as equity method investmelater® investment portfolios in which we providedial seed capital at the time of its
formation. We have determined at December 31, 2@h8l December 31, 2014 , that these investmetfofios are voting interest entities
and, as a result, have consolidated those sponpor#dlios in which we own a majority of the vagiinterest.

During 2013 and 2014 , we deconsolidated certadmspred investment portfolios, in which we provideitial seed capital at the time of its
formation, as we no longer had a controlling finahmterest. Accordingly, we deconsolidated thengag value of these investments which,
at the deconsolidation dates, was $106.3 milliop0h3 and $25.5 million in 2014 . We are reporting residual interest in these sponsored
investment portfolios as an equity method investm®imce our consolidated
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investment portfolios were carried at fair value, éid not recognize any gain or loss in our constdid statements of income upon
deconsolidation. The impact of the deconsolidatiorour consolidated balance sheet was immaterial.

At December 31, 2014 , we had outstanding commitsienmake additional contributions totaling $36iflion to various investment
partnerships. The vast majority of these additi@oaltributions will be made to investment partngrstin which we have an existing
investment. In addition to such amounts, a pergentd prior distributions may be called under dertarcumstances.

NOTE 5- FAIR VALUE MEASUREMENTS
We determine the fair value of our investments gisive following broad levels of inputs as defingdrélated accounting standards:

Level 1 — quoted prices in active markets for idmttsecurities.

Level 2 — observable inputs other than Level 1 gdgirices, including, but not limited to, quoteéces for similar securities, interest
rates, prepayment speeds, and credit risk. Thpsesimre based on market data obtained from indgp¢isources.

Level 3 — unobservable inputs reflecting our owsuagptions based on the best information availalke do not value any of our
investments using Level 3 inputs.

These levels are not necessarily an indicatiohefisk or liquidity associated with our investerthere have been no material transfers
between the levels in 2013 or 2014 . The followtimigle summarizes our investments (in millions) #ratrecognized in our consolidated
balance sheets at year-end using fair value measmts determined based on the differing levels piifs.

Level 1 Level 2
2013
Cash equivalents $ 1,288.. $ —
Investments in sponsored funds 1,611.¢ —
Investments held as trading 21.C —
Total $ 2,921.( % —
2014
Cash equivalents $ 1,345.¢ $ —
Investments in sponsored funds 1,884.( —
Investments held as trading 27.7 52.2
Total $ 3,257 $ 52.2
NOTE 6- PROPERTY AND EQUIPMENT1
Property and equipment (in millions) at Decembec@isists of:
2013 2014

Computer and communications software and equipment $ 430.¢. $ 512.(
Buildings and improvements 386.¢ 397.1
Leasehold improvements 93.2 93.7
Furniture and other equipment 131.1 131.€
Land 40.5 40.5
Leased land 2.7 2.7

1,084.; 1,177 ..
Less accumulated depreciation and amortization 511. 591.(
Total $ 572¢ $ 586.4
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Compensation and related costs attributable tal¢ivelopment of computer software for internal wdaling $14.9 million in 2012 , $15.5
million in 2013 , and $19.6 million in 2014 haveebecapitalized.

We occupy certain office facilities and lease cotapand other equipment under noncancelable opgrigases. Related rental expense was
$28.3 million in 2012 , $31.5 million in 2013 , a$#9.3 million in 2014 . Future minimum paymentslenthese leases aggregate $26.4
million in 2015 , $25.1 million in 2016 , $22.9 #win in 2017 , $23.8 million in 2018 , $22.5 miltian 2019 , and $119.9 million in later
years.

NOTE 7- INCOME TAXES

The provision for income taxes (in millions) corsisf:

2012 2013 2014
Current income taxes
U.S. federal $ 437.5  $ 523.: % 635.¢
State and local 73.€ 92.¢ 126.¢
Foreign 31.2 20.7 16.2
Deferred income taxes (tax benefits) 9.1 15.¢ (5.4)
Total $ 551t $ 652.7 $ 773.

Deferred income taxes and benefits arise from teargalifferences between taxable income for finahsiatement and income tax return
purposes. Deferred income taxes in 2012 include2dilion from the reversal of deferred tax assetated to other-than-temporary
impairments previously recognized on sponsored fanestments that were sold in 2012 offset by defktax benefits of $5.2 million related
to accrued compensation. Deferred income taxe818 thclude $5.2 million from the reversal of trefetred tax assets related to accrued
compensation that were established in 2012, $5lmielated to property and equipment, and $4ilian from the reversal of deferred tax
assets related to other-than-temporary impairnyanagously recognized on sponsored fund investmtbiatiswere sold in 2013. Deferred
income tax benefits in 2014 included $11.2 milliefated to stock-based compensation offset intpa#4.7 million from the reversal of
deferred tax assets related to other-than-tempargygirments previously recognized on sponsored fumestments that were sold in 2014 ,
and $2.0 million related to property and equipment.

The following table reconciles the statutory fedl@raome tax rate to the effective income tax rate.

2012 2013 2014
Statutory U.S. federal income tax rate 35.(% 35.(% 35.(%
State income taxes for current year, net of fedacame tax benefits BAE 3.7 4.C
Other items (.2) (.3 (.4)
Effective income tax rate 38.4% 38.4% 38.€ %
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The net deferred tax asset (liability) (in milligmecognized in our consolidated balance shedtebme taxes payable at December 31, 2013
and other assets at December 31, 2014 , includdsitbwing:

December 31,

2013 2014
Deferred tax liabilities
Related to property and equipment $ (36.9) $ (38.9)
Recognized in other comprehensive income on netalized holding gains (137.5 (106.0
Other (19.9 (21.9)
(193.9 (166.2)
Deferred tax assets
Related to stock-based compensation 136.7 147.¢
Related to other-than-temporary impairments of #twents in sponsored funds 30.4 25.7
Related to accrued compensation 2.8 3.C
Recognized in other comprehensive income on cuyreraaslation adjustment 15.C 15.7
Other 5.3 9.9
190.: 202.2
Net deferred tax asset (liability) $ 29 % 36.C

A deferred tax liability for unremitted earningsair foreign subsidiaries has not been recogniaed, is our intention to indefinitely reinvest
these earnings outside the U.S. The unremittedregrof these subsidiaries are estimated to be.®328lion at December 31, 2014f these
earnings were distributed to the U.S. in the fofrdividends or otherwise, or if any of the entitigere sold or otherwise transferred, we
would be subject to U.S. income taxes, less amgidartax credits. Determination of the amount ef timrecognized deferred tax liability
related to these earnings is not practicable.

Other assets includes tax refund receivables & @illion at December 31, 2013 , and $61.7 millrDecember 31, 2014 .

Cash outflows from operating activities include imeome taxes paid of $514.9 million in 2012 , $33aiillion in 2013 , and $763.7 million
in 2014 .

Additional income tax benefits of $60.9 million2012 , $45.9 million in 2013 , and $53.4 million2614 arising from stock-based
compensation plans activity reduced the amoumaime taxes that would have otherwise been payable.

The following table summarizes the changes in awecognized tax benefits (in millions).

2012 2013 2014
Balance at beginning of year $ 47 $ 4¢ $ 4.8
Changes in tax positions related to
Current year 9 7 1.C
Prior years 2 — (-2
Expired statute of limitations (.9) (.8) —
Balance at end of year $ 4¢ 9 48 $ 5.€

If recognized, these tax benefits would affect @ffiective tax rate; however, we do not expect thmecognized tax benefits for tax positions
taken with respect to 2014 and prior years wilhgigantly change in 2015 . The U.S. has conclugleaiminations related to federal tax
obligations through the year 2009 . Net interegapée recognized in our consolidated balance shests1.0 million at December 31, 2013 ,
and $1.3 million at December 31, 2014 . Our acdagntolicy with respect to interest and penaltigsiag from income tax settlements is to
recognize them as part of our provision for incdmees. Interest recognized as part of our provigoimncome taxes was not material.
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NOTE 8- STOCKHOLDERS' EQUITY

SHARE REPURCHASES.

The Board of Directors has authorized the futuprirehase of up to 20,900,804 common shares asadfrblger 31, 2014 .
DIVIDENDS.

Regular cash dividends declared per share wer®@ $123012 , $1.52 in 2013, and $1.76 in 2014Déeember 2012, the Board of Directors
also declared a special dividend of $1.00 per sthatewas paid on December 28, 2012.

RESTRICTED CAPITAL.

Our consolidated stockholders' equity at DecemtefB814 , includes about $95 million that is resénl as to use by various regulations and
agreements arising in the ordinary course of ogirass.

NOTE 9 — STOCKBASED COMPENSATION

SHARES AUTHORIZED FOR STOCK-BASED COMPENSATION PRAGE&MS.

At December 31, 2014 , a total of 44,918,174 shafesissued common stock were authorized for isseander our stock-based
compensation plans. Additionally, a total of 3,48 shares are authorized for issuance under a plaretpsubstantially all employees
acquire common stock through payroll deductiorgravailing market prices.

STOCK OPTIONS.

The following table summarizes the status of arghges in our stock option grants during 2014 .

Weighted-average

Weighted- remaining
average contractual
exercise term in

Options price years
Outstanding at December 31, 2013 3157495 $ 52.1¢
Semiannual grants 3,506,46! $ 80.1¢
New hire grants 37,25C % 80.0¢
Non-employee director grants 16,80C $ 80.81
Exercised (4,924,17) $ 42.7¢
Forfeited (448,830 $ 61.31
Expired (946) $ 52.62
Outstanding at December 31, 2014 29,76151 $ 56.9¢ 5.8
Exercisable at December 31, 2014 18,631,39 ¢ 50.1¢ 45

Compensation and related costs includes a charggdick option-based compensation expense of $##libn in 2012 , $64.2 million in
2013, and $63.4 million in 2014 .

The total intrinsic value of options exercised B289.6 million in 2012 , $182.6 million in 2013n$196.5 million in 2014 . At

December 31, 2014 , the aggregate intrinsic valule-the-money options outstanding was $860.5 omllj including $665.4 million related to
options exercisable.
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RESTRICTED SHARES AND STOCK UNITS.

The following table summarizes the status of arahgles in our nonvested restricted shares andatestistock units during 2014 .

Restricted Weighted-

Restricted stock average

shares units fair value
Nonvested at December 31, 2013 1,877,08 823,59! % 67.21
Granted to employees and non-employee directamse-lhased 759,13! 374,44! % 80.17
Granted to employees - performance based 12,00( 67,200 % 80.1¢
Vested (value at vest date was $58.6 million) (469,46 (230,269 $ 64.7¢
Forfeited (117,19) (28,217 $ 69.2¢
Nonvested at December 31, 2014 2,061,55! 1,006,75 g 72.7¢

The nonvested at December 31, 2014 , includes @56@ormance-based restricted shares and 159é&#rmance-based restricted stock
units. These nonvested performance-based restsbees and units include 33,600 shares and 9Rj@&5for which the performance period
has lapsed and the performance threshold has been m

Compensation and related costs includes expensessfoicted shares and restricted stock unit28f&million in 2012 , $50.4 million in
2013, and $70.0 million in 2014 .

At December 31, 2014 , non-employee directors #8l862 vested stock units that will convert to camnnshares upon their separation from
the Board.

FUTURE STOCK-BASED COMPENSATION EXPENSE.

The following table presents the compensation ex@éim millions) to be recognized over the remajnmsting periods of the stock-based
compensation awards outstanding at December 34, 2B4timated future compensation expense will ghaa reflect future awards,
including options, unrestricted shares, restrictegres, and restricted stock units; changes imatd forfeitures; changes in the probability
of performance thresholds being met; and adjustsnfentactual forfeitures.

First quarter 2015 $ 29.C
Second quarter 2015 28.7
Third quarter 2015 28.4
Fourth quarter 2015 24.¢
2015 111.(
2016 through 2019 116.(
Total $ 227.C

Page 49




Table of Contents
NOTE 10- EARNINGS PER SHARE CALCULATION®

The following table presents the reconciliationriiilions) of our net income to net income allochte our common stockholders and the
weighted-average shares (in millions) that are us@dlculating the basic and diluted earningsgbere on our common stock. Weighted-
average common shares outstanding assuming dilkgftacts the potential dilution, determined using treasury stock method that could
occur if outstanding stock options were exerciged rron-participating stock awards vested.

2012 2013 2014
Net income $ 883t $ 1,047 $ 1,229.¢
Less net income allocated to outstanding restristeck and stock unit holders (5.5 (9.3 (14.2)
Net income allocated to common stockholders $ 878.1 $ 1,038 $ 1,215.¢
Weighted-average common shares
Outstanding 253.¢ 258.% 259.¢
Outstanding assuming dilution 261.( 266.: 267.4

The following table shows the weighted-averagetauatiing stock options (in millions) that are ex@ddrom the calculation of diluted
earnings per common share as the inclusion of sbates would be anti-dilutive.

2012 2013 2014
Weighted-average outstanding stock options excluded 5.4 3.1 3.8

NOTE 11- OTHER COMPREHENSIVE INCOME AND ACCUMULATED OTHER C@PREHENSIVE INCOME

The following table presents the deferred tax hignéhcome taxes) impact of the components (idioms) of other comprehensive income.

2012 2013 2014

Deferred tax benefits (income taxes) on:
Net unrealized holding gains or losses $ (39.9) $ (57.¢9 $ .8
Reclassification adjustments:
Recognized in the provision for income taxes relatecapital gain

distributions 1.8 6.C 11.¢
Recognized in the provision for income taxes reldatenet gains realized on
dispositions 13.€ 5.3 18.¢
Recognized in non-operating investment income &rumrealized holding
gains derecognized upon the sale of savings barsidiary — .6 —
Net deferred tax benefits (income taxes) on netalimed holding gains or losses
recognized in other comprehensive income (24.9) (45.9 31.t
Deferred tax benefits on currency translation adjests 3.7 8.3 7
Total deferred tax benefits (income taxes) $ (20.6 $ (37.6 $ 322

Page 50




Table of Contents

The changes (in millions) in each component of aadated other comprehensive income for each yededkDecember 31 are presented
below.

Net unrealized holding gains
Debt securities  Equity share of

Investments in  held by savings UTI's net Total net Currency
sponsored bank unrealized unrealized translation
funds subsidiary holding gains holding gains adjustments Total
Balances at December 31, 2011 $ 106.: $ 18 $ 2 % 108.2 $ 5.6 $ 102.¢
Other comprehensive income (loss) before
reclassifications and income taxes 99.¢ A1 2 100.z (10.7) 89.t
Reclassification adjustments recognized in nc
operating investment income (39.9) — — (39.9) — (39.9)
60.1 A 2 60.4 (10.7) 49.7
Deferred tax benefits (income taxes) (24.7) (&) (&) (24.9) 3.7 (20.6)
Other comprehensive income (loss) 36.C — A 36.1 (7.0) 29.1
Balances at December 31, 2012 142.: 1.9 .3 144.F (12.€) 131.¢
Other comprehensive income (loss) before
reclassifications and income taxes 149.7 (1.6) — 148.1 (23.7) 124.¢
Reclassification adjustments recognized in nc
operating investment income (28.9) (1.6 — (30.9) — (30.9
120.¢ (3.2 — 117.7 (23.7) 94.C
Deferred tax benefits (income taxes) (47.2) 1.3 — (45.9 8.3 (37.6)
Other comprehensive income (loss) 73.7 (1.9 — 71.¢ (15.9) 56.4
Balances at December 31, 2013 216.( — 3 216.% (28.0) 188.:
Other comprehensive income (loss) before
reclassifications and income taxes (2.7 — 2 (1.9 (1.9 (3.9
Reclassification adjustments recognized in nc
operating investment income (80.9) — — (80.9) — (80.9)
(82.5) — 2 (82.9) (1.8 (84.1)
Deferred tax benefits 31.t — — 31.t s 32.2
Other comprehensive income (loss) (51.0 — 2 (50.¢) (1.3 (51.9
Balances at December 31, 2014 $ 165.C % — $ 5 § 165% § (29) $§  136.

NOTE 12- OTHER DISCLOSURE ¢

CONTINGENCIES.

From time to time, various claims against us anshe ordinary course of business, including empient-related claims. In the opinion of
management, after consultation with counsel, tkediiood that an adverse determination in one arnpending claims would have a mate
adverse effect on our financial position or resafteperations is remote.

RETIREMENT PLANS.

Compensation and related costs includes expenegnized for our defined contribution retirementrgaf $58.2 million in 2012 , $61.8
million in 2013 , and $70.6 million in 2014 .

SAVINGS BANK SUBSIDIARY.
On May 23, 2013, we entered into an agreementlitd3@% of the capital stock of our savings banksidiary to Jacob M. Safra for cash
equal to the bank's net book value on the closatg glus $500,000 . We completed the sale on Deeeft2013, for proceeds of $23.6

million . The total gain we recognized in non-operg investment income also included $1.0 millidmet unrealized holding gains
previously recognized on the saving bank's avaiti-sale portfolio that were reclassified frontamulated other comprehensive income.
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NOTE 13- SUPPLEMENTARY QUARTERLY FINANCIAL DATA (Unaudited

Basic earnings on Diluted earnings on

Net revenues Net income common stock common stock
(in millions) (per share)

2013

1st quarter $ 815.7 $ 241¢ % 92 % .91
2nd quarter $ 854.: $ 247.¢ 9 9t % .92
3rd quarter $ 884.. $ 270.: % 1.0: $ 1.0C
4th quarter $ 929.¢ $ 287.71 $ 1.1C % 1.0¢€
2014

1st quarter $ 954.¢ $ 3042 % 1.1€ $ 1.12
2nd quarter $ 984.: $ 305.¢ % 1.1€¢ $ 1.13
3rd quarter $ 1,020.¢ $ 303.€¢ $ 1.1 $ 1.12
4th quarter $ 1,022.:. $ 315.¢ % 121 % 1.1¢€

The sums of quarterly earnings per share do nailemnual earnings per share because the commgatie done independently.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
T. Rowe Price Group, Inc.:

We have audited the accompanying consolidated balsineets of T. Rowe Price Group, Inc. and sub&di@'the Company”) as of
December 31, 2014 and 2013, and the related ddagad statements of income, comprehensive incetoekholders’ equity, and cash flows
for each of the years in the three-year period émcember 31, 2014 . These consolidated finastaggments are the responsibility of the
Company’s management. Our responsibility is to egpran opinion on these consolidated financiastants based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamioUnited States). Those
standards require that we plan and perform the &mdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on tldasis, evidence supporting the amounts and disids in the financial statements. An
audit also includes assessing the accounting ptexused and significant estimates made by marageas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, the consolidated financial stateteerferred to above present fairly, in all matenégpects, the financial position of T. Rowe
Price Group, Inc. and subsidiaries as of DecembeP@14 and 2013 , and the results of their opmmatand their cash flows for each of the
years in the thre-year period ended December 31, 2014 , in confgrmiith U.S. generally accepted accounting prinaple

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@nited States), T. Rowe Price
Group, Inc.’s internal control over financial repog as of December 31, 2014 , based on critet@blished innternal Control - Integrated
Framework (2013issued by the Committee of Sponsoring Organizatidrise Treadway Commission (COSO), and our regatgd
February 5, 2015 , expressed an unqualified opioiothe effectiveness of T. Rowe Price Group, mimternal control over financial
reporting.

/s !/ KPMG LLP

Baltimore, Maryland
February 5, 2015
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Item 9. Changes in and Disagreements with Accountants on Acunting and Financial Disclosure

None.

Item 9A. Controls and Procedures.

Our management, including our principal executing principal financial officers, has evaluated #fiectiveness of our disclosure controls
and procedures as of December 31, 20B4sed on that evaluation, our principal execuing principal financial officers have concludedt
our disclosure controls and procedures as of Deeeib 2014 , are effective at the reasonable assarlevel to ensure that the information
required to be disclosed by us in the reportswleafile or submit under the Securities Exchange @934, including our Form 10-K annual
report, is recorded, processed, summarized andteghavithin the time periods specified in the Séas and Exchange Commission’s rules
and forms, and to ensure that information requiogoe disclosed by us in the reports that we filsubmit under the Exchange Act is
accumulated and communicated to our managemehiding our principal executive and principal finaalofficers, or persons performing
similar functions, as appropriate to allow timebcéions regarding required disclosure.

Our management, including our principal executing grincipal financial officers, has evaluated ahgnge in our internal control over
financial reporting that occurred during the fougtharter of 2014 , and has concluded that theren@ahange during the fourth quarter of
2014 that has materially affected, or is reasonbikdyy to materially affect, our internal controVer financial reporting.

Management’s report on our internal control oveaficial reporting and the attestation report of KPM_P follow after Item 9B.

Item 9B. Other Information.

None.
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REPORT OF MANAGEMENT ON INTERNAL CONTROL OVER FINAN CIAL REPORTING
To the Stockholders of T. Rowe Price Group, Inc.:

We, together with other members of management &olve Price Group, Inc., are responsible for eisthainlg and maintaining adequate
internal control over the company'’s financial repay. Internal control over financial reportingtiee process designed under our supervision,
and effected by the company’s Board of Directoranagement, and other personnel, to provide reatoaasurance regarding the reliability
of financial reporting and the preparation of thenpany’s financial statements for external purpasexcordance with accounting principles
generally accepted in the United States of America.

There are inherent limitations in the effectivenelimternal control over financial reporting, inding the possibility that misstatements may
not be prevented or detected. Accordingly, eveectiffe internal controls over financial reportirangrovide only reasonable assurance with
respect to financial statement preparation. Funtibeg, the effectiveness of internal controls caange with circumstances.

Management has evaluated the effectiveness ohmtepntrol over financial reporting as of DecemB&y 2014 , in relation to criteria
described irinternal Control — Integrated Framework (201i8jued by the Committee of Sponsoring Organizatifriee Treadway
Commission (COSO). Based on management’s assessieehelieve that the company’s internal contradrofinancial reporting was
effective as of December 31, 2014 .

KPMG LLP, an independent registered public accawgntirm, has audited our financial statements #natincluded in this annual report and
expressed an unqualified opinion thereon. KPMGdiss expressed an unqualified opinion on the effeaperation of our internal control
over financial reporting as of December 31, 2014 .

February 5, 2015

/ s/ James A.C. Kennedy
Chief Executive Officer and President

/ s | Kenneth V. Moreland
Vice President, Chief Financial Officer and Treasur
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
T. Rowe Price Group, Inc.:

We have audited T. Rowe Price Group, Inc.’s (‘@mpany”) internal control over financial reportiag of December 31, 2014 , based on
criteria established imternal Control — Integrated Framework (201i8sued by the Committee of Sponsoring Organizatifribe Treadway
Commission (COSO). The Company’s management ionssple for maintaining effective internal contoser financial reporting and for its
assessment of the effectiveness of internal cootret financial reporting, included in the accomyiag Report of Management on Internal
Control Over Financial Reporting. Our responsipiig to express an opinion on the Company'’s intezoatrol over financial reporting based
on our audit.

We conducted our audit in accordance with the statgdof the Public Company Accounting OversightriBq&nited States). Those stande
require that we plan and perform the audit to obtaasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal corawar financial reporting, assessing the
that a material weakness exists, and testing aald&ing the design and operating effectivenesstefnal control based on the assessed risk.
Our audit also included performing such other pdoces as we considered necessary in the circunestave believe that our audit provides
a reasonable basis for our opinion.

A company's internal control over financial repogtis a process designed to provide reasonableasgsuregarding the reliability of financ
reporting and the preparation of financial statets:iéor external purposes in accordance with gelyesatepted accounting principles. A
company's internal control over financial reportingludes those policies and procedures that (ftaimeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assetsofdmpany; (2) provide reasonable assurance
that transactions are recorded as necessary tatgeaparation of financial statements in accor@anith generally accepted accounting
principles, and that receipts and expenditureh®tbmpany are being made only in accordance witioaizations of management and
directors of the company; and (3) provide reasaabsurance regarding prevention or timely detecfainauthorized acquisition, use, or
disposition of the company’s assets that could lzanweterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @¢taisstatements. Also, projections of any
evaluation of effectiveness to future periods afgect to the risk that controls may become inadégibecause of changes in conditions, or
that the degree of compliance with the policieprocedures may deteriorate.

In our opinion, T. Rowe Price Group, Inc. maintainim all material respects, effective internal ttohover financial reporting as of
December 31, 2014 , based on criteria establighkdéarnal Control — Integrated Framework (201i8sued by the Committee of Sponsoring
Organizations of the Treadway Commission (COSO).

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@/nited States), the consolidated
balance sheets of T. Rowe Price Group, Inc. andigdialies as of December 31, 2014 and 2013 , andelated consolidated statements of
income, comprehensive income, stockholders’ eqaitg, cash flows for each of the years in the tlyess-period ended December 31, 2014 ,
and our report dated February 5, 2015 , expresses@ualified opinion on those consolidated finahstatements.

/ s/ KPMG LLP

Baltimore, Maryland
February 5, 2015
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PART Il
Item 10.Directors, Executive Officers and Corporate Governace
Information required by this item as to the idanéfion of our executive officers is furnished isegparate item at the end of Part | of this
Report. Other information required by this iteninisorporated by reference from the definitive pratgtement required to be filed pursuar
Regulation 14A for the 2015 Annual Meeting of otockholders.
Item 11.Executive Compensatior
Item 12.Security Ownership of Certain Beneficial Owners andManagement and Related Stockholder Matter:
Item 13.Certain Relationships and Related Transactions, an®irector Independence

Item 14.Principal Accountant Fees and Service

Information required by these items is incorpordigdaeference from the definitive proxy statemeamuired to be filed pursuant to Regulal
14A for the 2015 Annual Meeting of our stockholders

PART IV

Item 15.Exhibits, Financial Statement Schedule

The following documents are filed as part of tiepart.

(1) Financial Statements: See Item 8 of Part thaf report.
(2) Financial Statement Schedules: None.

(3) The following exhibits required by Item 601Régulation S-K are filed herewith, except for bthB2 that is furnished herewith.
Management contracts and compensatory plans aadgaments are filed as Exhibits 10.07 through 12.19

3(i) Charter of T. Rowe Price Group, Inc., as Amendediiicles of Amendment dated April 10, 2008. (Ingorated
by reference from Form 10-Q Report for the quaytpdriod ended March 31, 2008 filed on April 24080File
No. 033-07012-99.)

3(ii) Amended and Restated By-Laws of T. Rowe Price Grng as of February 12, 2009. (Incorporated ligresce
from Form 8-K Current Report as of February 17,2@le No. 033-07012-99.)

10.01.1 Representative Investment Management Agreememihéof. Rowe Price mutual funds that pay a managefeen
consisting of two components - a group managengnand individual management fee. (Incorporated by
reference from Form N-1A filed on August 22, 2068¢ No. 333-153130.)

10.01.2 Representative Investment Management Agreemenmiéof. Rowe Price mutual funds that pay an indialdu
management fee. (Incorporated by reference frormE@5APOS filed on August 11, 2010; File No. 03%2B.)

10.01.3 Representative Investment Management Agreemethéof. Rowe Price mutual funds that pay an alltisisle
fee (i.e., a single fee that covers investment mament and ordinary recurring operating expengks)prporated
by reference from Form 485APOS filed on March 12, File No. 033-29697.)

10.02 Representative Underwriting Agreement betweenRolve Price mutual fund and T. Rowe Price Investment
Services, Inc. (Incorporated by reference from FbHDA/A filed on August 29, 2006; File No. 333-136B)

10.03 Transfer Agency and Service Agreement as of Jariad2@14, between T. Rowe Price Services, Inc.thaed .
Rowe Price Funds. (Incorporated by reference fronmF485BPOS filed on April 25, 2014; File No. 0336@6.)

10.04 Agreement as of January 1, 2014, between T. Rowe Retirement Plan Services, Inc. and certaitmefft. Rowe



Price Funds. (Incorporated by reference flaorm 485BPOS filed on April 25, 2014; File No. 083646.)

10.05 Agreement as of January 1, 2014, between T. Rowe Rssociates, Inc. and the T. Rowe Price Fundsidiad
Accounting Services. (Incorporated by referencenffiorm 485BPOS filed on April 25, 2014; File No.303
05646.)
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10.07

10.08

10.08.1

10.10

10.13.1

10.13.2

10.13.3

10.14.1

10.14.2

10.14.3

10.15

10.15.1

10.15.2

10.15.3

10.15.4

10.16

1998 Director Stock Option Plan, as Amended anda®ed effective December 16, 2004, including foohs
option agreements. (Incorporated by reference fform 10-K for 2004 filed on March 1, 2005; File N033-
07012-99.)

Statements of additional terms and conditions ¥eards granted under the Amended and Restated 2667 N
Employee Director Equity Plans after February 12 (Incorporated by reference from Form 10-Qtfer
quarterly period ended March 31, 2009 filed on Ap&, 2009; File No. 033-07012-99.)

Amended and Restated 2007 Non-Employee DirectoitfRlan. (Incorporated by reference from Form1@eK
2012 filed on February 4, 2013; File No. 000-32)91.

T. Rowe Price Group, Inc. Outside Directors Deféi@mpensation Plan. (Incorporated by referenaa fform
10-K for 2004 filed on March 1, 2005; File No. 083012-99.)

2001 Stock Incentive Plan. (Incorporated by refeesinom Form DEFR 14A filed on February 26, 200ie F
No. 033-07012-99.)

First Amendment to 2001 Stock Incentive Plan dated| 8, 2004. (Incorporated by reference from FdbiF
14A filed on February 27, 2004; File No. 033-07®X2)

Second Amendment to 2001 Stock Incentive Plan dassdmber 12, 2008. (Incorporated by reference ffonm
10-Q for the quarterly period ended March 31, 2fil@8 on April 22, 2009; File No. 033-07012-99.)

2004 Stock Incentive Plan. (Incorporated by refeesinom Form 10-K for 2007 filed on February 7, 80Bile
No. 033-07012-99.)

HM Revenue and Customs Approved Sub-Plan for UK Ieyges under the 2004 Stock Incentive Plan.
(Incorporated by reference from Form 10-Q for tharterly period ended June 30, 2010 filed on J@ly2210;
File No. 033-07012-99.)

First Amendment to 2004 Stock Incentive Plan d&@edember 12, 2008. (Incorporated by reference ffonm
10-Q for the quarterly period ended March 31, 2fil@d on April 22, 2009; File No. 033-07012-99.)

Forms of agreements available for stock-based anasded under the 2001 and 2004 Stock IncentaasP|
(Incorporated by reference from Form 10-Q for tharterly period ended June 30, 2010 filed on J@ly2210;
File No. 033-07012-99.)

Forms of agreement for stock options issued undeHM Revenue and Customs Approved Sub-Plan for UK
Employees under the 2004 Stock Incentive Planofjrarated by reference from Form 10-Q for the aarért
period ended June 30, 2010 filed on July 23, 2618;No. 033-07012-99.)

Forms of agreement for stock options issued afbriary 2, 2012 under the 2004 Stock Incentive.Plan
(Incorporated by reference from Form 10-Q for tharterly period ended June 30, 2012 filed on J6ly2212;
File No. 033-07012-99.)

Forms of agreement for restricted stock units idsafeer February 2, 2012 under the 2004 Stock [iveRlan.
(Incorporated by reference from Form 10-Q for tharterly period ended June 30, 2012 filed on J&ly2912;
File No. 033-07012-99.)

Forms of agreement for restricted stock awardssstfiter February 2, 2012 under the 2004 Stocknlinez Plan.
(Incorporated by reference from Form 10-Q for tharterly period ended June 30, 2012 filed on J6ly2212;
File No. 033-07012-99.)

Annual Incentive Compensation Pool. (Incorporatgddierence from Form DEF 14A filed on March 3, 200
File No. 033-07012-99.)



10.17

10.18.1

10.18.2

10.18.3

Policy for Recoupment of Incentive Compensationcdkporated by reference from Form 8-K Current Reas
of April 14, 2010 filed on April 16, 2010; File N033-07012-99.)

2012 Long-term Incentive Plan. (Incorporated byrefce from Form 10-K for 2012 filed on Februarg@l3;
File No. 000-32191.)

Forms of agreement for restricted stock awardsissunder the 2012 Long-term Incentive Plan. (Inccated by
reference from Form 10-Q Report for the quartedyiged ended June 30, 2012 filed on July 25, 20i2;No.
000-32191.)

Forms of agreement for restricted stock units idsueler the 2012 Long-term Incentive Plan. (Incoaped by
reference from Form 10-Q Report for the quartedyigrl ended June 30, 2012 filed on July 25, 2012;No.
000-32191.)
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10.18.4

10.18.5

10.18.6

10.19

10.19.1

10.19.2

21
23
31().1
31(i).2
32

101

Forms of agreement of stock options issued una@e2@12 Long-term Incentive Plan. (Incorporateddfgmrence
from Form 10-Q Report for the quarterly period ehdane 30, 2012 filed on July 25, 2012; File Nd)-32191.)

HM Revenue and Customs Approved Sub-Plan for UK legges under the 2012 Long-Term Incentive Plan.
(Incorporated by reference from Form 10-Q for tharterly period ended March 31, 2013 filed on Agdl 2013;
File No. 033-07012-99.)

Forms of Agreement for Stock Options issued unkdettM Revenue and Customs Approved Sub-Plan for UK
Employees under the 2012 Long-Term Incentive Rlacorporated by reference from Form 10-Q for the
quarterly period ended March 31, 2013 filed on Ap4i, 2013; File No. 033-07012-99.)

Supplemental Savings Plan (Incorporated by referémmn Form S-8 registration statement filed onabet 23,
2014; File No. 333-199560.)

Supplemental Savings Plan - Schedule 1 - Sponsé&mnmgloyers (Incorporated by reference from Form S-8
registration statement filed on October 23, 201k No. 333-199560.)

Supplemental Savings Plan - Schedule 2 - UK Addenflacorporated by reference from Form S-8 rediistna
statement filed on October 23, 2014; File No. 339560.)

Subsidiaries of T. Rowe Price Group, Inc.

Consent of Independent Registered Pé@lgoounting Firm, KPMG LLP.
Rule 13a-14(a) Certification of Ruipal Executive Officer.

Rule 13a-14(a) Certification of Ruipal Financial Officer.

Section 1350 Certifications.

The following series of unaudited XBRL-formattedcdments are collectively included herewith as ExHiB1.
The financial information is extracted from T. RoRece Group’s consolidated financial statementsrastes that
are included in this Form 10-K Report.

101.INS XBRL Instance Document (File namnew-20141231.xml).

101.SCH XBRL Taxonomy Extension Schemaubeent (File name: trow-20141231.xsd).
101.CAL XBRL Taxonomy Calculation LinkbaBecument (File name: trow-20141231_cal.xml).
101.LAB XBRL Taxonomy Label Linkbase Docent (File name: trow-20141231 lab.xml).
101.PRE XBRL Taxonomy Presentation LinlkdbB®cument (File name: trow-20141231_pre.xml).

101.DEF XBRL Taxonomy Definition LinkbaB®cument (File name: trow-20141231_def.xml).
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SIGNATURES

Pursuant to the requirements of Section 13 of #mufties Exchange Act of 1934, the registrantchdyg caused this report to be signed on its
behalf by the undersigned, thereunto duly authdripe February 5, 2015 .

T. Rowe Price Group, Inc.
By: /s /James A.C. Kennedy, Chief Executive @ffiand President

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant and in the capacities indicated @orrary 5, 2015 .

/ s / Brian C. Rogers, Chairman of the Board oEbiors

/s / Edward C. Bernard, Vice Chairman of the BazfrDirectors

/ s/ James A.C. Kennedy, Chief Executive Officsdl &resident, Director
/s / Mark S. Bartlett, Director

/'s I Mary K. Bush, Director

/s / Donald B. Hebb, Jr., Director

/ s | Freeman A. Hrabowski lll, Director

/ s / Robert F. MacLellan, Director

/s | Alfred Sommer, Director

/'s [ Olympia J. Snowe, Director

/ s I Dwight S. Taylor, Director

/' s/ Anne Marie Whittemore, Director

/ s I Kenneth V. Moreland, Vice President, Chiefdficial Officer and Treasurer

/ s [ Jessica M. Hiebler, Vice President and PpiaicAccounting Officer
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SUBSIDIARIES OF T. ROWE PRICE GROUP, INC. EXHIBIT 21
DECEMBER 31, 2014

Subsidiary companies and place of incorporation Ownership
T. Rowe Price Advisory Services, Inc. (Maryland) 10C%
T. Rowe Price Associates, Inc. (Maryland) 10C%
T. Rowe Price (Canada), Inc. (Maryland) 10C%
T. Rowe Price Investment Services, Inc. (Maryland) 10C%
T. Rowe Price Retirement Plan Services, Inc. (May) 10C%
T. Rowe Price Services, Inc. (Maryland) 10C%
T. Rowe Price International Ltd (United Kingdom) 10C%
T. Rowe Price Hong Kong Limited (Hong Kong) 10C%
T. Rowe Price Singapore Private Ltd. (Singapore) 10C%

Other subsidiaries have been omitted because, wdresidered in the aggregate, they do not constitsignificant subsidiary.



EXHIBIT 23
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

The Board of Directors
T. Rowe Price Group, Inc.:

We consent to the incorporation by reference irrdéiggstration statements (No. 33-7012 , No. 3336909No. 333-59714 , No. 333-120882 ,
No. 333-120883 , No. 333-142092 , No. 333-167317 ,388-180904 , and 333-199560 ) on Form S-8 of T. &Bwice Group, Inc. of our
reports dated February 5, 2015 , with respectdaatinsolidated balance sheets of T. Rowe PriceGtaa. and subsidiaries as of
December 31, 2014 and 2013, and the related ddased statements of income, comprehensive incstoekholders’ equity and cash flows
for each of the years in the three-year period émacember 31, 2014 , and the effectiveness aofriateontrol over financial reporting of T.
Rowe Price Group, Inc. as of December 31, 2014ictwteports appear in the December 31, 2014 AnReabrt on Form 10-K of T. Rowe
Price Group, Inc.

/ s/ KPMG LLP
Baltimore, Maryland
February 5, 2015



EXHIBIT 31(i).1 Rule 13a-14(@grtification of Principal Executive Officer

I, James A. C. Kennedy, certify that:
1.1 have reviewed this Form 10-K Annual Report foz flscal year ended December 31, 261Z. Rowe Price Group, Ini

2.Based on my knowledge, this report does not comtaynuntrue statement of a material fact or ométéde a material fact necessary to
make the statements made, in light of the circuntets under which such statements were made, nigadisg with respect to the period
covered by this report;

3.Based on my knowledge, the financial statementofimer financial information included in this repdairly present in all material
respects the financial condition, results of ogerstand cash flows of the registrant as of, amgtfe periods presented in this report;

4.The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))imtednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaoitee designed under our
supervision, to ensure that material informatidatneg to the registrant, including its consolidhtbsidiaries, is made known to us by
others within those entities, particularly durimg tperiod in which this report is being prepared;

(b) Designed such internal control over financégarting, or caused such internal control overrfaia reporting to be designed under our
supervision, to provide reasonable assurance rieggitte reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentenisi report our conclusions about the
effectiveness of the disclosure controls and proms] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thesegnt’s internal control over financial reportitigit occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourthdisguarter in the case of an annual report) thatnhaterially affected, or is reasonably likely
to materially affect, the registrant’s internal twhover financial reporting; and

5.The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationteyhal control over financial reporting,
to the registrant’s auditors and the audit commitiEthe registrant’s board of directors (or pessperforming the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the regisfeability to record, process, summarize and refiwancial information; and

(b) Any fraud, whether or not material, that invedymanagement or other employees who have a samtfiole in the registrant’s internal
control over financial reporting.

February 5, 2015

/ s/ James A.C. Kennedy
Chief Executive Officer and President



EXHIBIT 31(i).2 Rule 13a-14(@grtification of Principal Financial Officer

I, Kenneth V. Moreland, certify that:
1.1 have reviewed this Form 10-K Annual Report foz flscal year ended December 31, 261Z. Rowe Price Group, Ini

2.Based on my knowledge, this report does not comtaynuntrue statement of a material fact or ométéde a material fact necessary to
make the statements made, in light of the circuntets under which such statements were made, nigadisg with respect to the period
covered by this report;

3.Based on my knowledge, the financial statementofimer financial information included in this repdairly present in all material
respects the financial condition, results of ogerstand cash flows of the registrant as of, amgtfe periods presented in this report;

4.The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))imtednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaoitee designed under our
supervision, to ensure that material informatidatneg to the registrant, including its consolidhtbsidiaries, is made known to us by
others within those entities, particularly durimg tperiod in which this report is being prepared;

(b) Designed such internal control over financégarting, or caused such internal control overrfaia reporting to be designed under our
supervision, to provide reasonable assurance rieggitte reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentenisi report our conclusions about the
effectiveness of the disclosure controls and proms] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thesegnt’s internal control over financial reportitigit occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourthdisguarter in the case of an annual report) thatnhaterially affected, or is reasonably likely
to materially affect, the registrant’s internal twhover financial reporting; and

5.The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationteyhal control over financial reporting,
to the registrant’s auditors and the audit commitiEthe registrant’s board of directors (or pessperforming the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the regisfeability to record, process, summarize and refiwancial information; and

(b) Any fraud, whether or not material, that invedymanagement or other employees who have a samtfiole in the registrant’s internal
control over financial reporting.

February 5, 2015

/ s | Kenneth V. Moreland
Vice President, Chief Financial Officer and Treasur



EXHIBIT 32 e&ion 1350 Certifications

We certify, to the best of our knowledge, basedupoeview of the Form 10-K Annual Report for tiszél year ended December 31, 2014
T. Rowe Price Group, Inc., that:

(1) The Form 10-K Annual Report fully complies withe requirements of Section 13(a) of the Secsriiechange Act of 1934, as amended;
and

(2) The information contained in the Form 10-K AahReport fairly presents, in all material respgtiie financial condition and results of
operations of T. Rowe Price Group, Inc.

February 5, 2015

/ s/ James A.C. Kennedy
Chief Executive Officer and President

/ s / Kenneth V. Moreland

Vice President, Chief Financial Officer and Treasur

A signed original of this written statement hasrbpeovided to T. Rowe Price Group, Inc. and willrb&ined by T. Rowe Price Group, Inc.
and furnished to the Securities and Exchange Cosionior its staff upon request.



