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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, 2013
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] [

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 $73.20 per share (the NASDAQ Officlasing Price on June 28, 2013 , the last busidey of the registrar#’most recentl
completed second fiscal quarter) was $18.5 billion

The number of shares outstanding of the registranthmon stock as of the latest practicable dateyary 31, 2014 , is 262,233,100 .

DOCUMENTS INCORPORATED BY REFERENCE: In Part llhet Definitive Proxy Statement for the 2014 Annuading of
Stockholders to be filed pursuant to Regulation 14A

Exhibit index begins on page 56 .
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PART |
Item 1. Business

T. Rowe Price Group is a financial services holdingipany that provides global investment manages®mices through its subsidiaries to
individual and institutional investors in the spored T. Rowe Price mutual funds distributed inlthited States and other investment
portfolios, including separately managed accowtbadvised funds, and other sponsored investmetfiblms, including collective
investment trusts, target-date retirement truatseimbourg-based funds offered to investors outidénited States, and portfolios offered
through variable annuity life insurance plans ia thS.

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@®13 , we had $692.4 billion in assets under mamagt, including $435.3 billion in the
T. Rowe Price U.S. mutual funds and $257.1 biliioother investment portfolios.

Our assets under management are accumulated fdiveraified client base across four primary disttibn channels: third-party financial
intermediaries that distribute our managed investrpertfolios in the U.S. and other countries; wrdiual U.S. investors on a direct basis;
U.S. defined contribution retirement plans; andiingonal investors globally. As of December 3013 , nearly forty-four percent of our
assets under management are sourced from ourpitgfinancial intermediary distribution channetimthe remaining three distribution
channels equally comprising the balance. We sewlieats in 39 countries around the world.

The assets we manage are a broad range of U.$htamtational stock, blended asset, bond, and mararket mutual funds and other
investment portfolios that are designed to meev#reed and changing needs and objectives of iddaliand institutional investors. Investors
select from among the mutual funds based on thmdi®bjective that is described in each fund'sgpectus and can exchange balances
among the funds as permitted when economic andahadkditions and their investment needs changestment management of other
client portfolios includes approaches similar tosta employed in the Price funds.

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 investinggddJ.S., global, multi-regional and
regional international, emerging market, and seicieesting. We offer systematic, tax-efficient, fded equity, and asset allocation
investment strategies, including target-date netéet investment portfolios. Our fixed income stgis may focus on high yield, U.S. taxable
bond, taxable low-duration, international, and neipdl tax-free investing. Our specialized advisseyvices include management of stable
value investment contracts and a distribution marnant service for the disposition of equity se@sibur clients receive from third-party
venture capital investment pools.

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 wiihptiers 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 computerizéal ohodeling.

From time to time, we introduce new funds and otheestment portfolios to complement and expandimuestment offerings, respond to
competitive developments in the financial marketplaand meet the changing needs of our investnaigary clients. We will introduce a
new investment strategy if we believe that we hheeappropriate investment management expertis¢handts objective will be useful for
investors over a long period. Conversely, we mag dimit new investments into a mutual fund or isiveent mandates in order to maintain
the integrity of the investment strategy and to
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protect the interests of its existing fund sharda and investors. At present, the following mutuads 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, 201z
Institutional Small-Cap Stock Fund December 31, 201
New Horizons Fund December 31, 201
Small-Cap Stock Fund December 31, 201

We also provide certain administrative servicearasllary services to our investment advisory dsefhese administrative services are
provided by several of our subsidiaries and inclomlgual fund transfer agent, accounting, distrifmitiand 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 2013 were deterd based generally on the recovery of
our related costs to provide these services. TaareEhanges in our administrative revenues, tigion and servicing fees, and related
expenses generally do not significantly affect imeiroperating income or net income.

We also offered federally insured certificates epdsit to our clients through our savings bank isiidry, T. Rowe Price Savings Bank, wh
was sold on December 5, 2013. Additional infornmattoncerning the sale of our savings bank subsidéacontained in Note 4 of our
consolidated financial statements which are induddtem 8 of this report.

2013 DEVELOPMENTS.

U.S. stocks produced excellent returns in 2018luifing the S&P 500 Stock Index which was up 32ad the NASDAQ Composite Index,
which is heavily weighted in technology companigkich returned 38.3% . Equities in developed no8-Wnarkets underperformed U.S.
shares in 2013 but still produced very good retwhite emerging markets equities fell slightly. 6& bonds produced mostly negative
returns in 2013 as interest rates rose during ¢ae.y

Our 2013 results include net revenues of nearl§ $8lion , net income of $1.05 billion , and diat earnings per share of $3.90 , an increase
of 16.1% from the $3.36 per share earned in 2@s5ets under management ended 2013 at a recordddifdn , an increase of $115.6
billion from the end of 2012 . Market appreciatdnmove this increase as $127.6 billion in markehgand income, net of distributions not
reinvested, were reduced by net cash outflows 8fGhtillion in the year. Net cash inflows of $1®iRion into the Price funds were more ti
offset by net cash outflows of $22.2 billion fromrather investment portfolios. The vast majorifyiteese net outflows from our other
investment portfolios were concentrated among séVarge institutional clients outside the U.S. amdrmediary clients that changed their
investment objectives, repositioned their strataiycations, or experienced investment performaiedienges within their portfolio. A large
portion of the outflows were from one internatiomegtitutional client.
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Our assets under management (in billions) at Deee®b, 2013 , categorized by mandate and accopatase as follows:

Assets under management by mandate

U.S. stocks and blended asset $ 461.7
International stocks and blended asset 75.3
Total stock and blended asset portfolios 537.(
U.S. fixed income 136.€
International fixed income 18.¢
Total fixed income portfolios 155.¢

$ 692.¢

Assets under management by account type

Retirement accounts and variable annuity portfolios $ 396.¢
Other 295.¢

$ 692.¢

Non-U.S. dollar denominated securities held in clizetounts are $96.3 billion , or 13.9% of our teisdets under management at
December 31, 2013 . Investors domiciled outsiddtlg represent 6.5% of total assets under managehthe end of 2013 .

Our target-date retirement portfolios, which pravghareholders with single, diversified portfolibat invest in underlying Price funds and
other investment portfolios, continue to be a gigant source of our asset growth. In 2013, $11llbb of our net cash flows originated in
these portfolios. Assets under management in thetolios were $121.2 billion at December 31, 20¥&luding $105.1 billion in target-
date retirement funds and $16.1 billion in targetedretirement trusts. These target-date retireentiolios account for 17.5% of our
managed assets at December 31, 2013 , compared % at the end of 2012 .

Six Price funds - Growth Stock , Equity Income dMiap Growth , Blue-Chip Growth , Value , Capitgdpkeciation - accounted for 25% of
our investment advisory revenues in 2013 , and 8P8r assets under management at December 31,. ZDdBlargest client account
relationship apart from the Price funds is witthiad-party financial intermediary that accounteddbout 3% of our investment advisory
revenues in 2013 .

Strong investment performance and brand awareseskey driver to attracting assets and to our-kengn success. As of the end of 2013 ,
76% 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, 77% outperformed forfihe-year period, 82% outperformed for the 10-yeariod, and 71% outperformed for the
one-year period. In addition, T. Rowe Price stdiqd and blended asset funds that were given analbvating of four or five stars from
Morningstar at December 31, 2013 , account for 88%ur rated funds' assets under management. Tfapance of our institutional
strategies against their benchmarks was substgriaiilar. Our target-date retirement funds conério deliver very attractive long-term
performance, with 100% of these funds outperforntivegr comparable Lipper averages on a total rdbasis for the three- and five-year
periods ended December 31, 2013 .

At December 31, 2013, we remain debt-free withstauittial liquidity and resources, including casH &md investment holdings of $3.0
billion . We presently plan to declare and pay tgréy cash dividends in 2014 that, taken togetivill exceed the $1.52 per share in annual
regular dividends declared and paid in 20h8wever, there can be no assurance that we avitircue to pay dividends at increasing rates
all. Our total capital expenditures for propertgl@aquipment in 2014 are expected to be approxim&tbi5 million. We generally repurcha
shares of our common stock over time to offsetihgion created by our equity-based compensatlang Our substantial liquidity and
resources also allow us to take advantage of &tteagrowth opportunities; invest in key capab@dj including investment professionals,
technologies, and new investment strategy offeriagd, most importantly, provide our clients wittbsg investment management expertise
and service both now and in the future. In the canyiears, we expect to increase funding for lomgrtiaitiatives to sustain and deepen our
investment talent, expand capabilities through eoéd technology, and broaden our distribution redebally, including Italy and Germany.
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Additional information concerning our revenues ufesof 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 fundseurnvérious 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 compuate 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 proggec

For the majority of the Price funds, the fee ratequal to the sum of a tiered group fee rate gtuisidividual fund rate. The tiered group rate
is based on the combined net assets of nearly tiledPrice funds. When combined net assets oétReise funds exceeds $400 billion , the
weighted-average fee across pricing tiers is 28dstpoints for the first $400 billion of net assplus 27.5 basis poinfigr net assets in exce
of $400 billion . To the extent that the combined assets of the funds included in the group ralieutation increase, the group charge
component of a fund's advisory fee rate and thaltieg advisory fee rate paid by each fund will dese.

The individual fund rates are generally flat ratest are set based on the fund’s specific investmiejective. Several funds, including the
Blue Chip Growth, Equity Income, Growth Stock an@iMCap Growth funds, have an effective tiered ifdlnal fund rate in which their base
individual flat rate is reduced by about 15% onastets in excess of $15 billion. The effectiverttes for those stock and bond funds we
earned advisory fees of at least $6.0 million fiar2013 varied from a low of 40 basis points fae taryland Tax-Free Bond, Tax-Free
Short-Intermediate, and Short-Term Bond fundsiigh of 105 basis points for the Emerging Marketscl, International Discovery, 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 covered both the
investment management fee and ordinary operatipgreses incurred by the fund. Each of the fundierstries of Spectrum Funds, and in
the series of target-date retirement funds thabffier invest in a diversified portfolio of otheri®e funds and have no separate investment
advisory fee; however, they indirectly bear theemges of the funds in which they invest.

We continued to voluntarily waive a portion of #hevisory fees in 2013 of all of our money marketds and trusts in order to maintain a
positive yield for fund investors. Advisory feesiwed in 2013 totaled $51.2 million , or about 2%tatal investment advisory revenues
earned in 2013, compared to $35.0 million in 20¥2 expect that these fee waivers will continu2dd4 .

Each Price fund typically bears all expenses aasettiwith its operation and the issuance and retiemof its securities. In particular, each
fund pays investment advisory fees; shareholdeigeg fees and expenses; fund accounting feesapenses; transfer agent fees; custodian
fees and expenses; legal and auditing fees; expehggeparing, printing and mailing prospectuses shareholder reports to existing
shareholders; registration fees and expenses; nackyannual meeting expenses; and independergdrastirector fees and expenses.

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

At December 31, 2013, assets under our managemtg Price funds aggregated $435.3 billion ,remdase of 25.5% or $88.4 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, 2013Detember 31.

2012 2013
Stock and blended asset funds:

Balanced (1991) $ 31 % 3.7
Blue Chip Growth (1993) 154 22.¢
Capital Appreciation (1986) 13.€ 19.1
Dividend Growth (1992) 2.8 4.1
Emerging Markets Stock (1995) 7.1 7.1
Equity Income (1985) 24.: 29.t
Equity Index 500 (1990) 15.€ 20.2
European Stock (1990) .8 1kt
Growth & Income (1982) 1.2 175
Growth Stock (1950) 30.4 41.€
Health Sciences (1995) 5.C 8.€
Institutional Emerging Markets Equity (2002) 1.C 1.C
Institutional Large-Cap Growth (2001) 5.7 9.7
Institutional Large-Cap Value (2000) 1.C 1.€
Institutional Mid-Cap Equity Growth (1996) 2.8 4.2
Institutional Small-Cap Stock (2000) 1.C 1.€
International Discovery (1988) 2.8 3.5
International Growth & Income (1998) 6.1 9.C
International Stock (1980) 9.9 12.5
Latin America (1993) 1.8 1.1
Media & Telecommunications (1993) 2.3 3.3
Mid-Cap Growth (1992) 18.C 23.2
Mid-Cap Value (1996) 9.3 11.€
New America Growth (1985) 3.€ 4.5
New Asia (1990) 4.7 4.€
New Era (1969) 4.4 4.3
New Horizons (1960) 9.7 15.¢
Overseas Stock (2006) 5.4 7.5
Personal Strategy Balanced (1994) 1.4 1.7
Personal Strategy Growth (1994) 1.C 1.3
Personal Strategy Income (1994) .9 il
Real Assets (2010) 2.8 3.7
Real Estate (1997) 3.€ 3.7
Science & Technology (1987) 2.5 3.4
Small-Cap Stock (1992) 7.4 10.2
Small-Cap Value (1988) 7.8 10.z
Value (1994) 13.€ 18.2
Other stock and blended asset funds 6.8 9.7

256.¢ 341.%
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2012 2013
Bond and money market funds:

Emerging Markets Bond (1994) 4.C 3.8
GNMA (1985) 1.8 1kt
High Yield (1984) 9.3 9.8
Inflation Focused Bond (2006) 3.8 5.3
Institutional Floating Rate (2008) 2.3 3.2
Institutional High Yield (2002) 2.€ 2.8
International Bond (1986) 5.3 5.C
Maryland Tax-Free Bond (1987) 2.1 1.8
New Income (1973) 19.¢ 21.:
Prime Reserve (1976) 5.6 6.4
Short-Term Bond (1984) 6.3 6.4
Summit Cash Reserves (1993) 5.4 5.7
Summit Municipal Intermediate (1993) 2.3 3.C
Tax-Free High Yield (1985) 2.€ 2.2
Tax-Free Income (1976) 3.1 2.4
Tax-Free Short-Intermediate (1983) 1.6 1.6
U.S. Treasury Money (1982) 2.C 2.C
Other bond and money market funds 9.t 8.S
90.C 93.€

$ 346.¢ $ 435.:

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

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

Administrative Services.

Our subsidiaries provide advisory-related admiatste services to the Price funds and their shadehs T. Rowe Price Services provides
mutual fund transfer agency and shareholder sesyvioeluding maintenance of staff, facilities, teotogy, and other equipment to respond to
inquiries from fund shareholders. T. Rowe Pricedssastes provides mutual fund accounting servigeduding maintenance of financial
records, preparation of financial statements apdrts, daily valuation of portfolio securities, acmimputation of daily net asset values per
share. T. Rowe Price Retirement Plan Services gesvparticipant accounting, plan administratior tansfer agent services for defined
contribution retirement plans that invest in bdth Price funds and funds outside the Price fundptexnPlan sponsors and participants
compensate us for some of the administrative seswvichile the Price funds compensate us for maiimigiiand administering the individual
participant accounts for those plans that inveghénPrice funds.

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

We also provide non-discretionary advisory planrsegvices to fund shareholders and potential imveshrough our subsidiary T. Rowe
Price Advisory Services. These services are limitextope and include retirement planning servisash as saving for retirement,
transitioning into retirement, and income in ratiEnt. An investment portfolio evaluation servicaisintegral part of these services. An
ongoing checkup service is also available to assishvestor in remaining on track to achieve tfiaancial goals.
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Distribution and Servicing.

Each of the Price funds has a distinct investmbjgative that has been developed as part of oatesly to provide a broad, comprehensive
selection of investing opportunities. The Investiass of all Price funds can be purchased in ti$e th a no-load basis, without a sales
commission or 12b-1 fee. No-load mutual fund shafte investors a low-cost and relatively easyhodtof directly investing in a variety of
stock and fixed income portfolios.

Certain of the Price funds also offer Advisor andi&sses of shares that are distributed to mutual §hareholders, and defined contribution
retirement plans, respectively, through third-pdirtancial intermediaries. These share classeslphyl fees of 25 and 50 basis points,
respectively, for distribution, administration, goersonal services. In addition, those Price floftkred to investors through variable annuity
life insurance plans have a share class that pagé-d fee of 25 basis points. Our subsidiary, GwR Price Investment Services, is the
principal distributor of the Price funds and entets a triparty agreement with each intermediary and fundl@dithe agreement, each fun
responsible to pay the distribution and service fdieectly to the applicable intermediaries.

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 intermeita 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 admatigée services help promote the stabi
of our fund assets under management through meykésds.

Except as noted above for 12b-1 fees, we beadadiréising and promotion expenses associated witdistribution of the Price funds. These
costs are recognized currently, and include adsiegiand direct mail communications to potentiadshareholders as well as substantial
staff and communications capabilities to responidtestor inquiries. Marketing and promotional effoare focused in print media, televisi
and the Internet. In addition, we direct considkrabarketing efforts to defined contribution pldhat invest in mutual funds. Advertising &
promotion expenditures vary over time based onstoreinterest, market conditions, new and exisiitvgstment offerings, and the
development and expansion of new marketing imitéstj including enhancements to our website.

OTHER INVESTMENT PORTFOLIOS.

Our other client investment portfolios had assetden management of $257.1 billion at December 8132 an increase of $27.2 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 outiddJ.S. and portfolios offered through variabteuity life insurance plans in the U.S.
At December 31, these portfolios included the folltg investment mandates:

2012 2013
U.S. equities $ 140t $ 171k
International equities 23.7 23.t
Stable value assets 18.¢ 17.€
Bonds and money market securities 46.¢ 44.7
$ 229¢ % 257.1

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 magrpginated 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 ouagesment at a contracted annual fee
rate. The value of assets under management billgdrierally based on daily valuations, month-end
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average valuations, or end of billing period valuas. In 2013 , approximately 65% of advisory faese recognized based on daily portfolio
valuations, 16% were based on month-end averagdsl &% were based on end of billing period valuetio

Our subsidiary, T. Rowe Price International progidales, distribution and market services to owembourg-based T. Rowe Price Funds
SICAV, a self-managed Société d'Investissementgté&lad/ariable. The funds underlying this entiteafistributed outside the U.S. by T.
Rowe Price International and through distributigerts and other financial intermediaries. The &ssed for these distribution and
marketing services are part of the overall investnmeanagement fee T. Rowe Price International eamsmanaging the SICAV fund assets.
We recognize any related distribution fees paifin@ancial intermediaries in other operating expsnse

REGULATION.

T. Rowe Price Associates, T. Rowe Price Internalioh. Rowe Price (Canada), T. Rowe Price Hong Klaoingjted,

T. Rowe Price Singapore Private Ltd. and T. RoweePAdvisory Services are registered with the Séesrand Exchange Commission
(SEC) as investment advisers under the Investmduisars Act of 1940. T. Rowe Price Internationadlso regulated by the Financial
Conduct Authority (FCA) in the United Kingdom arid,certain cases, by other foreign regulators. $eeurities and Futures Commission
(SFC) and Monetary Authority of Singapore (MAS)ategulate T. Rowe Price Hong Kong and T. RowedP&imgapore, respectively. T.
Rowe Price (Canada) is also registered with sewdridle provincial securities commissions in Candd&rowe Price (Luxembourg)
Management Sarl, the management company of ourrhbgarg-based FCP (Fonds Commun de Placement) feimeigulated by the
Commission de Surveillance du Secteur FinancieSfE)S

Our subsidiaries providing transfer agent servaresregistered under the Securities Exchange At®84, and our trust company is regulated
by the State of Maryland, Commissioner of FinanBagulation.

T. Rowe Price Investment Services is a registerekidr-dealer and member of the Financial Induseyguatory Authority (FINRA) and the
Securities Investor Protection Corporation. We mewntroducing brokerage services through thisgliary primarily to complement the
other services provided to shareholders of theeHtinds. Pershing, a third-party clearing broket affiliate of the Bank of New York,
maintains our brokerage’s customer accounts arsdchd| transactions.

On December 5, 2013, T. Rowe Price Associates aetagbits previously announced sale of 100% of theksof T. Rowe Price Savings Be
to a non-affiliated third party; the new owner #ugpon changed the name and headquarters locatthe bank. Due to the sale of the stock,
T. Rowe Price Associates and T. Rowe Price Groulpmger meet the definition of a “savings and Ibalding company,” as defined in the
Home Owners' Loan Act, and we have requested eoafion from the Federal Reserve Bank of Richmouadl ttire companies have been de-
registered as such.

All aspects of our business are subject to exterfgigeral, state and foreign laws and regulatibhese 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 thenetlrat we fail to comply with laws and
regulations. Possible sanctions that may be imposask in the event that we fail to comply incldde suspension of individual employees,
limitations on engaging in certain business adésifor specified periods of time, revocation of awestment adviser and other registrations,
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 defiméets or exceeds all minimum requirements.

For further discussion of the potential impact ofrent or proposed legal or regulatory requiremepltsase 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 agpe€our business. A significant number of
proprietary and other sponsors’ mutual funds ale teothe public by other investment managementdirbroker-dealers, mutual fund
companies, banks and insurance companies. We cemjtbtbrokerage and investment banking firms, iasae 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 financialitabns have substantially greater resources #ando. We compete with other providers of
investment advisory services primarily based oratvaglability and objectives of the investment falios offered, investment performance,
and the scope and quality of investment adviceadhner client services. In order to maintain andagiie our competitive position, we may
review

Page 9






Table of Contents

acquisition and venture opportunities and, if appiade, engage in discussions and negotiationscthatl lead to the acquisition of a new
equity or other financial relationship.

EMPLOYEES.

At December 31, 2013 , we employed 5,668 associapes.5% from the 5,372 associates employed atrideof 2012 . 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 www.troweprice.com. At lmwestor Relations website, http://trow.client.gfalder.com, we make available free of

charge a variety of information for investors. @oal is to maintain our websites as a portal thnowgich investors can easily find or
navigate to pertinent information about us and elsanel of distribution for material company infation, including 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;

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

e corporate governance information including cuarter, bylaws, governance guidelines, committegtehs, code of ethics and conduct
and other governance-related policies;

< other news and announcements that we may posttinoerto time that investors might find useful oteiresting; an

e opportunities to sign up for email alerts and R&&1E to have information pushed in real t

The information found on our website is not partte$ or any other report we file with, or furnisf) the SEC.
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 andasitiiop of the assets under our management, althagh are subject to fluctuation caus
by factors outside of our control.

We derive our revenues primarily from investmentisaky services provided by our subsidiaries taviatlial and institutional investors in t
T. Rowe Price mutual funds distributed in the la&d other investment portfolios. Our investmentisaly fees typically are calculated as a
percentage of the market value of the assets undtananagement. We generally earn higher feessatsamvested in our equity funds and
equity investment portfolios than we earn on assessted in our fixed income funds and portfolidsaong equity investments, there is a
significant variation in fees earned from indexdzhfunds 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 inmesnts, with stable value portfolios and
money market securities at the lower end and n@-tibllar 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 substafitietuation due to many factors,
including:

« Investor Mobility. Our investors generally maythvdraw their funds at any time, on very short cetand without any significant
penalty.
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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 asgader 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 piateoistomers and suffer a decrease in assets nmteagement. Institutional
investors in particular consider changing investiaglvisers based upon poor relative investmenbpadnce. Individual investors in
contrast are more likely to react to poor absolwestment performance.

« Investing Trends. Changes in investing trendf anparticular, retirement savings trends, ingigdhe prevalence of defined
contribution retirement plans, may reduce inteirestur funds and portfolios and may alter our nfassets under management.

» Interest Rate Changes. Investor interest inthadialuation of our fixed income investment fuagsl 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 fluctuationsdarhanges in legislation related to
foreign ownership. International markets, partidyl@merging markets, which are often smaller, mathave the liquidity of
established markets, may lack established regugtnd may experience significantly more volatilitgn 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 withdrawrtierestment 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 anggdatiwhich revenues decline, net income and opegratargins will likely decline by a
greater proportion because certain expenses wilkbd over that finite period and may not decreiaggroportion to the decrease in reveni

The performance of our money market funds is imgghbly the historically low interest rate environinen

Our money market funds' performance or yield isethelent on the income earned from the underlyingriters exceeding the operating costs
of the fund. When interest rates are at or neahigteric lows that have recently existed, the afieg costs of the funds will become a greater
portion of the portfolio's income, thereby reducthg yield of the funds to very low levels. Sinbe second half of 2009 and presently, such
an environment has led us to voluntarily waive gipo of our advisory fee earned on our money miiteds in order to maintain yields at
above 0% for fund investors. Such actions reduceaduisory fee income and net income. The actualarnof fees waived is dependent ¢
number of variables including, among others, chanig¢he net assets held by our money market fustds)ges in market yields, changes in
the expense levels of the funds, and our willingrtesvoluntarily continue such fee waivers. Alsank deposits may become more attractive
to investors and money market funds could expeeamgnificant redemptions, which could decreasereuenues and net income. For further
discussion of the fees we waived in the currenbdemanagement's expectation as to future feeessiand the net cash flows of our money
market funds, please see our Management Discuasiinalysis of Financial Condition and Result©gkerations in Item 7 of this Form 10-
K.

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

We provide investment advisory, distribution ankdestadministrative services to the Price funds urdeous 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 mamagé and service agreements and can terminatgytberaent upon 60-days notice. If a
Price fund seeks to lower the fees that we recaiverminate its contract with us, we would expeceea decline in fees earned from the Price
funds, which could have a material adverse effactar revenues and net income.
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We operate in an intensely competitive industry, whiokild cause a loss of customers and their asbeteby reducing our assets under
management and our revenues and net income.

We are subject to competition in all aspects oftmsiness from:

e asset management firr

e 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 substilhtigreater resources than we do and may offepader range of financial products across
more markets. Some operate in a different regulaovironment than we do which may give them cartaimpetitive advantages in the
investment products and portfolio structures thaytoffer. We compete with other providers of inwssnt advisory services primarily based
on the availability and objectives of the investingortfolios offered, investment performance, dmel $cope and quality of investment advice
and other client services. Some institutions haepnetary products and distribution channels thake it more difficult for us to compete
with them. Most of our investment portfolios are#able without sales or redemption fees, which msghat investors may be more willing
transfer assets to competing funds.

If current or potential customers decide to useafreur competitors, we could face a significantlade in market share, assets under
management, revenues, and net income. In the theenve were to decide to reduce the fees we cHargevestment advisory services in
response to competitive pressures, revenues amdtimgemargins could be adversely impacted.

Our success depends on our key personnel andnauncial performance could be negatively affectethievioss of their services.

In 2013, we had an increase in the normally vewytiarnover of our investment professionals. Ourcesgs depends on our highly skilled
personnel, including our portfolio and fund managérvestment analysts, sales and client relatipnsérsonnel, and corporate officers, m

of whom have specialized expertise and extensiper@gnce in our industry. Strong financial servipegfessionals are in demand, and we
face significant competition for highly qualifiedh@loyees. Our key employees do not have employemnttacts, and generally can termit
their employment with us at any time. We cannotissghat we will be able to retain or replace keyspnnel. In order to retain or replace our
key personnel, we may be required to increase cosgtien, which would decrease net income. Thedbgsy personnel 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 yrtsdand services could have an adverse
effect on our reputation and subject us to regwyatanctions, fines, penalties, litigation, andeardase in revenues.

Operating risks include:

» failure to properly perform fund or portfolioa@rdkeeping responsibilities, including portfoliccaunting, security pricing, corporate
actions, investment restrictions compliance, daéyasset value computations, account reconcitigtiand required distributions to fu
shareholders to comply with tax regulations;

» failure to properly perform transfer agent asdticipant recordkeeping responsibilities, inclugltransaction processing, supervision of
staff, tax reporting and record retention; andufa@lto identify excessive trading in mutual fungooir customers or plan participants;

Page 12




Table of Contents

» 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 important paftsur operations as there can be no
assurance that they will perform properly or that processes and plans to transition or delegatetfunctions 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, évérey are satisfactorily addressed. Any
damage to our brand could impede our ability taattand retain customers and key personnel, ahateethe amount of assets under our
management, any of which could have a materialraéveffect on our revenues and net income.

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

Our operating results are dependent on the levelinéxpenses, 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 researthievelopment;

* unanticipated costs incurred to protect investepants and client goodwill; a

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

Under our agreements with the T. Rowe Price mturals, 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 otherwiseraquired to incur expenses relating tc
mutual funds that are not otherwise paid by th@&jur operating results will be adversely afféci&hile we are under no obligation to
provide financial support to any of our sponsoregestment products, any financial support provided|d reduce capital available for other
purposes and may have an adverse effect on revandaset income

We have contracted with thiqghrty financial intermediaries that distribute gwestment portfolios in the U.S. and abroad arghsu
relationships may not be available or profitabl&s$dn the future.

These contracted thindarty intermediaries generally offer their cliemsious investment products in addition to, andampetition with, ou
investment offerings, and have no contractual alblign to encourage investment in our portfoliosvduld be difficult for us to acquire or
retain the management of those assets withoutsgistance of the intermediaries, and we cannotasisat we will be able to maintain an
adequate number of successful distribution relatiges. In addition, some investors rely on thirdtpéinancial planners, registered
investment advisers, and other consultants or Gishprofessionals to advise them on the choidevastment adviser and investment
portfolio. These professionals and consultantsfaaor a competing investment portfolio as betteetimg their particular client’s needs. We
cannot assure that our investment offerings wilab®wng their recommended choices in the futurehBurtheir recommendations can cha
over time and we could lose their recommendatiahtheir client assets under our management. Mergegslisitions, and other ownershig
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management changes could also adversely impacelationships with these third-party intermediariEse presence of any of the adverse
conditions discussed above would reduce revenugse@nncome, possibly by material amounts.

Natural disasters and other unpredictable eventlsi@mversely affect our operatiol

Armed conflict, terrorist attacks, cyber-attacksyer failures, and natural disasters could adveéct our revenues, expenses and net
income by:
» decreasing investment valuations in, and returnsheninvestment portfolios that we man:

« causing disruptions in national or global ecoremthat decrease investor confidence and makstiment products generally less
attractive,

» incapacitating or inflicting losses of lives amamgy associate
e interrupting our business operatic
» triggering technology delays or failures,

e requiring substantial capital expenditures and aijirey 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 disrugiaiill 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 adezmjaatl timely manner. If we lose the
availability of any associates, or if we are undbleespond adequately to such an event in a timelgner, 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 redueethcome.

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

We currently have a substantial portion of our &sgs/ested in sponsored stock, blended asset@mtl flands. 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 impairmentshie tase of our available-for-sale portfolio
and the recognition of unrealized losses relatealitcsponsored investment portfolios that are hslttading and accounted for under the
equity method. In addition, related investment mecdhas fluctuated significantly over the years delpegy upon the performance of our
corporate investments, including the impact of readonditions and interest rates, and the sizeio€orporate money market and longer-
term mutual fund holdings. Fluctuations in othergstment income are expected to occur in the future

We may review and pursue acguisition and ventup®dpnities in order to maintain or enhance our jgetiive position.

Any strategic transaction can involve a numbelisKs, including additional demands on our stafanticipated problems regarding
integration of investor account and investment sgctecordkeeping, operating facilities and tedagtes, and new employees; adverse
effects in the event acquired intangible assetpodwill become impaired; and the existence ofiliiéds or contingencies not disclosed to or
otherwise known by us prior to closing a transawctio

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

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

We operate in a number of jurisdictions outsidéhefU.S. and have an equity investment in UTI. i@tarnational 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 operasi are also subject to the following risks:

« difficulty in managing, operating and marketing international operatior
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« fluctuations in currency exchange rates whicly mesult in substantial negative effects on assetier our management, revenues,
expenses and assets in our U.S. dollar based 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 apgdbie laws and regulations, we could be subjectitoigal and civil liability, the suspensic
of our employees, fines, penalties, sanctionsnictjve relief, exclusion from certain markets, @mporary or permanent loss of licenses or
registrations necessary to conduct our businessgilatory proceeding, even if it does not resubt finding of wrongdoing or sanctions,
could consume substantial expenditures of timecapital. Any regulatory investigation and any feéldo maintain compliance with
applicable laws and regulations could severely dgnmaur reputation, adversely affect our abilitgctmduct business, and decrease revenue
and net income.

Legal and requlatory developments in the mutuadl fand investment advisory industry could increageregulatory burden, impose
significant financial and strategic costs on ousibass, and cause a loss of, or impact the segvafimour 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 Bpt our business but may impact the capital miatkgervice providers or have another
indirect effect on our ability to provide servidesour clients.

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

e 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 difficodt costly to execute certain security transaction behalf of our clients.

e As part of the debate in Washington, D.C. reldtethe economy and the U.S. deficit, there han limcreasing focus on the framework
of the U.S. retirement system. We could incur ineeal costs if new regulatory requirements are adagtce retirement plans are a
significant part of our client base and other typergetirement accounts invest in our mutual fudsaddition, changes to the current
framework may impact our business in other ways.éxample, proposals to reduce contributions taviddal Retirement Accounts
and Defined Contribution plans for certain indivédis; as well as potential changes to Defined Bepkfihs, may result in increased
plan terminations and reduce our opportunity to aggnand service retirement assets.

e The Federal Reserve Board has adopted finalatgus related to non-Bank Systemically Importaimtancial Institutions (“SIFIs”),
and other jurisdictions are contemplating simikgulation. It has been suggested that large mtundk, particularly money market
funds, should be designated as SIFls. We do naveethat mutual funds should be deemed SIFIshEurtve do not believe SIFI
designation was intended for traditional asset mameent businesses. If, however, any T. Rowe Puicd é6r T. Rowe Price affiliate is
deemed a SIFI, increased regulatory oversight wapfay, which may include enhanced capital, ligidieverage, stress testing,
resolution planning, and risk management requirésaen

e The Securities and Exchange Commission (the “pB&s proposed additional reforms to money maiiked regulation. The proposal
includes two basic alternatives that could be aslbptone or in combination. The first proposedraiive would require institutional
non-government money market funds to operate withaing net asset value (“NAV”) and the secondpgwsed alternative would
require non-government money market funds to impigs@ity fees and redemption gates under certaimditions. Regardless of
whether either or both of these alternatives aoptatdl, the SEC proposal would institute other rafofor money market funds,
including additional disclosure and reporting regmients, tightening of diversification requirememtisd enhanced stress
testing. Adoption of any such reforms could haveegative impact on the attractiveness of such famdésvestors, or the willingness
the firm to sponsor such products. It would alsoject us to additional regulatory requirements emsts to comply with any such
requirements.

Page 15




Table of Contents

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 witreaditional registration. If our u:
of these products on behalf of client accountsaases so as to require registration, we would bgstto 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 evagyiincluding proposed rules under The Déadnk Wall Street Reform and Consut
Protection Act and European Market Infrastructuegiiation relating to central clearing countergesitirade reporting and
repositories. There remains uncertainty relatetiéaequirements under these new regulations andxtict manner in which they will
impact current trading strategies for our clients.

« We are subject to various laws and regulatiarthé jurisdictions where we operate outside tHe.Uncluding pan-European
Directives, such as the Alternative Investment FMathagement Directive (“AIFMD”). The AIFMD has congo effect but
interpretations of certain provisions are not yaalf It is expected that the AIFMD may impact reratation policies, capital
requirements, and the manner in which affiliatetities provide services to funds covered by theMIF

We cannot predict the nature of future changebéddegal 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 chanigesir product or service offerings. The changiegutatory landscape may also impact a
number of our service providers and to the exteahgroviders alter their services or increase fiegis it may impact our expenses or those
of the products we offer.

We may become involved in legal and requlatory pealings that may not be covered by insurance.

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

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

Net capital requirements may impede the businessatipns of our subsidiarie

Certain of our subsidiaries are subject to nettapequirements imposed by various federal, staid,foreign authorities. Each of our
subsidiaries’ net capital meets or exceeds allecirminimum requirements; however, a significargraie in the required net capital, an
operating loss or an extraordinary charge agaketstapital could adversely affect the ability of gubsidiaries 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 our telduyy became inoperative or obsolete.

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

* securities analysi

e securities tradin
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» portfolio managemer
* customer servic
e accounting and internal financial reporting proessand controls, a

e regulatory compliance and reporti

All of our technology systems are vulnerable t@Hibty or failures due to cyber-attacks such askhy or viruses, natural disasters, power
failures, acts of war or terrorism, sabotage, ahdrocauses. Some of our software is licensed &onthsupported by outside vendors upon
whom we rely to prevent operating system failuresuspension or termination of these licenses orela¢ed support, upgrades and
maintenance could cause system delays or inteorupAiithough we have robust business and disastewery plans, if our technology
systems were to fail and we were unable to recovartimely way, we would be unable to fulfill éaal business functions, which could lead
to a loss of customers and could harm our reputafidechnological breakdown could also interfeithwur ability to comply with financial
reporting and other regulatory requirements, exygpsas to disciplinary action and to liability torazustomers.

In addition, our continued success depends onfulityato effectively integrate operations acrosanmy countries, and to adopt new or adapt
existing technologies to meet client, industry aeglilatory demands. We might be required to majpaifgiant 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, fraudulenéficial reporting, and unauthorized access to themsir confidential data is either preven
or timely detected. Our systems or our third-padgvice providers’ systems could be victimized bauthorized users or corrupted by
computer viruses or other malicious software cad@uthorized persons could inadvertently or interally release confidential or propriet:
information. Such disclosure could, among otherdhi

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 érigtcustomer:

» subject us to regulatory action, i

* require significant capital and operating experréiuo 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 Baltimdaryland. In January 2014, we
renewed and extended this lease through 2027. 2043, we closed our office in Argentina and navéoffices in 1Zountries around tt
world, including the U.S.
Our operating and servicing activities are largainducted 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, Marylaaumd own a 72 -acre parcel of land in Pasco Cotiltyida to accommodate potential
future development as business demands require.
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We closed nine of the 15 investor centers we maiatbfor walk-in traffic and investor meetings irai12013. The cost to terminate these
leased facilities was $3.5 million, which was reaiagd in the second quarter of 2013. We presendiyntain the remaining six investor
centers, four of which are in leased facilitiesaltge] in Baltimore, Maryland, Tampa, Florida, Wagham, D.C, and McLean, VA. The
remaining two investor centers are located in aumed facilities in Colorado Springs and Owings Mill

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.

Information concerning our anticipated capital engitures in 2014 and our future minimum rental payte under noncancelable operating
leases at December 31, 2013 , is set forth indpéal resources and liquidity and contractualgdtions discussions in Item 7 of this Form
10-K.

Item 3. Legal Proceedings

From time to time, various claims against us angfe 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

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 offides first seven individuals are members of our rganzent committee.

James A.C. Kennedy ( 60 ), Chief Executive Offiaed President since 2007.

Brian C. Rogers ( 58 ), Chairman since 2007, Cimeéstment Officer since 2004, and a Vice Presiderte 1985.
Edward C. Bernard ( 57 ), Vice Chairman since 2@0id a Vice President since 1989.

William J. Stromberg ( 53 ), Head of Equity sin@¥.Q, and a Vice President since 1990.

Christopher D. Alderson ( 51 ), Head of InternagibEquity since 2009 and a Vice President since2200
Michael C. Gitlin (43 ), Head of Fixed Income 22010, and a Vice President since 2007.

John D. Linehan (49 ), Head of U.S. Equity sin6&® and a Vice President since 2001.

William W. Strickland, Jr. ( 52 ), Head of Servicasd Technology since 2012, and a Vice Presidaenes2001.
Kenneth V. Moreland ( 57 ), Chief Financial Offiard a Vice President since 2004, and Treasuree £810.

Jessica M. Hiebler ( 38 Principal Accounting Officer since 2010 and &&/President since 2009. Ms. Hiebler has been a Riiesident of -
Rowe Price Associates since she joined the fir@0o5.
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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 durirgphst two years were:

1st 2nd 3rd 4th
Quarter Quarter Quarter Quarter
2012 — High price $ 65.6: $ 66.0( $ 65.97 $ 66.9¢
Low price $ 56.4¢ $ 5447 $ 58.5: $ 62.3¢
Cash dividends declared $ 34 3 34 3 34 3 1.3¢
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¢ 8 .38

The cash dividends declared during the fourth @unanft2012 includes a special dividend of $1.00gb&rre that was paid on December 28,
2012. We presently plan to declare and pay qugrtadh dividends in 2014 that, taken together, extleed the $1.52 per share in annual
regular dividends declared and paid in 2013 . Guual regular dividends per share have increase/ gear since we became a public
company in 1986; however, there can be no assuthatge will continue to pay dividends at incregsiates or at all.

Our common stockholders have approved all of ouitgdpased compensation plans. These plans prdeidée issuance of up to 51,303,413
shares of our common stock at December 31, 201duding 31,574,958 shares that may be issued tifgoexercise of outstanding stock
options at a weighted-average price of $52.18 ,8&8J063 shares that may be issued upon settleshent outstanding stock units.
Additionally, 18,869,392 shares remain availableffiture issuances, including 3,412,508 sharesntagt be issued under our Employee
Stock Purchase Plan. No shares have been issued ammdEmployee Stock Purchase Plan since its tiwemll shares have been purchased
in the open market. Under the terms of the 20129t Barm Incentive Plan, approved by stockholder&pril 2012, the number of shares
provided and available for future issuance willrerase as we repurchase common stock in the fuitielve proceeds from stock option
exercises.

The following table presents repurchase activitsirduthe fourth quarter of 2013 .

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 74,53t $ 75.5¢€ — 11,213,46
November 253,23, $ 79.4( — 11,213,46
December 189,96: $ 80.61 — 11,213,46

Total 517,73. ¢ 79.2¢ =

Shares repurchased by us in a quarter may incemechases conducted pursuant to publicly announcad authorizations, outstanding
shares surrendered to the company to pay the sggrdice in connection with swap exercises of eggaastock options, and shares withheld
to cover the minimum tax withholding obligationsasiated with the vesting of restricted stock awaff the shares purchased in the fourth
quarter of 2013 , 434,851 were related to shangemstered to the company in connection with empasteck option exercises and 82,881
were related to shares withheld to cover tax wilthings associated with the vesting of restrictetlstawards.

During 2013, we repurchased 200,000 shares of@muamon stock pursuant to the Board of Directorgt&mber 8, 2010 authorization. We
have 6,120 stockholders of record and approximdi®l;000 beneficial stockholder accounts held lmkérs, banks, and other intermediaries
holding our common stock. Common stock owned olatriity our associates, combined with outstandingedestock options and unvested
restricted stock awards, total nearly 16% of th@'s outstanding shares and outstanding vestel sfiimns at December 31, 2013 .
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Item 6. Selected Financial Date

2009 2010 2011 2012 2013
(in millions, except per-share data)

Net revenues $ 1,867 $ 2,367 $ 2,747 % 3,02: % 3,48¢
Net operating income $ 70z % 1,037 $ 1,227 $ 1,36 $ 1,631
Net income $ 434 % 67z $ 77 $ 884 $ 1,04¢
Net cash provided by operating activities$ 53¢ $ 73 % 94¢ $ 90¢ $ 1,23
Per common share information

Basic earnings $ 1.6 $ 26C $ 3.01 $ 347 $ 4.0z

Diluted earnings $ 165 $ 25z $ 29z $ 3.3t $ 3.9C

Cash dividends declaréd $ 1.0 $ 106 $ 124 % 23¢ $ 1.52
Weighted-average common shares

outstanding 255.¢ 257.2 255.¢ 253.¢ 258.2
Weighted-average common shares

outstanding assuming dilution 262.: 265.1 263.< 261.( 266.:

M Cash dividends declared in 2012 includes a spduialend of $1.00 per share that we paid on Decer®g2012.

December 31,

2009 2010 2011 2012 2013
Balance sheet data (in millions)
Total assets $ 321C $ 364: $ 3,770 % 4,20 $ 5,03
Stockholders’ equity $ 288. % 3297 $ 3421 $ 3,84¢ % 4,81¢
Assets under management (in billions) $ 391 % 482.C $ 489.F $ 576.t $ 692.

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
U.S. sponsored mutual funds and other investmattfifios. The other investment portfolios includsparately managed accounts, subad»
funds, and other sponsored investment portfoliokiding collective investment trusts, target-datiirement trusts and Luxembourg-based
funds offered to investors outside the U.S. andfplass offered through variable annuity life inamce plans in the U.S. Investment advisory
clients outside the U.S. account for 6.5% of osetsunder management at December 31, 2013 .

We manage a broad range of U.S., internationaltotuhl stock, bond, and money market mutual fumabaher investment portfolios, whi
meet the varied needs and objectives of individmal institutional investors. Investment advisonerauies depend largely on the total value
and composition of assets under our managemenardiogly, fluctuations in financial markets andtive 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 &tteagrowth opportunities; invest in key
capabilities, including investment professionadghhologies, and new fund offerings; and, most gpdly, provide our clients with strong
investment management expertise and service betrand in the future. In the coming years, we expeatcrease funding for long-term
initiatives to sustain and deepen our investmdahtaexpand capabilities through enhanced teclgypland broaden our distribution reach
globally, including Italy and Germany.
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BACKGROUND.

U.S. stocks produced excellent returns in 2018hagconomy and the labor market strengthened—gegpieral tax increases and spending
cuts that took effect in the first quarter. The &®@dl Reserve continued their purchase of Treasaridsagency mortgage-backed securities
during the year to suppress long-term interessratbe equity market also overcame a sharp inciedeager-term rates stemming from the
concern over the Fed'’s plans to curtail its assathases, as well as the October U.S. governmeid®ivn and debt ceiling showdown. The
mid-December announcement that the Fed would reitiesset purchases starting in January 2014atidismay investors because the
central bank pledged to keep short-term interéssraw as long as inflation remains contained.itigiin developed non-U.S. markets
underperformed U.S. shares but still produced gend returns. Many parts of the eurozone emerged fecession, while Japan benefited
from highly accommodative fiscal and monetary gecand a sharply weaker yen. Emerging marketgieguéll slightly amid slowing
economic growth in developing countries and felaas $maller Fed asset purchases would lead to eddylobal liquidity.

Results of several major equity market indexegsHerfull year 2013 are as follows:

Index

S&P 500 Index 324 %
NASDAQ Composite Index (excluding dividenc 38.2%
Russell 2000 Index 38.6%
MSCI EAFE (Europe, Australasia, and Far East) Index 23.2%
MSCI Emerging Markets Index (2.9%

Global bonds produced mostly negative returns 820 the U.S., high yield bonds produced solithgand significantly outperformed
investment-grade issues amid favorable corporat@aimentals and strong demand for securities wyileld advantage. Investment-grade
bonds declined; intermediate- and long-term Traasdared worst as longer-term interest rates sbaeply amid stronger growth and
expectations for smaller Fed asset purchases. Gdyedr Treasury note yield finished 2013 at 3.096swe 1.8% at the end of 2012 .
Government bonds in developed non-U.S. marketsymextimoderate losses in U.S. dollar terms. Ememgiaigkets debt underperformed
because of factors such as currency weakness argitfat the Fed tapering would decrease glohaility.

Results of several major bond market indexes ferfali year 2013 are as follows:

Index

Barclays U.S. Aggregate Bond Index (2.0%
Credit Suisse High Yield Index 7.E%
Barclays Municipal Bond Index (2.60%
Barclays Global Aggregate Ex-U.S. Dollar Bond Index (3.)%
JPMorgan Emerging Markets Index Plus (8.9%
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ASSETS UNDER MANAGEMENT.
Reflecting the strong growth in equity markets, assets under management ended 2013 at a recdzdl$6ion , an increase of $115.6
billion from the end of 2012 . Market appreciatinmove this increase as $127.6 billion in markehgand income, net of distributions not

reinvested, were reduced by net cash outflows &fCbhillion in the 2013 year.

Assets under management (in billions) at the erttief/ear and changes during each of the last fleaes are detailed below.

Assets under management by investment portfolio

December 31,

2011 2012 2013
Sponsored U.S. mutual funds $ 289« % 346.¢ % 435.¢
Other investment portfolios 200.1 229.¢ 257.1
Total $ 489.F $ 576.t $ 692.<

Assets under management by investment objective

December 31,

2011 2012 2013
Stock and blended asset $ 352¢ % 421.1  $ 537.(
Fixed income portfolios 137.1 155.7 155.¢
Total $ 4895 $ 576.6 $ 692.2

Components of changes in assets under management

Year ended December 31,

2011 2012 2013
Assets under management at beginning of year $ 482.C $ 489.5 % 576.¢
Net cash flows
Sponsored U.S. mutual funds 11.C 15.7 10.z
Other investment portfolios 3.1 13 (22.2)
14.1 17.2 (12.0)
Net market gains (losses) and income (5.8 70.7 128.¢
Distributions not reinvested (.8) (.6) (.8)
Change during the period o5 87.2 115.€
Assets under management at end of year $ 489.F 3 576.t $ 692.
Assets under management transferred from our spethéhS. mutual funds to our
other investment portfolios $ 14 % 45§ 7.7

Our net cash flows in 2011 and 2012 and our spedsdrS. mutual fund cash flows in 2013 were souprédarily from third-party financial
intermediaries. In 2013, a vast majority of theé m@flows from our other investment portfolios weroncentrated among several large
institutional clients outside the U.S. and interiaeglclients that changed their investment objexgjwrepositioned their strategy allocations
experienced investment performance challengesmiltg@ir portfolio. The majority of the transfersifn our sponsored mutual funds to our
other investment portfolios disclosed in the tadeve in 2012 and 2013 were from our target-daieeneent funds to our collective
investment trusts and target-date 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. Total net cash flows shown in the table abmclude $8.0 billion in 2011 , $10.1 billion 022 , and $11.5 billion in 2013 of net cash
inflows that originated in these target-date pditfo Assets under management at
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December 31, 2013, in these retirement portfdtitesled $121.2 billion , including $105.1 billion farget-date retirement funds and $16.1
billion in target-date retirement trusts.

Strong investment performance and brand awareseskey driver to attracting assets and to our-kengn success. For 2013 , 76% of the T.
Rowe Price U.S. mutual funds across their shassekoutperformed their comparable Lipper averagestotal return basis for the three-
yearperiod ended December 31, 2013, 77% outperformethé five-year period, 82% outperformed for tieykar period, and 71%
outperformed for the one-year period. In additibnRowe Price stock, bond and blended asset furadsstere given an overall rating of four
or five stars from Morningstar at December 31, 20&8count for 78% of our rated funds' assets undaragement. The performance of our
institutional strategies against their benchmarls substantially similar. Our target-date retiretriends continue to deliver very attractive
long-term performance, with 100% of these fundperforming their comparable Lipper averages ortal teturn basis for the three- and
five-year periods ended December 31, 2013 .

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

RESULTS OF OPERATIONS.

2013versus2012.

Year ended December 31,

2013 2012 Dollar Change Percent Change
(in millions, except per-share data)
Investment advisory fees $ 3,022.¢ $ 2,592.( $ 430.¢ 16.€ %
Net revenues $ 3,484.; $ 3,022t $ 461.7 15.2%
Operating expenses $ 1,846.¢ $ 1,658.: $ 188.¢ 11.£%
Net operating income $ 1,637. $ 1,364. $ 273.1 20.C%
Non-operating investment income $ 63.C $ 70.¢ $ (7.9 (11.0%
Net income $ 1,047.. $ 883.¢ $ 164.1 18.€ %
Diluted earnings per share $ 3.9C $ 3.3¢ $ .54 16.1%

Investment advisory fees in 2013 are up over 2@lavarage assets under our management increageddsfiBon 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 prigntriasset growth in higher than average fee teategies. We voluntarily waived $51.2
million in money market advisory fees in 2013 jimerease of $16.2 million from the $35.0 millioniwed 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
waived from each of our money market funds anddrtigt have combined net assets at December 33,,21 $16.3 billion , or 2.4% of our
total assets under management. The firm expedtshibse fee waivers will continue in 2014 .

Greater average assets under management and a &ighelized fee rate have increased our investansory 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 sponsorad fwldings in 2013 resulting in lower realizedrai

Net revenue

Investment advisory revenues earned from the T.éRBrce mutual funds distributed in the U.S. wetel $illion in 2013 , an increase of
18.8% , or $335.8 million , on higher average mutuad assets. Average mutual fund assets in 204r@ $391.2 billion , an increase of
19.8% from the 2012 average. Mutual fund assddeaember 31, 2013 , were $435.3 billion , up $&8lbn from the end of 2012 .
Netinflows into the mutual funds during 2013 were 16illion , including $5.8 billion into our stocknd blended asset funds, $3.5 billion

into our bond funds, and $.9 billion into the momesrket funds. These mutual fund net inflow amoanés
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presented net of $7.7 billion that clients tranfdito the other investment portfolios, primarilyr @ollective investment trusts and target-date
retirement trusts. Without these transfers, theuadiufunds would have had net cash inflows of $billbn in 2013 . Market appreciation and
income, net of distributions not reinvested, ad#iéd.2 billion to our mutual fund assets under manaent in 2013 .

Investment advisory revenues earned on the othesiment portfolios that we manage increase d $ll®n , or 11.8% , to $896.5

million . Average assets in these portfolios we2d26 billion during 2013, an increase of $1918dwi , or 8.9% , from the 2012 year.
Ending assets at December 31, 2013 , were $25dnhian increase of $27.2 billion from the erfd2612 . Market appreciation and income
of $49.4 billion was reduced by net outflows of $28illion during 2013 . Net outflows during 201 gresented net of the $7.7 billiaaset
that clients transferred in from the mutual furilse vast majority of these net outflows were cotregad among several large institutional
clients outside the U.S. and intermediary cliehtd thanged their investment objectives, repostiaiheir strategy allocations, or experien
investment performance challenges within theirfpba.

Administrative fees increase d $11.1 million to $3million in 2013 . The increase is primarilyrétitable to our transfer agent servicing
activities and defined contribution recordkeepiegr/ges 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, R, and variable annaiass shares of our sponsored
portfolios were $117.2 million in 2013, an increas $21.1 million from the comparable 2012 perwdgreater average assets under
management in these share classes. The 12b-ldeexiaare offset entirely by the costs paid taltpiarty intermediaries who source these
assets. These costs are reported as distributibseamicing costs on the face of our consolidatedrne statements.

Operating expenses

Compensation and related costs increase d 10.4%2612 to about $1.2 billion . A significant pafttbe increase is attributable to a $45.4
million increase in our annual variable compensaficmgram and a $37.2 million increase in salaaiesrelated benefits. We increased our
average staff size by 4.1% over 2012 to suppott basiness growth and added capabilities. Highepteary staff expenses, non-cash stock-
based compensation expense, and other employeeamustunt for the remainder of the increase in @msation and related costs in the 2013
period. At December 31, 2013, we employed 5,668aates, an increase of 5.5% from the end of 2012

Advertising and promotion expenditures were $88illian in 2013 compared to $89.8 million in 201Zhe decrease in cost from the 2012
period is primarily attributable to process effiniges realized through the realignment of certaamkmting activities. We currently estimate
that advertising and promotion expenditures for2@ill be down about 5% from 2013 levels as we turd to realize the benefits of these
process efficiencies.

Occupancy and facility costs together with deptémisexpense increase d $20.8 million , or 10.Mérsus 2012 . The increase in costs is
largely attributable to the expansion of our intgional facilities, the opening of two new buildsgpcated 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 $257.6 million in320dn increase of $38.5 million from the compaea?12 period as increased business
demands and our continued investment in our capiabihave 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 Fouimtain 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 sporrgbmutual fund holdings and $5.6 million in higlyains recognized on our other
investments. The 2013 year also includes a $1 omijain recognized on the sale of our savingkizasidiary.
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Provision for income taxe
Our 2013 effective tax rate of 38.4% is unchangethfthe 2012 rate. The firm currently estimate®ftective tax rate for 2014 will be about
38.4% . Our effective income tax rate reflectsriative contribution of pre-tax income generatgdbr nond.S. subsidiaries that are sub
to tax rates lower than our U.S. rates. Chang#saimelative contribution of pre-tax income fronSUJand non-U.S. sources or changes in tax

rates in relevant non-U.S. jurisdictions may affeat effective income tax rate and overall net inedn the future.

2012versus?2011.

Investment advisory revenues were up 10.3%, or $248lion, to nearly $2.6 billion in 2012, as amge assets under our management
increased $52.3 billion to $549.4 billion. The age annualized fee rate earned on our assets mragegement was 47.2 basis points during
2012, virtually unchanged from the 47.3 basis po@#rned in 2011. We continued to voluntarily waiv@ortion of our money market
advisory fees in 2012 in order to maintain a pesitir zero yield for fund investors. These feesamweaived from each of our money market
funds and trusts and totaled $35.0 million, or add& of total investment advisory revenues earne2Dil2, as compared to $36.4 million in
2011. Combined net assets at December 31, 202 dfihds and trusts in which we waived fees in 2048 $15.4 billion, or 2.7% of our
total assets under management.

Net revenues increased $275.4 million, or 10.09$3@ billion in 2012. Operating expenses were $lllibn in 2012, an increase of $13¢
million, or 9.1%. Overall, net operating income &#12 increased $137.4 million, or 11.2%, to ne&fly4 billion. The increase in our aver:
assets under management and resulting advisorpuevdted our operating margin for 2012 to 45.1%ni 44.7% in 2011. Non-operating
investment income of $70.8 million in 2012 includk@P.6 million, or $.07 per share after income $axe gains realized from the sale of
certain of our investments in sponsored funds ¢al seher sponsored funds in support of our distidbuefforts outside the U.S. Net income,
including these realized gains, increased $110lbmior 14.3%, to $883.6 million in 2012, and aliluted earnings per share on our
common stock increased 15.1% to $3.36 from the2b2eBned in 2011.

Net revenue

Investment advisory revenues earned from the T.éRBrce mutual funds distributed in the U.S. wekeillion in 2012, an increase of
11.4%, or $182.7 million, on higher average mufuat assets. Average mutual fund assets in 2012 $&26.6 billion, an increase of 11.8%
from the 2011 average. Mutual fund assets at DeeefSih 2012, were $346.9 billion, up $57.5 billfoom the end of 2011.

Net inflows to the mutual funds during 2012 wer& $1billion, including $8.6 billion into our stodnd blended asset funds and $7.5 bil

into our bond funds. Our money market funds hacn#tows of $.4 billion. Mutual fund net inflowsclude $6.4 billion that originated in

our target-date retirement funds, which in turneisivin a broadly diversified portfolio of other &ifunds, and automatically rebalance to
maintain their specific asset allocation weightinfsese fund net inflow amounts are presented 4.6 billion that was transferred to the
other investment portfolios during the year. Thigaasfers were primarily from our target-date estient funds to our target-date retirement
trusts. Market appreciation and income, net ofritistions not reinvested, added $41.8 billion to mwtual fund assets under management in
2012.

Investment advisory revenues earned on the otkesiment portfolios that we manage increased $®&dl®n, or 8.1%, to $801.7 million.
Average assets in these portfolios were $222.®billuring 2012, an increase of $17.8 billion, of%8, from the 2011 year. Ending assets at
December 31, 2012, were $229.9 billion, an incred29.8 billion from the end of 2011. Net inflouwgo these portfolios in 2012 were $1.5
billion, including $4.5 billion that was transfedrérom the mutual funds. Strong cash inflows in 2@ito our subadvised funds from third-
party intermediaries were offset by outflows framstitutional investors outside the U.S. These ntftavs were primarily from institutional
separate account portfolios that have experienvegstment performance challenges or changes icligrds' investment objectives. Market
appreciation and income increased assets undergmiauast in these portfolios by $28.3 billion.

Administrative fees increased $11.4 million to $&3@illion in 2012. The increase is attributableoto mutual fund servicing activities and
defined contribution recordkeeping services forrthgual funds and their investors. Changes in athtnaiive fees are generally offset by
similar changes in related operating expensesatigaincurred to provide services to the funds &ed tnvestors.

Distribution and servicing fees earned from 12Hahg of the Advisor, R, and VIP |l classes of ogporssored mutual funds were $96.1

million in 2012, an increase of $21.5 million fr&B11. The increase includes $13.0 million recoghhize greater assets under manageme
these share classes, and $8.5 million earned plynagr R class shares in the first quarter of 2012

Page 25




Table of Contents

for which the comparable 2011 fees were nettechageélated distribution and servicing costs. TBb-1 fees earned are offset entirely by
cost paid to third-party intermediaries who soutese assets. These costs are reported as disiniland servicing costs on the face of the
consolidated statements of income.

Operating expenses

Compensation and related costs were $1.0 billinrinerease of $77.8 million, or 8.0%, compared@&? The largest part of the increase is
attributable to a $33.7 million increase in sal@@d related benefits, which results from a moitesease in salaries at the beginning of Z
combined with a 2.1% increase in our average staéf from 2011. The 2012 change also includes 20$8#lion increase in our annual
variable compensation programs. The remaindereotkiange from 2011 is attributable to increasediisatside contractors to meet grow
business demands, higher non-cash shaded compensation expense, and other employéedrelasts. At December 31, 2012, we empilc
5,372 associates, an increase of 2.2% from thegnd11, to support both business growth and addgpdbilities.

Advertising and promotion expenditures were $89il8an in 2012 compared to $90.8 million in 2011 .eWary our level of spending based
on market conditions and investor demand as wealua®fforts to expand our investor base globally.

Distribution and servicing costs paid to third-partermediaries who source assets into the AdyRoand VIP |l classes of our sponsored
mutual funds were $96.1 million in 2012, an inceeat$21.5 million from 2011. The increase inclu@&8.0 million recognized on greater
assets under management in these share classé8.8ndillion incurred primarily on R class shaieshe first quarter of 2012 for which the
comparable 2011 costs were netted against relédeibdtion and servicing fees. The costs are o#sgirely by the 12l4- fees we earn. The
fees are reported as distribution and servicing teethe face of the consolidated statements ofilec

Occupancy and facility costs together with depitémisexpense increased $18.6 million, or 9.9%,we2011. The change includes the added
costs incurred to expand our facilities aroundvtioeld as well as update our technology capabilifiesluding related maintenance programs,
to meet increasing business demands.

Other operating expenses increased $21.1 milliohp& %, from 2011, including $16.4 million in cart third-party servicing costs incurred
in 2012, for which the comparable 2011 costs weparted as reductions of advisory and adminisedte revenues.

Nor-operating investment income

Our non-operating investment income, which incluidésrest income as well as the recognition of siweent gains and losses, was up $47.1
million from the 2011 period. This increase inclad32.6 million in gains realized in the second b&R012 from the sale of certain of our
investments in sponsored funds to seed other spathonds in support of our distribution effortdgide the U.S. The balance of the change
is primarily attributable to $8.4 million in higheet gains recognized on our cost-method investsreamd trading securities and $3.8 million
in larger dividends earned on our mutual fund itwests.

Provision for income taxe

Our effective tax rate for 2012 was 38.4% as coegbsm 38.2% in 2011. Our effective income tax rafects the relative contribution of pre-
tax income generated by our non-U.S. subsidiahiasare subject to tax rates lower than our Ui8sra

CAPITAL RESOURCES AND LIQUIDITY.

During 2013, stockholders’ equity increase d fi$8m8 billion to $4.8 billion . In 2013 , we paid.$2 per share in regular dividends and
expended $14.1 million to repurchase 200,000 comshanes from existing cash balances and cash geddram operations. We generally
repurchase shares of our common stock over tinoéget the dilution created by our equltgsed compensation plans. Tangible book val
$4.2 billion at December 31, 2013 , and our cashfand investment holdings total $3.0 billion . @ivthe availability of these financial
resources, we do not maintain an available extemaice of liquidity.

At December 31, 2013, we had outstanding commitstienmake additional contributions totaling $4fiflion to various investment

partnerships in which we have an existing investméfe currently expect total capital expenditurasgdroperty and equipment in 2014 to be
approximately $145 million . These outstanding catnmants, if called, and the capital expenditurels pé funded from operating resources.
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2013versus2012.

Operating activities during 2013 provided cash 8af $1.2 billion , up $330.4 million from the 20f2riod, 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 irase d our operating cash flows by $62.4 million pamad to the 2012 year. The increase from
2012 is also a result of a $63.7 million reductioash used to make net purchases of tradingiiesureld by our consolidated sponsored
investment portfolios and a $21.6 million reductinrthe adjustment for gains realized from the séleertain available-for-sale sponsored
fund investments as less investments were sol@13 2

Net cash used in investing activities tota$437.5 million , up $127.4 million from 2012 . Weade $60.1 million moreet investments in o1
sponsored funds during 2013 compared with 2012eastiized more of our cash to make additional 8tireents as compared to the
rebalancing of the portfolio in 2012 . The 2012ryalao included greater net cash proceeds of $#0libn from the sale of debt securities
held by our savings bank subsidiary as the banksetisin early December 2013 . We spent $28.9 onilinore in property and equipment
additions in 2013 compared to the 2012 period. J0E3 year also includes a net cash outflow of $iillfon related to the sale of our
savings bank subsidiary as the cash that was lyaldebbank on the closing date was greater tha$2Be6 million in proceeds we received.

Net cash used in financing activities v$276.8 million in 2013 , down $334.7 million fromnet comparable 2012 period. The decrease is
primarily attributable to the repurchase of 2. 1limil more shares of common stock and the paymeat®if.00 special dividend in 2012 .

2012versus?2011.

Operating activities during 2012 provided cash 8af $902.8 million, down $45.6 million from 201dye in part to the $92.7 million in net
investments made by the consolidated sponsored fivedseeded during the first half of 2012 for whighhave a controlling financial
interest. Timing differences in the cash settlenoérur accounts receivable and accrued revenagates and accrued liabilities, and other
assets and liabilities decreased our operating ftash by $42.5 million compared to the 2011 yddre cash flows from operating activities
in 2012 also includes a reduction for the $35.1iomilin gains recognized on the sale of certairdfinvestments as the related cash flow
activity is reflected in net cash used in investgjvities. These operating cash flow decreasesfiset by a $110.4 million increase in net
income and increases in non-cash expenses fordafoa, amortization, and stock-based compensatiich are added back to net income
to determine cash from operations.

Net cash used in investing activities totaled $8illion, up $145.1 million from 2011. We made 823 million more net investments in ¢
sponsored funds during 2012 compared with 2011s ifltrease was offset by greater net cash proc#ei3.4 million in 2012 from the sale
of more debt securities held by our savings baibsisiiary.

Net cash used in financing activities was $611 Koniin 2012, down $87.1 million from the compal@011 period. During 2011, v
expended $344.5 million more for stock repurchaises,ding the repurchase of 6.4 million more skaten in 2012. This reduction in cash
used was partially offset by the change in custateposits at our savings bank subsidiary durin@2@inpared to 2011 as well as a $285.5
million increase in dividends paid. The increasdiindends paid in 2012 is due to a $.03 increasaur quarterly per-share dividend and the
payment of a $1.00 per share special dividend icebdoer 2012. The balance of the decrease from iB0ddsh used is due to greater
proceeds and tax benefits related to our stockebesmpensation plans on increased exercise activigte 2012.

CONTRACTUAL OBLIGATIONS.

The following table presents a summary of our feitoibligations (in millions) under the terms of ¢ixig operating leases and other
contractual cash purchase commitments at Decendh@033 . Other purchase commitments include cotutshamounts that will be due for
the purchase of goods or services to be used iopenations and may be cancelable at earlier tthesthose indicated, under certain
conditions that may involve termination fees. Besgathese obligations are generally of a normalrreunature, we expect that we will fund
them from future cash flows from operations. THermation presented does not include operating msgor capital expenditures that will
be committed in the normal course of operatior0ib4 and future years. The information also exdutie $4.8 million of uncertain tax
positions discussed in Note 8 to our consolidaiteshicial statements because it is not possiblstimate the time period in which a payment
might be made to the tax authorities.
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Total 2014 2015-16 2017-18 Later
Noncancelable operating leases $ 124  $ 32 % 57 % 25 % 10
Other purchase commitments 14¢ 10¢ 34 7 —
Total $ 27 $ 14C % 91 $ 32 3 10

We also have outstanding commitments to fund amfthticontributions to investment partnerships togp$40.7 million at December 31,
2013 . 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

In January 2014, we renewed and extended our apgtatse at our corporate headquarters in Balgénidiaryland through 2027. This lease
agreement increases the above disclosed total noeledle operating lease commitments by an adaiti®h33.0 million, the vast majority ¢
which will be paid after 2018.

CRITICAL ACCOUNTING POLICIES.

The preparation of financial statements often nexguthe selection of specific accounting methodbglicies from among several acceptable
alternatives. Further, significant estimates amifjjnents may be required in selecting and applyinge methods and policies in the
recognition of the assets and liabilities in ounswlidated balance sheets, the revenues and expiensar consolidated statements of income,
and the information that is contained in our sigiifit accounting policies and notes to consolidéitezhcial 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@atounting policies, and notes.

We present those significant accounting policiesdua the preparation of our consolidated finansiatements as an integral part of those
statements within this 2013 Annual Report. In thiéofving discussion, we highlight and explain fuetttertain 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 incomendXereview 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 it
has existed, the severity of the impairment, amseguent changes in value, and our intent andyatwlhold the security for a period of time
sufficient for an anticipated recovery in fair veliBubject to the other considerations noted abmedyelieve a fund holding with an
unrealized loss that has persisted daily througtfmusix months between quarter-ends is generedigymed to have an other-than-temporary
impairment. We may also recognize an other-tharpteary loss of less than six months in our constdéid statements of income if the
particular circumstances of the underlying invesihtl not warrant our belief that a near-term recpvs possible.

We sold our savings bank subsidiary in DecembeB20firough the date of the transaction, we genectdissified the debt securities held by
the bank as available-for-sale and would mark tbairying amount to fair value quarterly and redegran unrealized gain or loss as a
component of comprehensive income within the cadatdd statements of comprehensive income. We wewiéw each individual security
position that had an unrealized loss or impairnemtetermine if that impairment was other than terapy. The impairment was considere
be other-than-temporary if the impairment was cdusea change in credit quality that affected cility to recover our amortized cost or if
we intended to sell the security or believed it wase likely than not that we would be requiredédi the security before recovering its cost.
Minor impairments of 5% or less were generally édeed temporary.

Otherthantemporary impairments of equity method investmeint& evaluate our equity method investments, inolydur investment in
UTI, for impairment when events or changes in aimstances 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 ouratns 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 iierformed to ascertain the amount of the non-aaglairment 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.

We have considered all newly issued accountingaqdd that is applicable to our operations and tepgation of our consolidated financial
statements, including that which we have not yep#etl. We do not believe that any such guidandehaile a material effect on our financ
position or results of operation.

FORWARD-LOOKING INFORMATION.

From time to time, information or statements preddy or on behalf of T. Rowe Price, including #a@sthin 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;levelsstimated effective income

tax rate; and our expectations regarding finanoialkets, future transactions, dividends, investsyar@tpital expenditures, and other
conditions. Readers are cautioned that any ford@okiing 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, andndertake 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 totalnieahnd composition of assets under our

management. Such changes result from many factoltgding, among other things: cash inflows andlout$ in the T. Rowe Price mutual
funds and other managed investment portfoliosdlations in global financial markets that result
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in appreciation or depreciation of the assets undemanagement, our introduction of new mutuatifuand investment portfolios, and
changes in retirement savings trends relative tbgi@ant-directed investments and defined contidyuplans. The ability to attract and retain
investors’ assets under our management is dependénvestor sentiment and confidence; the reldtivestment performance of the Price
mutual funds and other managed investment porfa@®compared to competing offerings and marketdiast the ability to maintain our
investment management and administrative feespabpgate levels; competitive conditions in the maltfund, asset management, and
broader financial services sectors; and our lef/eliocess in implementing our strategy to expandasiness. Our revenues are substantially
dependent on fees earned under contracts withribe fands and could be adversely affected if iieependent directors of one or more of
the Price funds terminated or significantly altetieel terms of the investment management or rekdeuinistrative services agreements. Non-
operating investment income will also fluctuatenparily due to the size of our investments, charigéiseir market valuations, and any other-
than-temporary impairments that may arise or, éxdaise of our equity method investments, our ptapwte share of the investee’s net
income.

Our future results are also dependent upon thé ¢téwmir expenses, which are subject to fluctuatmrthe 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, attoentive 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, asitechnology 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 faciljtessnmunications, power, and the mutual fund t@mnafient 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 agyrice risk from investments in sponsored furitd Bire accounted for as available-for-sale
securities by assuming a hypothetical decline énfétir values of fund shares. We have chosen t@awsgiant 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 20138 its net asset value |
share at December 31, 20luced by 10%. In considering this presentatios,important to note that: not all funds expecieth their lowes
net asset value per share on the same day; kely lihat the composition of the fund investmenttfadio would be changed if adverse market
conditions persisted; and we could experience éulnsses in excess of those presented below.

Fair value Percentage of Potential lowe Percentage of Potential
12/31/2013 portfolio value portfolio loss
Stock and blended asset funds $ 657.2 41% $ 513.¢ 38% $ 143.¢ 22%
Bond funds 954.7 59% 851.< 62% 103.: 11%
$ 1,611.¢ 10(% $ 1,364.¢ 10(% $ 247.1 15%

The comparable potential loss of value in 2012 giie same methodology noted above was $153.8miih sponsored fund investments of
$1,140.1 million . During 2013, we actually exg&iged net unrealized gains of $149.7 million .

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

Investments in mutual funds generally moderate etaikk because funds, by their nature, are difredsinvestment portfolios that invest ir
number of different financial instruments. T. RoRéce further manages its exposure to market risk
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by diversifying its investments among many domestid international funds. In addition, investmeoidmgs may be altered from time to
time in response to changes in market risks aner détttors, as management deems appropriate.

We also held equity method investments of $23118amiat December 31, 2013, including our $122i8iom equity investment in UTI.
Given the nature of UTI's business, should condgideteriorate in markets in which they operateareeat risk for loss up to our carrying
amount. In addition, our investment in UTI expoasgo foreign currency risk related to translatgy proportionate share of its financial
statements, which are denominated in Indian rufi®dg), to U.S. dollars (USD) each reporting peritde do not use derivative financial
instruments to manage this foreign currency riskyath positive and negative fluctuations in th&IBgainst the USD will affect accumula
other comprehensive income and the carrying amofuoiir investment. We had a cumulative translalims , net of tax, of $26.9 million at
December 31, 2013, related to our investment ih UT

We operate in several foreign countries of whidhtited Kingdom is the most prominent. We incuergping expenses and have foreign

currency-denominated assets and liabilities assatiaith 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)

12/31/2012 12/31/2013
ASSETS
Cash and cash equivalents $ 879.1 $ 1,398.(
Accounts receivable and accrued revenue 353.¢ 398.¢
Investments in sponsored funds 1,140.: 1,611.¢
Debt securities held by savings bank subsidiary 136.( —
Other investments 304.% 313.¢
Property and equipment 561.C 572.¢
Goodwill 665.7 665.7
Other assets 162.: 72.2
Total assets $ 4,202.¢ $ 5,033.:
LIABILITIES AND STOCKHOLDERS' EQUITY
Liabilities
Accounts payable and accrued expenses $ 89.7 $ 103.¢
Accrued compensation and related costs 90.¢ 72.4
Income taxes payable 21.t 38.7
Customer deposits at savings bank subsidiary 154.7 —
Total liabilities 356.7 215.(
Commitments and contingent liabilities
Stockholders' equity
Preferred stock, undesignated, $.20 par valuehoazed and unissued 20,000,000 shares — —
Common stock, $.20 par value - authorized 750,@m,3sued 257,018,000 shares in 2012 and
262,073,000 in 2013 51.4 52.4
Additional capital in excess of par value 631.C 894.¢
Retained earnings 3,031.¢ 3,682.¢
Accumulated other comprehensive income 131.€ 188.:
Total stockholders' equity 3,846.: 4,818.:
Total liabilities and stockholders' equity $ 4,202 $ 5,033.:

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,

2011 2012 2013
Revenues
Investment advisory fees $ 2,349.( % 2,592.( $ 3,022.¢
Administrative fees 321.: 332.¢ 343.%
Distribution and servicing fees 74.€ 96.1 117.2
Net revenue of savings bank subsidiary & 1.8 T
Net revenues 2,747 3,022t 3,484.;
Operating expenses
Compensation and related costs 969.¢ 1,047.¢ 1,156.¢
Advertising and promotion 90.¢ 89.¢ 88.7
Distribution and servicing costs 74.€ 96.1 117.2
Depreciation and amortization of property and emdpt 72.C 80.¢ 90.€
Occupancy and facility costs 115.( 124.5 135.¢
Other operating expenses 198.( 219.1 257.¢
Total operating expenses 1,520.: 1,658.: 1,846.¢
Net operating income 1,226.¢ 1,364.: 1,637.«
Non-operating investment income 23.17 70.¢ 63.C
Income before income taxes 1,250.¢ 1,435.: 1,700.
Provision for income taxes 477 .4 551.k 652.7
Net income $ 7732 % 883.t $ 1,047.;
Earnings per share on common stock
Basic $ 3.01 % 347 $ 4.02
Diluted $ 29z % 33 $ 3.9C

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,
2011 2012 2013
Net income $ 7732 % 883.¢t $ 1,047.
Other comprehensive income (loss)
Net unrealized holding gains (losses) on:
Investments in sponsored funds
Net unrealized holding gains (losses) (40.2) 99.¢ 149.5
Reclassification adjustment related to capital ghgtributions (5.9 4.7 (15.9)
Reclassification adjustment on net gains realidetermined using average c — (35.]) (13.5)
Investments in sponsored funds (45.5 60.1 120.¢
Debt securities held by savings bank subsidiary
Net unrealized holding gains (losses) (-2 A (1.6
Reclassification adjustment for net unrealized imgadyains derecognized upc
the sale of savings bank subsidiary — — (1.6
Debt securities held by savings bank subsidiary (-2 A (3.9
Proportionate share of net unrealized holding gamsecurities held by UTI
Asset Management Company Limited 4 2 —
Total net unrealized holding gains (losses) recaphin other comprehensive
income (45.9) 60.4 117.5
Currency translation adjustment (14.2) (20.7) (23.9)
Total other comprehensive income (loss) beforenmetaxes (59.5) 49.7 94.C
Net deferred tax benefits (income taxes) 23.2 (20.¢) (37.¢)
Total other comprehensive income (loss) (36.9) 29.1 56.4
Total comprehensive income $ 736.¢ $ 9127 $ 1,104.:

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 CASH FLOWS
(in millions)

Year ended December 31,

2011 2012 2013
Cash flows from operating activities
Net income $ 7732 $ 883.t $ 1,047
Adjustments to reconcile net income to net caskigea by operating activities
Depreciation and amortization of property and emdpt 72.C 80.¢ 90.€
Stock-based compensation expense 98.7 104.1 114.€
Intangible asset amortization A4 4 A4
Realized gains on the dispositions of sponsoredsun — (35.)) (23.5)
Net gains recognized on other investments (4.0 (11.9 (13.0
Net change in trading securities held by consadidatvestment portfolios — (89.9) (25.€)
Changes in accounts receivable and accrued revenue 2.8 (49.7) (44.9)
Changes in payables and accrued liabilities (4.9 35.2 (5.2
Other changes in assets and liabilities 10.z (16.0 81.¢
Net cash provided by operating activities 948.< 902.¢ 1,233.:
Cash flows from investing activities
Investments in sponsored funds (62.2) (498.5 (377.%)
Dispositions of sponsored funds A 218.1 37.2
Investments in debt securities held by savings zamisidiary (65.0 (31.7) (28.2)
Proceeds from debt securities held by savings babkidiary 52.C 91.8 48.5
Additions to property and equipment (82.9) (76.9) (105.9)
Other investing activity (7.6) (13.2) (12.5)
Net cash used in investing activities (165.0 (310.)) (437.5)
Cash flows from financing activities
Repurchases of common stock (479.%) (135.9) (24.7)
Common share issuances under stock-based compengktns 50.€ 86.€ 118.2
Excess tax benefits from stock-based compensal#ns p 35.2 59.2 45t
Dividends (317.9) (603.9) (396.7)
Change in savings bank subsidiary deposits 13.1 (18.9) (29.7)
Net cash used in financing activities (698.€) (611.5) (276.%)
Cash and cash equivalents
Net change during year 84.¢ (18.9) 518.¢
At beginning of year 813.1 897.¢ 879.1
At end of year $ 897.¢ $ 879.1 $ 1,398.(

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, 2010

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 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, 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 stocls,unét 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

Additional Accumulated
Common capital in other Total
shares Common excess of par Retained comprehensive stockholders’
outstanding stock value earnings income (loss) equity
258,76(  $ 517  $ 506.. $ 2,599.. % 139.1 % 3,296.
773.2 773.2
(36.9) (36.9)
(317.9 (317.9
2,92( .6 54.1 54.7
224 1 (3.0 (2.9
92 — (1.5 (1.5
(29 — — —
35.¢ 35.¢
98.7 98.7
(8,695 .7 (188.5) (289.5) (479.7)
253,27. 50.7 502.( 2,765.; 102.¢ 3,420.°
883.¢ 883.¢
29.1 29.1
(603.6) (603.6)
5,23¢ 1.1 91.t 92.€
734 A (4.9 4.9
101 — (2.0 (2.0
(26) — — —
60.& 60.¢
104.1 104.1
(2,302 &) (121.9 (13.9 (135.9)
257,01¢ 51.4 631.( 3,03L.¢ 131.¢ 3,846.:
1,047. 1,047.
56.4 56.4
(396.6) (396.6)
4,145 .8 127.% 128.1
1,041 2 (6.9 (6.7)
14¢ — (%) 339
(82 — — —
45.¢ 45.¢
114.¢ 114.¢
1 (.1 —
(200 — (4.7 — (4.7
262,07: $ 52.4 $ 894.¢ $ 3,682.¢ $ 188.% $ 4,818.:

The accompanying summary of significant accoungialicies and notes to consolidated financial steteimare 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 2012
amounts have been reclassified to conform to ti& PBesentation.

NEW FINANCIAL REPORTING GUIDANCE.

On January 1, 2013, we adopted new financial rempguidance that requires the disclosure of infation about significant items reclassit
out of accumulated other comprehensive incomeudhicg the line item of our consolidated incomeestatnts to which such items were
reclassified. The required information could besprged either on the face of the financial statésanin the notes. We elected to present
these disclosures in Note 12 to the financial statgs.

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 we iravestments in at December 31, 2012 and 2088vating interest entities and, as a
result, have consolidated those sponsored portfatiovhich we own a majority of the voting interest

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 inmestt 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 getmabrate investment purposes and to provide cagithl 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 valubAdf, per share of each fund as of the balance detet Changes in net unrealized holding
gains (losses) on these investments are recogmzstier comprehensive income.

We review the carrying amount of each investmerd guarterly basis and recognize an impairmentgeher non-operating investment
income whenever an unrealized loss is consideteer than 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
quarter-ends is generally presumed to have an-thher
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temporary impairment. We may also recognize anrettheniemporary impairment if particular circumstanceshaf underlying investment
not warrant our belief that a near-term recovenyassible.

DEBT SECURITIES HELD BY SAVINGS BANK SUBSIDIARY.

We completed the sale of our savings bank subgidiabecember 2013. Until the sale was completeel jnvestments held by the savings
bank were in marketable debt securities, includimgtgage- and other asset-backed securities arelalassified as available-for-sale and
reported at fair value. Changes in net unrealiz#dihg gains (losses) on these debt securities rem@gnized in other comprehensive
income.

These debt securities were generally traded iotiee-the-counter market. Securities with remaimimagurities of one yeasr more at the tim

of acquisition were valued by us based on pricesighed by dealers who make markets in such sexudt by an independent pricing
service, which considers the yield or price of lwoficomparable quality, coupon, maturity, and fygsewell as prices quoted by dealers who
make markets in such securities. Securities witteiaing maturities of less than one year at the tihacquisition generally were valued at
amortized cost, which approximates fair value; hesveif amortized cost was deemed not to refleictfalue, such securities were valued by
us based generally on prices furnished by dealecsmake markets in such securities or by an inddgrampricing service. Our investment
valuation policies, methods, and sources weredheesas those employed by the T. Rowe Price U.Sissped mutual funds to price similar
investment holdings.

We reviewed the carrying amount of each investrerd quarterly basis and recognized an impairmggtge in non-operating investment
income if the impairment was caused by a changeddit quality that affected our ability to recoxmmr amortized cost. An impairment che
would also be taken if we intended to sell the ggcbefore its maturity, which generally correldte the maturities of our customer depo:
or if we believed that it was more likely than tioat we would be required to sell the security befecovering cost.

OTHER INVESTMENTS.

Cost method investments consist of investmentsiitie€s over which we do not exercise significarftience over the operating and financial
policies of the investee.

Equity method investments consist of investmentnitities, including sponsored portfolios, over ethive have the ability to exercise
significant influence over the operating and finahpolicies of the investee. The carrying valudhese investments are adjusted to reflec
proportionate share of the investee's net incontesst any unrealized gain or loss resulting fromtranslation 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 accountinglgote, we adopted a policy by which
we recoghize our share of UTI Asset Management Gomphimited’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 investnfenismnpairment 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 hotdhly a short period of time. These investmengsgenerally the initial seed investments
we make at the portfolio's formation. If we are mied to have a controlling financial interest in #p@nsored portfolio, we will consolidate
the investment, and the portfolio's underlying sities are accounted for as trading securitiess€hmvestments are carried at fair value, with
changes in fair value recognized in non-operatingstment income. The valuation policies, methadd, sources for these investments are
the same as those employed by the T. Rowe Priceniiftial 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 investnteritsas trading expose us to market risk in thenfof equity price risk, that is, the
potential future loss of value that would resulinfra decline in the fair value of each investmeritsounderlying
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net assets. Our underlying holdings of our assadgiumanagement are also subject to market risichwhay arise from changes in equity
prices, credit ratings, foreign currency excharajes, and 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, 4 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 djmra as one investment advisory business. We tbaxwe distinct operating segments or
components that separately constitute a businessrdingly, we attribute goodwill to a single refadrie 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 recogniaetie 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 sponstr&] 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 marketsdh 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 ataimaterial portion of our total assets underagament.

Distribution and servicing fees earned from 12Hahg of the Advisor, R, and VIP Il classes of oporssored U.S. mutual funds are
recognized in the period that they are earned, lwisithe same period that the related mutual fuedsgnize their expense. These fees are
offset entirely by the distribution and servicingsts paid to third-party financial intermediaribattsource 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 fustisireholders also approve material changes totmees advisory contracts.

Taxes billed to our clients based on our feesdovises 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-term incentive plans (2012 Long-Term IncentivarR2004 Stock Incentive Plan, and
2001 Stock Incentive Plan, collectively the LTI ®daand two stockholder approved non-employee wirggans (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 commocks$iolders. As of December 31, 2013, a total 436,884 shares were available for
future grant under the 2012 Long-Term IncentiveanRlad 2007 Non-Employee Director Equity Plan.

Under our LTI Plans, we have issued restrictedeshand restricted stock units to employees thatardito shares after vesting. Vesting of

these awards is based on the individual contintongnder service over a four -to six -year grasigtedule.
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All restricted shareholders and restricted stodk huvlders receive non-forfeitable cash dividendd aash dividend-equivalents, respectively,
on our dividend payable date.

In 2012, we began granting performance-based cesirshares and restricted stock units to certadowdive officers in which the number of
restricted shares or restricted stock units ultélyatetained is determined based on achievemerertdin performance thresholds. The
number of restricted shares or restricted stoctsuntained is also subject to the same time-basstihg requirement as the other restricted
shares or restricted stock units described aboash @ividends and cash dividend-equivalents aneiad@and paid to the holders of
performance-based restricted shares and reststiell units only after the performance period lbgséd and the performance thresholds
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 galtygoccurs over a five - to six -year
graded schedule. The exercise price of each ogtamted is equivalent to the market price of th@mmwmn 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 yearinathe case of restricted stock units,
are settled upon the non-employee directors’ dapaftom the board. Non-employee directors holdesrjricted shares receive non-
forfeitable dividends while restricted stock uniidters 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 theser@dsvas compensation expense ratably over the awarissite service period. The expense
recognized includes an estimate of awards thatbeillorfeited. Both time-based and performance-dbasstricted shares and units are valued
on the grant-date using the closing market priceunfcommon stock, though consideration is alsemjiw the probability of the performance
thresholds being met when valuing the performarased restricted awards and units. We used the 8ahkles option-pricing model to
estimate the fair value of each option grant, idtig reloads, as follows:

Weighted-average

2011 2012 2013
Grant-date fair value per option awarded, includieigad grants $ 1792  § 16.27 % 19.5¢
Assumptions used:
Expected life in years 6.9 6.8 7.C
Expected volatility 33% 32% 31%
Dividend yield 1.S% 2.1% 2.1%
Risk-free interest rate 2.2% 1.53% 1.%

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 sirader the two-class method, which considers otstanding restricted shares and stock
units, on which we pay non-forfeitable dividends jfahey were a separate class of stock.

COMPREHENSIVE INCOME.

The components of comprehensive income are prasenteseparate statement following our consoldlatatements of income and include
net income, the change in net unrealized secualgig gains (losses), and the change in our cayré&nanslation adjustment. The currency
translation adjustment results primarily from tdating our proportionate share of the financiatestaents of UTI, our equity method
investment, into U.S. dollars. Assets and lialgtitare translated into U.S. dollars using yearestathange rates, and revenues and expenses
are translated using weighted-average exchangefatéhe period. The changes in accumulated bataateach component of other
comprehensive income and the deferred tax impd@&aah component are presented in the notes tiindecial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENT?¢
NOTE 1- CASH EQUIVALENTS

Cash equivalent investments in our sponsored moraket mutual funds aggregate $732.8 million atdbeiwer 31, 2012 , and $1,288.1
million at December 31, 2013 . Dividends earnedh@se investments were $.1 million in 2011 , 2042d 2013 .

NOTE 2- INFORMATION ABOUT RECEIVABLES, REVENUES, AND SERVIES

Accounts receivable from our sponsored U.S. mutualds for advisory fees and advisory-related adstiative services aggregate $184.0
million at December 31, 2012 , and $221.9 millioiDacember 31, 2013 .

Revenues (in millions) from advisory services pdad under agreements with our sponsored U.S. miutndé and other investment portfc
clients include:

2011 2012 2013

Sponsored U.S. mutual funds
Stock and blended asset $ 1,304.F $ 1437.¢ $ 1,759.
Bond and money market 303.1 352.7 366.4
1,607.¢ 1,790.: 2,126.:

Other investment portfolios

Stock and blended asset 604.¢ 635.1 735.¢
Bond, money market, and stable value 136.€ 166.€ 160.¢
741. 801.7 896.t
Total $ 2,349.C % 2,592.( % 3,022.¢

The following table summarizes the various investhpmrtfolios and assets under management (irobgh on which we earn advisory fees.

Average during As of December 31,
2011 2012 2013 2012 2013
Sponsored U.S. mutual funds
Stock and blended asset $ 217¢ % 241¢ % 299.1 % 256.¢ $ 341.7
Bond and money market 74.5 85.C 92.1 90.C 93.€
292.1 326.€ 391.2 346.¢ 435.c
Other investment portfolios
Stock and blended asset 149.¢ 158.( 179.: 164.2 195.:
Bond, money market, and stable value 55.4 64.¢ 63.2 65.7 61.¢
205.( 222.¢ 242.¢€ 229.¢ 257.1
Total $ 497.1 $ 549.. $ 633.6 $ 576.6 $ 692.2

Investors that we serve are primarily domiciledhie U.S.; investment advisory clients outside th®.ldccount for 6.5% of our assets under
management at December 31, 2013 .

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

2011 2012 2013
Administrative fees $ 247.C % 258 % 264.¢
Distribution and servicing fees $ 74€ $ 9.1 $ 117.2
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NOTE 3- INVESTMENTS IN SPONSORED FUND

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

Unrealized holding Aggregate
Aggregate cost gains losses fair value
2012
Stock and blended asset funds $ 336.¢ $ 178.¢ $ — % 515.¢
Bond funds 570.¢ 53.4 — 624.:
Total $ 907.¢ $ 232.: % — % 1,140.:
2013
Stock and blended asset funds $ 3547 % 302t % — 8 657.2
Bond funds 904.( 53.6 (2.9 954.7
Total $ 1,258." $ 356.1 $ 29 $ 1,611.¢

The unrealized holding losses at December 31, 2@i& attributable to six fund holdings with an segte fair value of $155.9 million and
are considered temporary.

Dividends, excluding capital gain distributionstrezd on sponsored mutual fund investments total®@de$million in 2011 , $11.8 million in
2012, and $10.6 million in 2013 .

NOTE 4— SAVINGS BANK SUBSIDIARY.

On May 23, 2013, we entered into an agreementltd@@% of the capital stock of our savings banksdiary to Jacob M. Safra for cash
equal to the bank's net book value on the closaig dlus $500,000 . We completed the sale on Deee&2013, for proceeds of $23.6
million . The total gain we recognized in non-ofiErg investment income also included $1.0 millidmet unrealized holding gains
previously recognized on the saving bank's avalbi-sale portfolio that were reclassified frontamulated other comprehensive income.

The net revenue (in millions) contributed by owisgs bank subsidiary included the following:

2011 2012 2013
Investment income from debt securities $ 54 % 41 $ 2.2
Interest expense on customer deposits 3.1 2.3 1.5
Net revenue $ 223 % 1.8 $ 7

The following table summarizes the assets andliligsi (in millions) of our savings bank subsidianyour consolidated balance sheet at
December 31, 2012.

Cash and cash equivalents $ 44.:
Debt securities 136.(
Other assets A4
Total assets $ 180.7
Accounts payable and accrued expenses $ A
Income taxes payable 1.3
Customer deposits 154.%
Total liabilities $ 156.1
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The debt securities held by our savings bank sidgigvere marketable debt securities, includingtgege- and other asset-backed securities,
which were accounted for as available-for-sale. fBillewing table (in millions) details the comporismof these investments at December 31,
2012.

Unrealized
holding
Fair gains
value (losses)
Investments with temporary impairment of
Less than 12 months $ 64 $ =
12 months or more 1.C —
Total 7.4 —
Investments with unrealized holding gains 128.¢ 3.2
Total $ 136.C $ 3.2
Aggregate cost $ 132:¢

The unrealized losses in these investments at Diseegl, 2012 totaled $35,000 and were generallgazhby changes in interest rates and
market liquidity, and not by changes in credit dyaWe intended to hold these securities to th&turities and believed it was more-likely-
than-not that we would not be required to sell ahthese securities before recovery of their ammedicost. Accordingly, impairment of these
investments was considered temporary at Decemhe&03P.

NOTE 5- OTHER INVESTMENTS

These investments (in millions) at December 3lLidel

2012 2013

Cost method investments

10% interest in Daiwa SB Investments Ltd. (Japan) $ 127 $ 6.€

Other investments 46.5 53.t
Equity method investments

26% interest in UTI Asset Management Company Lich{ledia) 139.¢ 122.€

Sponsored fund investments — 104.1

Other investments 9.4 4.8
Investments held as trading

Sponsored mutual fund investments 2.€ 8.5

Securities held by consolidated sponsored invedtp@nfolios 92.7 12.5
U.S. Treasury note 1.C 1.C
Total $ 3047 $ 313.¢

During 2013, we deconsolidated certain sponsoreesiment portfolios, in which we provided initigesl capital at the time of its formation,
as we no longer had a controlling financial interéscordingly, we deconsolidated the carrying eatii the investments held as trading,
which was $106.3 million at the deconsolidatioredatind are reporting our residual interest ingtsp®nsored investment portfolios as an
equity method investment. Since our consolidatedstment portfolios were carried at fair value,diek not recognize any gain or loss in our
consolidated statement of income upon deconsatidaiihe impact of the deconsolidation on our cadatéd balance sheet was immaterial.

At December 31, 2013, we had outstanding commitsienmake additional contributions totaling $46hiflion 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.
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NOTE 6- 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 gdgtrices including, but not limited to, quotedcps for similar securities, interest
rates, prepayment speeds, and credit risk. Thesesimre based on market data obtained from indep¢isources.

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

These levels are not necessarily an indicatiohefisk or liquidity associated with our investneerthere were no transfers between the
levels in 2012 or 2013 . The following table sumines our investments (in millions) that are recagdiin our consolidated balance sheets at
year end using fair value measurements determiaseddoon the differing levels of inpu

Level 1 Level 2

2012

Cash equivalents $ 732.¢

Investments in sponsored funds 1,140.:

Investments held as trading 181 $ 77.2
Debt securities held by savings bank subsidiary — 136.(
Total $ 1,891.C $ 213.2
2013

Cash equivalents $ 1,288.:

Investments in sponsored funds 1,611.¢

Investments held as trading 21C $ —
Total $ 2,921 $ —

Customer deposits at our savings bank subsidiabeaémber 31, 2012 , were not measured at faievialour consolidated balance sheet. At
December 31, 2012 , the estimated fair value cfdlteposits, based on discounting expected calibvesiit maturity dates that range up to
five years using current interest rates offereddfgposits with the same dates of maturity, was RL&illlion . This fair value was determined
using Level 2 inputs.

NOTE 7- PROPERTY AND EQUIPMENT1

Property and equipment (in millions) at Decembec@isists of;

2012 2013

Computer and communications software and equipment $ 373.¢ % 430.¢
Buildings and improvements 382.c 386.¢
Leasehold improvements 100.€ 93.2
Furniture and other equipment 115.C 131.1
Land 40.% 40.%
Leased land 2.7 2.7

1,014.¢ 1,084.:
Less accumulated depreciation and amortization 453.¢ 511.
Total $ 561.C $ 572.¢

Compensation and related costs attributable talévelopment of computer software for internal wdeling $7.5 million in 2011 , $14.9
million in 2012 , and $15.5 million in 2013 haveeecapitalized.
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We occupy certain office facilities and lease cotapand other equipment under noncancelable opgrigases. Related rental expense was
$26.5 million in 2011 , $28.3 million in 2012 , a#d1.5 million in 2013 . Future minimum paymentslenthese leases aggregate $31.7
million in 2014 , $29.2 million in 2015 , $27.7 tiin in 2016 , $17.7 million in 2017 , $8.0 million 2018 , and $10.1 million in later years .
In January 2014, we renewed and extended our apgiatse at our corporate headquarters in Balgmidaryland through 2027. This lease
agreement increases our future minimum lease pagnbgran additional $133.0 million , the vast mayoof which will be paid in and after
2018.

NOTE 8- INCOME TAXES

The provision for income taxes (in millions) corsisf:

2011 2012 2013
Current income taxes
U.S. federal $ 375.6 $ 437.: % 523.:
Foreign 29.¢ 31.: 20.7
State and local 68.¢ 73.€ 92.¢
Deferred income taxes 2.9 9.1 15.¢
Total $ 477..  $ 551t $ 652.7

Deferred income taxes and benefits arise from teargalifferences between taxable income for finahsiatement and income tax return
purposes. Deferred income taxes in 2011 includedtidlion related to property and equipment offggtdeferred tax benefits of $15.1
million related to the recognition of stock-basednpensation expense. Deferred income taxes in 2@lile $14.2 million from the reversal
of deferred tax assets related to other-than-tearpdmpairments previously recognized on sponséuad investments that were sold2012
offset by deferred tax benefits of $5.2 millionateld to accrued compensation. Deferred income iaxX&313 include $5.2 million from the
reversal of the deferred tax assets related taiadocompensation that were established in 20123, r$ilion related to property and
equipment, and $4.3 million from the reversal diedesd tax assets related to other-than-temporapairments previously recognized on
sponsored fund investments that were sold in 2013 .

The following table reconciles the statutory fed@aome tax rate to the effective income tax rate.

2011 2012 2013
Statutory U.S. federal income tax rate 35.C% 35.C% 35.C%
State income taxes for current year, net of fedacame tax benefits B B 3.7
Other items (-3 ()) (-3
Effective income tax rate 38.2% 38.4% 38.4%
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The net deferred tax asset (liability) (in milligmecognized in our consolidated balance sheatthier assets at December 31, 2012 , and
income taxes payable at December 31, 2013, insltidefollowing:

December 31,

2012 2013
Deferred tax liabilities
Related to property and equipment $ (310 $ (36.9)
Recognized in other comprehensive income on netalized holding gains (91.¢) (137.5
Other (14.7 (19.9
(136.7%) (193.%
Deferred tax assets
Related to stock-based compensation 134.F 136.%
Related to other-than-temporary impairments of #twents in sponsored funds 34.¢€ 30.4
Related to accrued compensation 8.1 2.8
Recognized in other comprehensive income on cuyreraaslation adjustment 6.7 15.C
Other 3.2 5.3
187.¢ 190.:
Net deferred tax asset (liability) $ 50.7 $ (2.9

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.827llion at December 31, 2013f 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 of0®ilion at December 31, 2012 , and $1.2 millarDecember 31, 2013 .

Cash outflows from operating activities include imeome taxes paid of $430.1 million in 2011 , $M1#hillion in 2012 , and $532.9 million
in 2013 ..

Additional income tax benefits of $36.3 million2011 , $60.9 million in 2012 , and $45.9 million2613 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).

2011 2012 2013
Balance at beginning of year $ 38 $% 47 $ 4.9
Changes in tax positions related to
Current year 9 9 g
Prior years 4 2 —
Expired statute of limitations (.4) (.9) (.8)
Balance at end of year $ 47 $ 4¢ $ 4.8

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 2013 and prior years wilhgigantly change in 2014 . The U.S. has conclugleaiminations related to federal tax
obligations through the year 2009 . Net interesbgaized in our consolidated balance sheets w&s3anillion receivable at December 31,
2012, and a $1.0 million payable at December 8132 Our accounting policy with respect to intessd penalties arising from income tax
settlements is to recognize them as part of owrigian for income taxes. Interest recognized a$ @aour provision for income taxes was not
material.
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NOTE 9- STOCKHOLDERS' EQUITY
SHARE REPURCHASES.
The Board of Directors has authorized the futuprirehase of up to 11,213,467 common shares asadfrblger 31, 2013 .
DIVIDENDS.

Regular cash dividends declared per share werd $12011 , $1.36 in 2012 , and $1.52 in 2013Déeember 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 DecemtefB813 , includes about $79 million that is resénl as to use by various regulations and
agreements arising in the ordinary course of ogirass.

NOTE 1C- STOCKBASED COMPENSATION

SHARES AUTHORIZED FOR STOCK-BASED COMPENSATION PRAGE&MS.

At December 31, 2013, 47,890,905 shares of unissammon stock were authorized for issuance undestock-based compensation plans.
Additionally, 3,412,508 shares are authorized $suance under a plan whereby substantially all @apls may acquire common stock
through payroll deductions at prevailing marketesi.

STOCK OPTIONS.

The following table summarizes the status of arghges in our stock option grants during 2013 .

Weighted-average

Weighted- remaining
average contractual
exercise term in

Options price years
Outstanding at December 31, 2012 34,622,43 $ 48.8:
Semiannual grants 3,559,37! % 71.7:
New hire and reload grants 22,71« $ 75.6¢
Non-employee director grants 8,40( $ T74.71
Exercised (5,773,05) $ 43.6¢
Forfeited (859,87) $ 55.7¢
Expired (5,040 $ 73.1¢
Outstanding at December 31, 2013 31,574,995 § 52.1¢ 5.9
Exercisable at December 31, 2013 19,269,27 ¢ 47 4§ 4.7

Compensation and related costs includes a charggdick option-based compensation expense of $#libn in 2011 , $74.5 million in
2012, and $64.2 million in 2013 .

The total intrinsic value of options exercised B423.5 million in 2011 , $239.6 million in 2012n$182.6 million in 2013 . At

December 31, 2013 , the aggregate intrinsic valule-the-money options outstanding was $997.5 omllj including $699.3 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 2013 .

Restricted Weighted-

Restricted stock average

shares units fair value
Nonvested at December 31, 2012 1,161,16. 597,04. % 59.1:
Granted to employees and non-employee directamse-lhased 1,101,55 398,44( &% 71.8¢
Granted to employees - performance based 24,00( 62,25( % 71.7C
Vested (value at vest date was $40.5 million) (328,049 (183,72) $ 55.3¢
Forfeited (81,58¢) (50,42Y) % 61.3¢
Nonvested at December 31, 2013 1,877,08 823,59 g 67.21

The nonvested at December 31, 2013 includes 43@@0rmance-based restricted shares and 118,98 pance-based restricted stock
units. These nonvested performance-based restsbe@s and units include 19,200 shares and 567@)for which the performance period
has lapsed and the performance threshold has been m

Compensation and related costs includes expensessfoicted shares and restricted stock unitsl&fZmillion in 2011 , $29.6 million in
2012, and $50.4 million in 2013 .

At December 31, 2013 , non-employee directors BBld70 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 3B, 2B4timated future compensation expense will gean reflect future option grants,
including future awards of unrestricted sharegriaed shares, and restricted stock units; chaingestimated forfeitures; changes in the
probability of performance thresholds being met] adjustments for actual forfeitures.

First quarter 2014 $ 27.€
Second quarter 2014 27.4
Third quarter 2014 27.t
Fourth quarter 2014 23.t
Total 2014 106.(
2015 through 2018 110.t
Total $ 216.5

Page 49




Table of Contents
NOTE 11- EARNINGS PER SHARE CALCULATION?

The following table presents the reconciliatiamrfiillions) of our net income to net income all@zhto our common stockholders and the

weighted-average shares (in millions) that are uisedlculating the basic and diluted earningsgbere on our common stock. Weighted-
average common shares outstanding assuming dilkgftacts the potential dilution, determined usiing treasury stock method that could
occur if outstanding stock options were exerciged rron-participating stock awards vested.

2011 2012 2013
Net income $ 7732 $ 883.¢ $ 1,047."
Less: net income allocated to outstanding resttisteare and stock unit holders (3.5 (5.5 (9.9
Net income allocated to common stockholders $ 769.7 $ 878.1 $ 1,038.¢
Weighted-average common shares
Outstanding 255.¢ 253.¢ 258.%
Outstanding assuming dilution 263. 261.( 266.:

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.

2011 2012 2013
Weighted-average outstanding stock options excluded 7.2 5.4 3.1

NOTE 12- 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.

2011 2012 2013
Net deferred tax benefits (income taxes) on
Net unrealized holding gains or losses $ 16.1 $ (39.9) $ (57.9)
Reclassification adjustment related to capital ghgtributions 2.1 1.8 6.C
Reclassification adjustment on net gains or lossakized on dispositions i
non-operating investment income — 13.€ 5.3
Reclassification adjustment for net unrealized ingdyains derecognized
upon the sale of savings bank subsidiary — — 6
Net deferred tax benefits (income taxes) on netalimed holding gains or losses
recognized in other comprehensive income 18.2 (24.9) (45.9
Deferred tax benefits on currency translation ddjests 5.C 3.7 8.3
Total deferred tax benefits (income taxes) $ 23z §$ (20.6) $ (37.6)
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The changes in accumulated other comprehensivenad¢m millions), by component, for each year enBbedember 31 are presented below.

Other Other Other
comprehensive comprehensive comprehensive
2010 loss, net of tax 2011 income, net of ta 2012 income, net of ta 2013
Net unrealized holding gains on
Investments in sponsored funds $ 2175 % (455 $ 1722 $ 601 $ 232 $ 120.¢ $ 353.C
Debt securities held by savings bank subsidiary 3.8 (.2 3.1 A1 3.2 (3.2) —
Proportionate share of investments held by U = 4 A4 .2 .6 — .6
221.( (45.9) 175.7 60.£ 236.1 117.7 353.¢
Deferred income taxes (85.5) 18.2 (67.9) (24.9) (91.¢) (45.9) (137.5)
Net unrealized holding gains, net of taxes 135t (27.7) 108.¢ 36.1 144t 71.¢ 216.%
Currency translation adjustment, net of taxes 316 (9.9 (5.6 (7.0 (12.¢) (15.9 (28.0
Accumulated other comprehensive income $ 1391 § (36.9 $ 102¢ % 291 $ 131¢ $ 564 $ 188.

Other comprehensive income, net of tax, attrib@tablthe net unrealized holding gains on our spausfund investments reflects net gain
$5.3 million in 2011 , $39.8 million in 2012 and&8& million in 2013 that were reclassified to nguecating investment income upon the
receipt of capital gain distributions as well a®nphe sale of individual securities in 2012 and20The income taxes related to these
reclassifications were $2.1 million in 2011, $1B#lion in 2012 and $11.3 million in 2013 and weeelassified from accumulated other
comprehensive income into our provision for incaapees. In 2013 , following the sale of our savibgsk subsidiary, we derecognized and
reclassified $1.0 million in unrealized holding i including deferred taxes of $.6 million , rethto the bank's debt security portfolio to
non-operating investment income.

NOTE 13- 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 retirementridaf $54.5 million in 2011 , $58.2
million in 2012 , and $61.8 million in 2013 .

NOTE 14- SUPPLEMENTARY QUARTERLY FINANCIAL DATA (Unaudited

Basic earnings on Diluted earnings on

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

2012

1st quarter $ 728.1 % 1978 $ JE 9 75
2nd quarter $ 736.6 3 206.¢ % .81 $ 7¢
3rd quarter $ 769.71 % 247 $ 97 9 .94
4th quarter $ 787.. % 232.C $ 9C % .8€
2013

1st quarter $ 815.7 $ 241.¢ % 92 8 .91
2nd quarter $ 854.: $ 247.¢ 9 9t % .92
3rd quarter $ 884.. $ 270.2  $ 1.0 % 1.0C
4th quarter $ 929.¢ $ 287.1 % 1.1C $ 1.0€

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, 2013 and 2012 , and the related ddasad statements of income, comprehensive incetoekholders’ equity, and cash flows
for each of the years in the three-year period émcember 31, 2013 . These consolidated finastag&ments 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@13 and 2012 , and the results of their opmmatand their cash flows for each of the
years in the thre-year period ended December 31, 2013 , 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), the Company’s
internal control over financial reporting as of Batber 31, 2013, based on criteria establishéatémnal Control - Integrated Framework
issued by the Committee of Sponsoring Organizatidrike Treadway Commission (COSO), and our regaied February 4, 2014 ,
expressed an unqualified opinion on the effectigsra the Company’s internal control over financégorting.

/s !/ KPMG LLP

Baltimore, Maryland
February 4, 2014
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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, 20B&sed on that evaluation, our principal execuging principal financial officers have concludedt
our disclosure controls and procedures as of Deeefib 2013, 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 2013, and has concluded that theren@ahange during the fourth quarter of
2013 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 directomagement, and other personnel, to provide reakaasurance 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 ohatepntrol over financial reporting as of DecemB&y 2013 , in relation to criteria
described irnternal Control — Integrated Frameworksued by the Committee of Sponsoring Organizatidriie Treadway Commission
(COSO0). Based on management’s assessment, weé#immthe company’s internal control over finahmporting was effective as of
December 31, 2013 .

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, 2013 .

February 4, 2014

/ 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. and siidgés’ (“the Company”) internal control over fimgial reporting as of December 31,
2013, based on criteria establishedhirernal Control — Integrated Frameworksued by the Committee of Sponsoring Organizatidrike
Treadway Commission (COSO). The Company’s manageisieasponsible for maintaining effective internahtrol over financial reporting
and for its assessment of the effectiveness ofriateontrol over financial reporting, includedtire accompanying Report of Management on
Internal Control Over Financial Reporting. Our resgibility is to express an opinion on the Comparigternal control 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. and sdiasies maintained, in all material respects, gifednternal control over financial
reporting as of December 31, 2013, based on ierigstablished itnternal Control — Integrated Framewoiksued by the Committee of
Sponsoring Organizations of the Treadway CommisgZdSO).

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. andigdiaies as of December 31, 2013 and 2012 , andetated consolidated statements of
income, comprehensive income, stockholders’ eqaitg, cash flows for each of the years in the tlyess-period ended December 31, 2013,
and our report dated February 4, 2014 , expressesh@ualified opinion on those consolidated finahstatements.

/ s/ KPMG LLP

Baltimore, Maryland
February 4, 2014
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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 2014 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 are incorpatdg reference from the definitive proxy statemmufuired to be filed pursuant to
Regulation 14A for the 2014 Annual Meeting of otockholders.

PART IV
Item 15.Exhibits, Financial Statement Schedule
The following documents are filed as part of theEpart.
Q) Financial Statements: See Item 8 of Part thif report.

(2) Financial Statement Schedules: None.

(3)  The following exhibits required by Item 601Régulation S-K are filed herewith, except for bbthB2 that is furnished herewith.
Management contracts and compensatory plans aagaments are filed as Exhibits 10.07 through 18.18

3(i) Charter of T. Rowe Price Group, Inc., as Amendedtiicles of Amendment dated April 10, 2008.
(Incorporated by reference from Form 10-Q Reparttie quarterly period ended March 31, 2008 filed o
April 24, 2008; File No. 033-07012-99.)

3(ii) Amended and Restated By-Laws of T. Rowe Price Grgp as of February 12, 2009. (Incorporated by
reference from Form 8-K Current Report as of Fetyrdd, 2009; File No. 033-07012-99.)

10.01.1 Representative Investment Management Agreememihéof. Rowe Price mutual funds that pay a managemen
fee consisting of two components - a group managéefee and individual management fee. (Incorporated
reference from Form N-1A filed on August 22, 2088e No. 333-153130.)

10.01.2 Representative Investment Management Agreemeniéof. Rowe Price mutual funds that pay an indialdu
management fee. (Incorporated by reference frormR85APOS filed on August 11, 2010; File No. 033-
29697.)

10.01.3 Representative Investment Management Agreememhéof. Rowe Price mutual funds that pay an alltisisle

fee (i.e., a single fee that covers investment mament and ordinary recurring operating expenses).
(Incorporated by reference from Form 485APQOS fdedViarch 15, 2007; File No. 033-29697.)

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

10.03 Transfer Agency and Service Agreement as of Janlia?913, between T. Rowe Price Services, Inc.thed .
Rowe Price Funds. (Incorporated by reference fronmR485BPOS filed on April 26, 2013; File No. 038791.)

10.04 Agreement as of January 1, 2013, betwe@&oWe Price Retirement Plan Services, Inc. and iceofahe T.



Rowe Price Funds. (Incorporated by referdrma Form 485BPOS filed on April 26, 2013; File NiB338791.)
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Fund Accounting Services Agreement as of Janua?p13, between T. Rowe Price Associates, Inc. had't
Rowe Price Funds. (Incorporated by reference fronmR485BPOS filed on April 26, 2013; File No. 038791.)

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 Directoit{Rlan. (Incorporated by reference from Form1@eK
2012 filed on February 4, 2013; File No. 000-32)91.

T. Rowe Price Group, Inc. Outside Directors Def@i@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 datedl 8, 2004. (Incorporated by reference from FdbiF
14A filed on February 27, 2004; File No. 033-07®2)

Second Amendment to 2001 Stock Incentive Plan dassgmber 12, 2008. (Incorporated by reference from
Form 10-Q for the quarterly period ended MarchZI09 filed on April 22, 2009; File No. 033-07012-p9

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 IncentiasPI
(Incorporated by reference from Form 10-Q for toarterly period ended June 30, 2010 filed on J@ly2210;
File No. 033-07012-99.)

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

Forms of agreement for stock options issued aibrdary 2, 2012 under the 2004 Stock Incentive.Plan
(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 units idsafeer February 2, 2012 under the 2004 Stock finveiPlan.
(Incorporated by reference from Form 10-Q for tharterly period ended June 30, 2012 filed on Jly2212;
File No. 033-07012-99.)

Forms of agreement for restricted stock awardsssfter February 2, 2012 under the 2004 Stocknlinge
Plan. (Incorporated by reference from Form 10-Qlierquarterly period ended June 30, 2012 fileduin 25,
2012; File No. 033-07012-99.)

Annnal Infrantivia Cnmnancatinn Dnnl (Incarnaratanidfaranca frnm Enrm NEE 11A filad an Marrh 2 20



File No. 033-07012-99.)

10.17 Policy for Recoupment of Incentive Compensationcgrporated by reference from Form 8-K Current Reas
of April 14, 2010 filed on April 16, 2010; File N633-07012-99.)

10.18.1 2012 Long-term Incentive Plan. (Incorporated byrefce from Form 10-K for 2012 filed on Februarg@l3;
File No. 000-32191.)

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

Forms of agreement of stock options issued unae2®i2 Long-term Incentive Plan. (Incorporateddfgmrence
from Form 10-Q Report for the quarterly period eshdane 30, 2012 filed on July 25, 2012; File Nd)-32191.)

HM Revenue and Customs Approved Sub-Plan for UK Iegges under the 2012 Long-Term Incentive Plan.
(Incorporated by reference from Form 10-Q for tharterly period ended March 31, 2013 filed on A4l
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 Ap#i, 2013; File No. 033-07012-99.)

Subsidiaries of T. Rowe Price Group, Inc.

Consent of Independent Registered Példiounting Firm, KPMG LLP.
Rule 13a-14(a) Certification of Rrpal Executive Officer.

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

Section 1350 Certifications.

The following series of unaudited XBRL-formattedcdments are collectively included herewith as Eittib1.
The financial information is extracted from T. RoRece Group’s consolidated financial statementsraotes
that are included in this Form 10-K Report.

101.INS XBRL Instance Document (File natnew-20131231.xml)

101.SCH XBRL Taxonomy Extension Schemaubeent (File name: trow-20131231.xsd)
101.CAL XBRL Taxonomy Calculation LinkbaBecument (File name: trow-20131231_cal.xml)
101.DEF XBRL Taxonomy Definition LinkbaBecument (File name: trow-20131231_def.xml)
101.LAB XBRL Taxonomy Label Linkbase Docent (File name: trow-20131231_lab.xml)

101.PRE XBRL Taxonomy Presentation LinikbB®cument (File name: trow-20131231_pre.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 authdrine February 4, 2014 .

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 @orlrary 4, 2014 .

/ 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/ James T. Brady, 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 I Alfred Sommer, Director

/'s [ Olympia J. Snowe, Director

/ s I Dwight S. Taylor, Director

/' s/ Anne Marie Whittemore, Director

/ s 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, 2013

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. 333-167317 , No. 333-142092 ,NMnid333-180904 ) on Form S-8 of T. Rowe Price Grdng. of our reports dated
February 4, 2014 , with respect to the consolidatddnce sheets of T. Rowe Price Group, Inc. abdidiaries as of December 31, 2013 and
2012, and the related consolidated statementscofiie, comprehensive income, and stockholasrsity and cash flows for each of the ye

in the three-year period ended December 31, 26b8 the effectiveness of internal control overffitial reporting as of December 31, 2013,
which reports appear in the December 31, 2013 AnfRaport on Form 10-K of T. Rowe Price Group, Inc.

/ s/ KPMG LLP
Baltimore, Maryland
February 4, 2014



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, 2613. 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 4, 2014

/ 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 Reportthe fiscal year ended December 31, 26fLB. Rowe Price Group, In

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 4, 2014

/ 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 tiseél year ended December 31, 2013
T. Rowe Price Group, Inc., that:

(1) The Form 10-K Annual Report Report fully conggliwith the requirements of Section 13(a) of theuBtes Exchange 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 4, 2014

/ 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.



