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YOUR VOTE IS IMPORTANT!
Please execute and return the enclosed proxy promptly whether or not you

plan to attend the T. Rowe Price Group, Inc. 2014 Annual Meeting
of Stockholders.

T. ROWE PRICE GROUP, INC.

100 East Pratt Street

Baltimore, MD 21202

NOTICE OF 2014 ANNUAL MEETING OF STOCKHOLDERS

April 24,2014

We will hold the Annual Meeting of Stockholders of T. Rowe Price Group, Inc. at the Company's offices located at
4435 Painters Mill Road, Owings Mills, Maryland, 21117, on Thursday, April 24, 2014, at 10:00 a.m. At this
Meeting, we will ask stockholders to:

1)elect a Board of twelve directors;

2)approve, by a non-binding advisory vote, the compensation paid to our named executive officers; and
3)ratify the appointment of KPMG LLP as our independent registered public accounting firm for 2014.

Stockholders who owned shares of our common stock as of February 21, 2014, are entitled to attend and vote at the
Meeting or any adjournments.

BY ORDER OF THE BOARD OF DIRECTORS

David Oestreicher
Corporate Secretary
Baltimore, Maryland
March 14, 2014
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TERMS USED IN THIS PROXY STATEMENT

29 ¢

“Price Group,” “we,” “our,” and “Company,” all refer to T. Rowe Price Group, Inc. except in the Reports of the Audit
Committee, Executive Compensation Committee, and Nominating and Corporate Governance Committee. In these
reports, “we” refers to the members of each respective committee.

“Meeting” refers to the 2014 Annual Meeting of Stockholders, including any adjournment or postponement thereof.

“Price Associates” refers to T. Rowe Price Associates, Inc., a wholly-owned subsidiary of Price Group. Price Associates
organizes and serves as an investment advisor to the Price funds.

“Price fund” means any U.S. mutual fund company or trust organized by Price Associates.

“You” refers to the stockholders of Price Group.

INTRODUCTION

We are sending you this proxy statement and the accompanying proxy card in connection with the solicitation of
proxies by our Board of Directors for the Meeting described in the notice. The purpose of the Meeting is to:

1)elect a Board of twelve directors;

2)approve, by a non-binding advisory vote, the compensation paid to our named executive officers; and

3)ratify the appointment of KPMG LLP as our independent registered public accounting firm for 2014.

This proxy statement, proxy card, and our 2013 Annual Report to Stockholders containing our consolidated financial

statements and other financial information for the year ended December 31, 2013, form your Meeting package. We
sent you this package on or about March 14, 2014.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDER MEETING TO BE HELD ON APRIL 24, 2014

This proxy statement and our 2013 Annual Report to Stockholders may also be viewed, downloaded, and printed, at
no charge, by accessing the following Internet address: https://materials.proxyvote.com/74144T.

Stockholders who wish to attend the Meeting in person must follow the instructions on page 2 under the section titled
“Attending the Meeting.”

VOTING INFORMATION

Voting Requirements

At the close of business on February 21, 2014, the record date of the Meeting, 262,588,728 shares of our common

stock, par value $.20 per share, were outstanding and entitled to vote at the Meeting. We have 6,103 stockholders of
record and about 160,000 beneficial stockholder accounts held by brokers, banks, or other intermediaries. Each
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stockholder as of the record date is entitled to cast one vote per share on each proposal. Under our charter, the right to
cast one vote per share may be modified in the case of certain persons and groups beneficially owning or otherwise
having or arranging for ownership interest or voting authority with respect to more than 15% of our common stock;
we do not believe this provision will apply to any stockholders voting at this Meeting. Pursuant to our Amended and
Restated By-Laws, the presence, in person or by proxy, of stockholders entitled to cast a majority of all votes entitled
to be cast at the Meeting is required to achieve a quorum and transact business.

If a quorum of stockholders is present at the Meeting, the following voting requirements will apply:

Election of Directors. To be elected to serve until our 2015 annual meeting and until his or her successor is elected
and qualifies, a director nominee (see page 5) must obtain the affirmative vote of a majority of the total votes cast at
the Meeting for and against such nominee. Please see page 4 for a discussion of our majority voting provisions.
Stockholders may not cumulate their votes in director elections. Abstentions and broker non-votes are not considered
votes cast and will have no effect on the outcome of the election of directors.

Advisory Vote on the Compensation Paid to our Named Executive Officers. Approval of this proposal requires the
affirmative vote of a majority of the total votes cast at the Meeting for or against this proposal. Abstentions and broker
non-votes are not considered votes cast and will have no effect on the outcome of this matter.

Ratify the Appointment of KPMG LLP. Approval of this proposal requires the affirmative vote of a majority of the
total votes cast at the Meeting for or against this proposal. Abstentions are not considered votes cast and will have no
effect on the outcome of this matter.
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All votes, however cast, are confidential. We do not know how any person or entity votes a proxy unless this
information is voluntarily disclosed.

Solicitation of Proxies

We will pay for the costs of preparing materials for the Meeting and soliciting proxies. We expect that solicitation will
occur primarily through the mail, but proxies also may be solicited personally or by telephone, e-mail, letter, or
facsimile. To assist in soliciting proxies, we have retained Georgeson Inc. for a fee of $5,500, plus reimbursement of
out-of-pocket expenses. We ask securities brokers, custodians, nominees, and fiduciaries to forward materials for the
Meeting to our beneficial stockholders as of the record date, and we will reimburse them for the reasonable
out-of-pocket expenses they incur. Directors, officers, and employees of Price Group and our subsidiaries may solicit
proxies personally or by other means, but will not receive additional compensation.

Attending the Meeting

We invite all stockholders, especially those who owned shares as of the record date, to attend the Meeting. If you are a
“registered holder” (also known as a “record holder”) of our common stock, which means that your shares are represented
by certificates or ledger entries in your own name directly registered with our transfer agent, Wells Fargo Bank, N.A.,
you must bring identification with you to the Meeting to allow us to verify your ownership. If your common stock is

held in “street name,” which means that the shares are held for your benefit in the name of a broker, bank, or other
intermediary, you must bring identification and a brokerage account statement or letter from your broker, bank, or

other intermediary reflecting stock ownership in order to be admitted to the Meeting. No stockholder will be admitted

to the Meeting without documentation that allows us to verify ownership.

Voting and Revocation

Registered Holders

If you are a registered holder as of the record date, you will be able to vote your proxy in one of three ways:
1)by mail — complete the enclosed proxy card and return it in the postage-paid envelope provided;

by telephone — call 1-866-883-3382 and then follow the voice instructions. Please have your proxy card and the last

2) . . . e .
four digits of your Social Security Number or tax identification number available when you call; or

by using the Internet — as prompted by the menu found at proxypush.com/trow, follow the instructions to obtain your

3)records and create an electronic ballot. Please have your proxy card and the last four digits of your Social Security

Number or tax identification number available when you access this voting site.

Our counsel has advised us that these three voting methods are permitted under the corporate law of Maryland, the
state in which we are incorporated.

The Board of Directors has selected Edward C. Bernard, James A.C. Kennedy, and Brian C. Rogers to act as proxies.
When you sign and return your proxy card to our transfer agent and proxy tabulator, Wells Fargo Bank, N.A., or vote
your shares using the telephone or Internet, you appoint Messrs. Bernard, Kennedy, and Rogers as your
representatives at the Meeting. You may also attend the Meeting and vote in person.



Edgar Filing: PRICE T ROWE GROUP INC - Form DEF 14A

Regardless of the voting method you use, you may revoke your proxy and cast a new vote in person at the Meeting, if
we are able to verify that you are a registered holder of our common stock. You may revoke your vote before the
Meeting by delivering a letter to our Corporate Secretary (David Oestreicher, T. Rowe Price Group, Inc., 100 East
Pratt Street, Mail Code BA-1020, Baltimore, MD 21202) or by properly submitting another proxy bearing a later date.
If you vote by telephone or access the Internet voting site, you may also revoke your proxy by re-voting using the
same procedure no later than noon Central time on Wednesday, April 23, 2014. The last proxy properly submitted by
you before voting is closed at the Meeting will be counted.
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Shares Held in Street Name

If you have selected a broker, bank, or other intermediary to hold your shares rather than having them directly
registered with our transfer agent, Wells Fargo Bank, N.A., you will still receive a full Meeting package including a
proxy card to vote your shares. As a beneficial owner of our stock, you will receive instructions from your broker,
bank, or other intermediary on the procedure to follow to vote your shares. Your brokerage firm also may permit you
to vote your proxy by telephone or the Internet. If you do not vote your proxy, your brokerage firm has the authority
under applicable stock market rules to vote those shares for or against “routine” matters at its discretion. At the Meeting,
the following matters are not considered routine: the election of the Board of Directors and the advisory vote on the
compensation paid to our named executive officers. Shares held by your broker will not be voted on these matters
absent specific instruction from you, which means your shares may go unvoted and not affect the outcome if you do
not specify a vote. Please be aware that beneficial owners of shares held by brokers, banks or other intermediaries may
not vote their shares in person at the Meeting unless they first obtain a written authorization to do so from their broker,
bank, or other intermediary and can only change or revoke previously issued voting instructions pursuant to
instructions provided by their broker, bank, or other intermediary. We urge you to vote by following the instructions
of your broker, bank, or other intermediary.
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PROPOSAL 1
ELECTION OF DIRECTORS

In this proxy statement, twelve director nominees are presented pursuant to the recommendation of the Nominating
and Corporate Governance Committee. All have been nominated by the Board of Directors to hold office until the
next annual meeting of stockholders and until their respective successors are elected and qualify. After the 2013
annual meeting, the Board increased its size to thirteen members pursuant to authority under our By-Laws, and elected
Senator Olympia J. Snowe effective June 20, 2013, and Mark S. Bartlett on December 11, 2013, to fill the new Board
seats until the Meeting.

James T. Brady, who has served on our Board since 2003 and as the chairman of our Audit Committee since 2004,
will retire as of the date of the Meeting. We have greatly valued his expertise and perspective with respect to
accounting and financial reporting, risk management, and governance matters over the years. We thank him for his
outstanding contributions to our success. Due to the retirement of Mr. Brady, effective at the time of the Meeting, the
number of directors will be reduced to twelve.

Recommendation of the Board of Directors; Vote Required

We recommend that you vote FOR all the nominees under Proposal 1. All properly executed proxies received in time
to be tabulated for the Meeting will be voted FOR the election of the nominees named below unless otherwise
specified. Shares held by a bank, broker, or other intermediary will not be voted on this Proposal absent specific
instruction from you, which means your shares may go unvoted and not affect the outcome if you do not specify a
vote. If any nominee becomes unable or unwilling to serve between now and the Meeting, proxies will be voted FOR
the election of a replacement recommended by the Nominating and Corporate Governance Committee and approved
by the Board of Directors.

Majority Voting

We have adopted a majority voting standard for the election of our directors. Under our current By-Laws, in an
uncontested election, a nominee will not be elected unless he or she receives more “for” votes than “against” votes. Under
Maryland law, any incumbent director not so elected would continue in office as a “holdover” director until removed or
replaced. As a result, the By-Laws also provide that any director who fails to obtain the required vote in an

uncontested election must submit his or her resignation to the Board. The Board must decide whether to accept or

decline the resignation, or decline the resignation with conditions, taking into consideration the Nominating and
Corporate Governance Committee's recommendation after consideration of all factors deemed relevant, within 90

days after the vote has been certified. Plurality voting will still apply to contested elections.

Non-employee Director Independence Determinations

The Board of Directors has considered the independence of current board members and nominees not employed by T.
Rowe Price and has concluded each qualifies as an independent director within the meaning of the applicable rules of
The NASDAQ Stock Market LLC (NASDAQ). To our knowledge, there are no family relationships among our
directors or executive officers. In making its determination of independence, the Board applied guidelines which it has
adopted concluding that the following relationships should not be considered material relationships that would impair
a director's independence:

relationships where a director or an immediate family member of a director purchases or acquires investment services,
investment securities, or similar products and services from the Company or one of its sponsored mutual funds so
long as the relationship is on terms consistent with those generally available to other persons doing business with the
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Company, its subsidiaries, or its sponsored investment products; and

relationships where a corporation, partnership, or other entity with respect to which a director or an immediate family
.member of a director is an officer, director, employee, partner, or member purchases services from the Company,
including investment management or defined contribution retirement plan services, on terms consistent with those
generally available to other entities doing business with the Company or its subsidiaries.

The Board believes that this policy sets an appropriate standard for dealing with ordinary course of business
relationships that may arise from time to time.

10
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The Nominees and Their Qualifications, Skills, and Experience

In considering the overall qualifications of our nominees and their contributions to our Board, and in determining our
need for additional members of the Board, we seek to create a Board consisting of members with a diverse set of
experiences and attributes who will be meaningfully involved in our Board activities and will facilitate a transparent
and collaborative atmosphere and culture. Our Board members generally develop a long-term association with the
Company, which we believe facilitates a deeper knowledge of our business and its strategies, opportunities, risks, and
challenges. We periodically look for additions to our Board to enhance our capabilities and bring new perspectives
and ideas to our Board. We will consider board members with diverse capabilities, and we generally look for board
members with capabilities in one or more of the following areas: accounting and financial reporting, financial services
and money management, investments, general economics and industry oversight, legal, government affairs and
corporate governance, general management, international, marketing and distribution, and technology and facilities
management.

We historically have implemented a management structure where our senior management is shared among more than
one individual. For us, this is an important distinction from the centralized CEO model of many companies. Currently,
senior management is shared among Mr. Rogers, our Chairman of the Board and Chief Investment Officer, Mr.
Kennedy, our Chief Executive Officer and President, and Mr. Bernard, our Vice Chairman of the Board. Each of these
executive officers is a member of our Board of Directors, bringing directly to the Board the insights of a coordinated
management team which also has separate responsibilities for different parts of our business. Each also brings to the
Board more than 25 years of experience with the Company.

Each of our Directors provide significant individual attributes important to the overall make-up and functioning of our
Board, which are described in the biographical summaries provided below:

The Board of Directors recommends that you vote FOR all of the following nominees:

Mark S. Bartlett, age 63, was elected independent director of Price Group in December 2013 and serves as a member
of the Audit Committee and Executive Compensation Committee. Until retiring in 2012, Mr. Bartlett was a partner at
Ernst & Young, serving as managing partner of the firm's Baltimore office and senior client service partner for the
mid-Atlantic region. Mr. Bartlett began his career at Ernst & Young in 1972 and has extensive experience in financial
services, as well as other industries.

Mr. Bartlett received his B.S. from West Virginia University and attended the Executive Program at the Kellogg
School of Business at Northwestern University. He also earned the designation of certified public accountant.

Mr. Bartlett is a member of the board of directors, a member of the nominating and corporate governance committee,
and is the chairman of the audit committee of Rexnord Corporation.

Mr. Bartlett offers the Board significant accounting and financial reporting experience as well as expertise in the
accounting-related rules and regulations of the Securities and Exchange Commission. He also has extensive finance
knowledge, with a broad range of experience in financing alternatives including the sale of securities, debt offerings,
and syndications.

Edward C. Bernard, age 58, has been a director of Price Group since 1999, the vice chairman since 2007, a vice
president since 1989, and an employee since 1988. He has overseen the firm's marketing, distribution, client service,
information technology, and communications activities since 2006 and serves on the Management and Management
Compensation Committees. Mr. Bernard is chairman of the board of all of the 63 Price funds on which he serves as a
director or trustee. Mr. Bernard has over 25 years of experience in the investment management industry, all of which
have been with T. Rowe Price.

Mr. Bernard received his B.A. from Brown University and an M.B.A. from New York University.
In addition to his responsibilities at T. Rowe Price, Mr. Bernard served as chairman from 2009 to 2011, and is the

current vice chairman of the Board of Governors of the Investment Company Institute, the national trade association

11



Edgar Filing: PRICE T ROWE GROUP INC - Form DEF 14A

for the mutual fund industry.

Mr. Bernard provides the Board with direct access to the person responsible for all of our marketing, distribution, and
client service activities, as well as information technology and communications. He also serves as the primary liaison
to the Price funds' Boards.

Mary K. Bush, age 65, has been an independent director of Price Group since 2012, and serves on the Executive
Compensation Committee and Nominating and Corporate Governance Committee. She has served as the chairman of
Bush International, LLC, an advisor to U.S. corporations and foreign governments on international capital markets
and strategic business and economic matters, since 1991. Ms. Bush is also a senior managing director of Brock Capital
Group, a corporate advisory and consulting firm. Earlier in her career, she managed global banking and corporate
finance relationships at New York money center banks including Citibank, Banker's Trust, and Chase.

Ms. Bush holds an M.B.A. from the University of Chicago and a B.A. degree in economics and political science from
Fisk University.

5
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Ms. Bush is a member of the board of directors, audit and risk committee, and nominating and corporate governance
committee of Discover Financial Services; a member of the board of directors, audit committee, and retirement plan
committee of ManTech International Corporation; and a member of the board of directors, audit committee, and
compensation committee of Marriott International. Ms. Bush also was a director of Briggs & Stratton, Inc. from 2004
to April 2009, Pioneer Family of Mutual Funds from 1997 to 2012, and UAL Corporation from 2006 to 2010.

Ms. Bush brings to our Board extensive financial and governmental affairs experience, her knowledge of corporate
governance and financial oversight gained from her membership on the boards of other public companies, knowledge
of public policy matters, and her significant experience providing strategic advisory services in the financial and
international arenas.

Donald B. Hebb, Jr., age 71, has been an independent director of Price Group since 1999 and serves on the Executive
Compensation Committee and Nominating and Corporate Governance Committee. He served as the lead independent
director of the Board from April 2008 to April 2011. Mr. Hebb is the chairman and a founding partner of ABS Capital
Partners, a growth equity firm with which he has been associated since 1990. Prior to ABS Capital Partners, Mr. Hebb
was employed by Alex. Brown & Sons Incorporated, where he served as president and chief executive officer from
1986 to 1991.

Mr. Hebb holds a B.A. from Kenyon College, a J.D. from Harvard Law School, and an M.B.A. from Harvard
Business School.

Mr. Hebb brings to our Board significant executive management and financial services industry experience based on
his many years as a chief executive officer and senior executive in the investment banking and private equity fund
business, including substantial experience with respect to accounting, compensation, investment, and market
activities.

Dr. Freeman A. Hrabowski, 111, age 63, was elected an independent director of Price Group in January 2013 and
serves on the Audit Committee and Executive Compensation Committee. He has served as president of the University
of Maryland, Baltimore County (UMBC) since 1992. His research and publications focus on science and math
education, with special emphasis on minority participation and performance, and he is a leading advocate for greater
diversity in higher education. He serves as a consultant to the National Science Foundation, the National Institutes of
Health, the National Academies, and universities and school systems nationally.

Dr. Hrabowski holds a Ph.D. in higher education administration and statistics and an M.A. degree in mathematics
from the University of Illinois at Urbana-Champaign. He also holds a B.A. degree in mathematics from Hampton
Institute (now Hampton University).

Dr. Hrabowski serves as director and member of the corporate governance committee of McCormick & Company,
Inc. Dr. Hrabowski also served on the board and executive compensation committee of Constellation Energy Group,
Inc. until 2012.

Dr. Hrabowski brings to our Board valuable strategic and management leadership experience from his role as
president of UMBC, as well as his extensive knowledge and dedication to greater education and work-force
development. He also contributes corporate governance oversight from his experience serving as a director on other
public-company boards.

James A.C. Kennedy, age 60, has been a director of Price Group since 1996, the chief executive officer and president
since 2007, the director of the equity division of Price Associates from 1997 through 2006, the director of equity
research from 1987 through 1999, a vice president from 1981 through 2006, and an employee since 1978. He is the
chairman of the Executive Committee of the Board, the Management Committee, and the Management Compensation
Committee. Mr. Kennedy served as a director or trustee of 23 of the Price funds until April 2006. He has 36 years of
investment experience, 35 of which have been at T. Rowe Price. Prior to joining the firm in 1978, Mr. Kennedy was
employed by General Electric and participated in its financial management training program.

13
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Mr. Kennedy earned an A.B. from Princeton University and an M.B.A. from Stanford University, Graduate School of
Business. He also earned the Chartered Financial Analyst designation.

Mr. Kennedy brings directly to the Board his significant responsibilities for oversight of all major business activities
of the Company, including his oversight role as chair of our Management Committee, significant responsibility for
personnel matters relating to our investment staff, and other critical components of our business.

Robert F. MacLellan, age 59, has been an independent director of Price Group since 2010, and serves on the
Executive Compensation Committee and as chairman of the Audit Committee. Since November 2009, Mr. MacLellan
has been the non-executive chairman of Northleaf Capital Partners, Canada's leading independent global private
markets fund manager and advisor. From 2003 to November 2009, Mr. MacLellan served as chief investment officer
of TD Bank Financial Group (TDBFG) where he was responsible for overseeing the management of investments for
its Employee Pension Fund, The Toronto-Dominion Bank, TD Mutual Funds, and TD Capital Group. Earlier in his
career, Mr. MacLellan was managing director of Lancaster Financial Holdings, a merchant banking group acquired by
TDBFG in March 1995. Prior to that, he was vice president and director at McLeod Young Weir Limited (Scotia
McLeod) and a member of the corporate finance department responsible for a large number of corporate underwritings
and financial advisory assignments.

Mr. MacLellan holds an M.B.A. from Harvard University, a B.Comm. from Carleton University, and is a Chartered
Accountant.

Mr. MacLellan currently serves as the chairman of the board of Yellow Media, Inc., a public company based in
Montreal.

6
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Mr. MacLellan brings substantial experience and perspective to the Board with respect to the financial services
industry, including particular expertise with respect to investment-related matters, including those relating to the
mutual fund industry and the institutional management of investment funds, based on his tenure as chief investment
officer of a major financial institution. He also brings an international perspective to the Board as well as significant
accounting and financial reporting experience.

Brian C. Rogers, age 58, has been a director of Price Group since 1997, the chairman of the Board since 2007, the
chief investment officer since 2004, a vice president since 1985, and an employee since 1982. He is a member of the
Executive Committee, a director or trustee of 39 Price funds, and the president of three Price funds. His other
responsibilities include serving on the Equity Committee, Fixed Income Committee, International Committee, and
Product Strategy Steering Committee as well as the Asset Allocation Committee, Proxy Committee, Management
Compensation Committee, and Management Committee. Prior to joining the firm in 1982, Mr. Rogers was employed
by Bankers Trust Company.

Mr. Rogers earned an A.B. from Harvard University and an M.B.A. from Harvard Business School. Mr. Rogers has
also earned his Chartered Financial Analyst and Chartered Investment Counselor designations.

Mr. Rogers brings to the Board insight into the critical investment component of our business based on his 33-year
career in the financial management industry, which includes over 30 years with the Company.

Senator Olympia J. Snowe, age 67, has been an independent director of Price Group since June 2013, and currently
serves on the Executive Compensation Committee. She is currently chairman and chief executive officer of Olympia
Snowe, LLC, a policy and communications consulting firm, and a senior fellow at the Bipartisan Policy Center.
Senator Snowe served in the U.S. Senate for the State of Maine from 1995-2013 and as a member of the U.S. House
of Representatives from 1979-1995. While in the U.S. Senate, she served as chair and was the ranking member of the
Senate Committee on Small Business and Entrepreneurship, served on the Senate Finance Committee, the Senate
Intelligence Committee, and Senate Commerce Science and Technology Committee. She also served as chair of the
Subcommittee on Seapower for the Senate Armed Services Committee.

Senator Snowe earned a B.S. from the University of Maine and has received honorary degrees from many colleges
and universities.

Senator Snowe brings a broad range of valuable leadership and public policy experience to the Board. She also has
extensive experience with complex issues relevant to the Company's business, including budget and fiscal
responsibility, education, retirement and aging, women's issues, health care, foreign affairs, and national security.

Dr. Alfred Sommer, age 71, has been an independent director of Price Group since 2003, serves as lead independent
director, chairman of the Nominating and Corporate Governance Committee, and as a member of the Executive
Committee and Executive Compensation Committee. Dr. Sommer designed and led major research programs around
the world, and in 1980, returned to The Johns Hopkins University where he founded the Dana Center for Preventive
Ophthalmology. From 1990 to 2005, Dr. Sommer served as the Dean of The Johns Hopkins Bloomberg School of
Public Health. He remains Professor of International Health and Epidemiology, Dean Emeritus of the School of Public
Health, and Professor of Ophthalmology in the School of Medicine. Dr. Sommer served for a decade on the executive
committee of the board of the Academy for Educational Development (AED). He also served as president of the
Association of Schools of Public Health and chaired its audit committee. Since 2008, he has served on the board of the
Lasker Foundation. He was chair of the Micronutrient Forum for nearly 20 years and is the senior medical advisor for
Helen Keller International.

Dr. Sommer is a graduate of Union College, received his M.D. from Harvard Medical School, and his Master of
Health Science degree in Epidemiology from The Johns Hopkins University. He is an elected member of both the

National Academy of Sciences and the Institute of Medicine.

Dr. Sommer has been a member of the board of Becton Dickinson & Company, a medical technology company, since
1998, where he has served on the audit committee and executive committee, chaired the science and innovation
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committee, and chairs the nominating and governance committee.

Dr. Sommer brings a unique experience to the Board from his participation in the public health care field and
experience in dealing with health and public policy issues, both in the United States and internationally. He also
contributes important management and oversight capabilities based on his long-time position as the Dean of The
Johns Hopkins Bloomberg School of Public Health and significant roles in other international organizations.

Dwight S. Taylor, age 69, has been an independent director of Price Group since 2004, is the chairman of the
Executive Compensation Committee and a member of the Audit Committee. Now retired, he was president of COPT
Development & Construction Services, a commercial real estate development firm which is a division of Corporate
Office Properties Trust, from 1999 to 2009.

Mr. Taylor graduated from Lincoln University with a B.A. degree in Economics.
Mr. Taylor has been a director of MICROS Systems, a provider of information technology for the hospitality and
retail industry, since 1997, where he serves on the compensation committee and nominating committee, and has

previously served on the audit committee.

7
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Mr. Taylor's tenure in a senior position with a publicly traded real estate company gives him the experience to provide
additional perspective to the Board regarding matters relating to facilities management and real estate, as well as
general management, investment and financial skills.

Anne Marie Whittemore, age 67, has been an independent director of Price Group since 1995, and serves on the
Nominating and Corporate Governance Committee and the Executive Compensation Committee. Ms. Whittemore is a
partner in the law firm of McGuireWoods LLP.

Ms. Whittemore received her B.A. degree in Political Science from Vassar College and a J.D. degree from Yale Law
School. She received honorary doctor of law degrees from the University of Richmond and The Citadel.

Ms. Whittemore is a director, the chair of the governance and nominating committee, a member of the compensation
and benefits committee, and a member of the executive committee of Owens & Minor, Inc., a distributor of medical
and surgical supplies. She also is a director and chair of the nominating and corporate governance committee and a
member of the audit committee of Albemarle Corporation, a manufacturer of specialty chemicals.

Ms. Whittemore assumes significant responsibility on the Board for governance related matters, and she adds
significant broad oversight experience, based on her role as a senior member of a major law firm and substantial
experience working with other publicly-traded companies, both as a board member and as an advisor.

The Board of Directors and Committees

During 2013, the Board of Directors held eight meetings and approved one matter via unanimous written consent.
Each director attended at least 75% of the combined total number of meetings of the Board and Board committees of
which he or she was a member. Consistent with the Company's Corporate Governance Guidelines, the independent
directors met in executive session at six of the Board meetings in 2013. Our Corporate Governance Guidelines
provide that all directors are expected to attend each annual meeting of stockholders. All nominees for director
submitted to the stockholders for approval at last year's annual meeting on April 23, 2013, attended that meeting, and
we anticipate that all nominees will attend the 2014 Meeting.

Corporate Governance

Our Board of Directors has an Executive Committee, an Audit Committee, an Executive Compensation Committee,
and a Nominating and Corporate Governance Committee. The Board has also authorized a Management Committee
that is made up entirely of senior officers of the Company. The Board has adopted a separate written charter for the
Audit Committee, the Executive Compensation Committee, and the Nominating and Corporate Governance
Committee. Current copies of each charter, our Corporate Governance Guidelines, and our Code of Ethics for
Principal Executive and Senior Financial Officers are available at our website, troweprice.com, by selecting “Investor
Relations” and then “Corporate Governance.”

Code of Ethics

Pursuant to rules promulgated under the Sarbanes-Oxley Act, the Board has adopted a Code of Ethics for Principal
Executive and Senior Financial Officers. This Code is intended to deter wrongdoing and promote honest and ethical
conduct, full, timely, and accurate reporting, compliance with laws, and accountability for adherence to the Code,
including internal reporting of Code violations. A copy of the Code of Ethics for Principal Executive and Senior
Financial Officers is available on our website. We intend to satisfy the disclosure requirements regarding any
amendment to, or waiver from, a provision of the Code of Ethics for Principal Executive and Senior Financial Officers
by making disclosures concerning such matters available on the Investor Relations page of our website.
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We also have a Code of Ethics and Conduct that is applicable to all employees and directors of the Company. It is the
Company's policy for all employees to participate annually in continuing education and training relating to the Code
of Ethics and Conduct.

Executive Committee

During 2013, Messrs. Kennedy, Rogers and Dr. Sommer served on the Executive Committee. Mr. J. Alfred Broaddus,
Jr. was also a member of the Executive Committee in 2013 until his retirement from the Board on April 23, 2013. The
Executive Committee functions between meetings of the Board of Directors and possesses the authority to exercise all
the powers of the Board except as limited by Maryland law. If the committee acts on matters requiring formal Board
action, those acts are reported to the Board of Directors at its next meeting for ratification. The committee did not take
any action during 2013.

Audit Committee

Messrs. MacLellan, Bartlett, Brady, and Taylor, and Dr. Hrabowski serve on the Audit Committee, which met five
times during 2013. Mr. J. Alfred Broaddus, Jr. also served on the Audit Committee in 2013 until his retirement from
the Board on April 23, 2013. The Board of Directors has determined that each of the audit committee members meet
the independence and financial literacy criteria of NASDAQ and the Securities and Exchange Commission (SEC).
The Board also has concluded that Messrs. MacLellan and Bartlett meet the criteria for an audit committee financial
expert as established by the SEC. Mr. MacLellan is a Chartered Accountant and was a member of the audit
committees for Ace Aviation Holdings, Inc. and Maple Leaf Sports and

8
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Entertainment, Ltd. Mr. Bartlett is a certified public accountant, was an audit partner at Ernst & Young for 28 years
until he left the firm in 2012, and serves as the chairman of the audit committee of Rexnord Corporation.

Audit Committee's Primary Responsibilities

The primary purpose of the Audit Committee is to assist the Board in fulfilling its oversight responsibilities with
respect to (1) the integrity of our financial statements and other financial information provided by us to our
stockholders, (2) the retention of our independent registered public accounting firm, including oversight of the terms
of its engagement and its performance, qualifications and independence, (3) the performance of our internal audit
function, internal controls and disclosure controls, and (4) the Company's risk management framework. The Audit
Committee also provides an avenue for communication among our internal auditors, financial management,
independent registered public accounting firm, and the Board, and is responsible for procedures involving the receipt,
retention and treatment of complaints or concerns regarding accounting, internal accounting controls and auditing
matters, including confidential, anonymous employee submissions. The independent registered public accounting firm
reports directly to the Audit Committee and is ultimately accountable to this committee and the Board for the audit of
our consolidated financial statements.

Related Person Transaction Oversight

The Audit Committee is responsible under its charter for reviewing related person transactions and any change in, or
waiver to, our Code of Ethics for our Principal Executive and Senior Financial Officers. Our Board has adopted a
written Policy for the Review and Approval of Transactions with Related Persons. Any transaction that would require
disclosure under Item 404(a) of Regulation S-K will not be initiated or materially modified until our Audit Committee
has approved such transaction or modification, and will not continue past its next contractual termination date unless it
is annually re-approved by our Audit Committee. During its deliberations, the Audit Committee must consider all
relevant details regarding the transaction including, but not limited to, any role of our employees in arranging the
transaction, the potential benefits to our Company, and whether the proposed transaction is competitively bid or
otherwise is on terms comparable to those available to an unrelated third party or our employees generally. The Audit
Committee approves only those transactions which it determines in good faith to be on terms that are fair to us and
comparable to those that could be obtained in an arms-length negotiation with an unrelated third party.

Risk Management Oversight

The Audit Committee oversees and evaluates our policies with respect to significant risks and exposures faced by the
Company and the steps taken to assess, monitor, and manage those risks. The Company's Risk Management Oversight
Committee, chaired by the chief risk officer and comprised of other senior members of management, directs the
development and maintenance of comprehensive risk management policies and procedures for the Company. It also
monitors on a regular basis the significant risks inherent to our business, including investment risk, reputational risk,
business continuity risk, and operational risk. The chief risk officer, co-directors of internal audit, and officers
responsible for financial reporting, legal, and compliance periodically report to the Audit Committee. Based on these
reports, the Audit Committee reports and makes recommendations as necessary to the full Board with respect to
managing our overall risk.

The report of the Audit Committee appears on page 39.
Executive Compensation Committee

All of the non-employee independent directors of the Board serve on the Executive Compensation Committee, which
met seven times during 2013 and approved one matter via unanimous written consent. The Board of Directors has

19



Edgar Filing: PRICE T ROWE GROUP INC - Form DEF 14A

determined that each of these members meets the independence criteria of NASDAQ. The report of the Executive
Compensation Committee appears on page 28.

Committee Authority

The committee is responsible to the Board, and ultimately to our stockholders, for:

determining the compensation of the chief executive officer and other executive officers;

reviewing and approving general salary and compensation policies for the rest of our senior officers;

overseeing the administration of our Annual Incentive Compensation Pool, equity incentive plans, and employee
stock purchase plan;

assisting management in designing new compensation policies and plans; and

reviewing and discussing the Compensation Discussion and Analysis and other compensation disclosures with
management.
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Delegation Authority

The committee has delegated compensation decisions regarding non-executive officers, including the establishment of
specific salary and incentive compensation levels and certain matters relating to stock-based compensation, to the
Management Compensation Committee, a committee comprised of executive officers of Price Group.

Committee Procedures

Early each year, the committee meets with members of senior management in order to discuss goals and objectives for
the coming year, including goals and objectives applicable to the named executive officers listed in our Summary
Compensation Table on page 29. In addition, the committee determines eligibility for the Annual Incentive
Compensation Pool and sets forth the maximum percentage that may be paid to each participant. At its meetings in
December and early the following year, the committee evaluates executive performance during the year as part of its
determination of appropriate incentive compensation awards.

The committee awards semi-annual equity incentive grants to employees from stockholder approved long-term
incentive plans as part of the Company's annual compensation program. The committee believes a semi-annual grant,
compared with a single annual grant, gives it more flexibility in implementing the program and further aligns the
interest of officers and employees with the interest of stockholders. In addition, a semi-annual grant program spreads
the points in time in which participants are granted awards and thereby reduces the consequences of a single point in
time annual grant. The committee begins consideration of the year's stock incentive program at its December meeting
preceding the year in question, assessing the likely overall size and parameters of the program. Further consideration
of the program takes place at subsequent meetings, with the actual grants being made at regularly scheduled
committee meetings, typically in February and September.

Role of Executive Officers

The committee solicits input from the chief executive officer and the Management Compensation Committee
regarding general compensation policies including the appropriate level and mix of compensation. The committee also
consults with the chief executive officer regarding the appropriate bonus and salary levels for other executive officers.

Role of Compensation Consultants

Frederic W. Cook & Co., Inc. (Cook & Co.) has been the committee's compensation consultant for many years.
Cook & Co. has no relationship with Price Group other than as the committee's consultant. See the "Role of
Independent Compensation Consultant" section of our Compensation Discussion and Analysis on page 21 for
additional details of their role.

Nominating and Corporate Governance Committee

Dr. Sommer, Mr. Hebb, Ms. Bush, and Ms. Whittemore served on our Nominating and Corporate Governance
Committee during 2013. The Committee met on six occasions during the year. The Board of Directors has determined
that all committee members meet the independence criteria of NASDAQ. The principal purpose and goal of this
committee is to maintain and cultivate the effectiveness of Price Group's Board of Directors and oversee its
governance policies. Among the committee's responsibilities are Board and committee composition, director
qualifications, orientation and education, and Board evaluations. Members identify, evaluate, and nominate Board
candidates; review the compensation of independent directors; and oversee procedures regarding stockholder
nominations and other communications to the Board. In addition, they are responsible for monitoring compliance with
and recommending any changes to the Company's Corporate Governance Guidelines. A report on the committee's
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activities begins on page 14 of this proxy statement.
Management Committee

The Board of Directors also has authorized a Management Committee which is chaired by Mr. Kennedy and on which
Messrs. Rogers and Bernard and other senior officers of the Company are members. The committee is responsible for
guiding, implementing, and reviewing major policy and operating initiatives of the Company. The committee reports
to the Board on the management and operation of the Company through Messrs. Kennedy, Rogers, and Bernard. Other
members of the committee are William J. Stromberg, our head of equity; Michael C. Gitlin, our head of fixed income;
Christopher D. Alderson, our head of international equity; and John D. Linehan, our head of U.S. equity. Each of
these members brings extensive experience and wisdom to the management and leadership of the Company.

Compensation of Directors

The Nominating and Corporate Governance Committee is responsible for periodically reviewing non-employee
director compensation and benefits and recommends changes, if appropriate, to the full Board based upon competitive
market practices. In conducting its review, it consults, as needed, with Cook & Co. or other independent consultants as
well as the Executive Compensation Committee, as appropriate, to establish whether such compensation is adequate.
The following paragraphs detail the compensation and benefits provided to our non-employee directors in 2013. The
Board has approved an increase in the annual retainer to $100,000 beginning in 2014. All other components of the
existing fee structure will continue in 2014.

10
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Equity-Based Compensation

Pursuant to the 2007 Non-Employee Director Equity Plan (the 2007 Plan), each newly elected Board member is
awarded an initial grant of their choice of 4,200 restricted shares or restricted stock units that vest over a one-year
period. In each subsequent year, each non-employee director is awarded semi-annual grants of their choice of options
to acquire 4,200 common shares of Price Group, 1,250 restricted shares, or 1,250 stock units.

Each non-employee director must elect the type of award to be granted under the 2007 Plan by filing an election form
with the treasurer of Price Group. The election form remains in effect from year-to-year unless a new election form is
filed by December 31 of the year preceding the calendar year for which the modification takes effect. These periodic
grants will be made as of the close of business on the third business day following the release of Price Group's first
and third quarter earnings. Each of the award types vest, and in the case of options, become exercisable upon the
earliest of the non-employee director's death, one year after the grant date, or the day before the annual meeting held
in the calendar year after the year in which the grant is made, provided the director continues to be a member of the
Board on the applicable date. Options are granted at the fair market value on the dates of grant, can be exercised up to
five years after the director is no longer serving on the Board, and have a maximum term of 10 years from the date of
grant. Restricted shares entitle the holder to the rights of a stockholder, including voting, dividend, and distribution
rights, but are nontransferable until they vest. Vested stock units will be settled in shares of our common stock or cash,
in the case of fractional shares, upon a non-employee director's separation from service. Non-employee directors
holding stock units are not entitled to voting, dividend, distribution, or other rights until the corresponding shares of
our common stock are issued upon settlement; however, if and when we pay a cash dividend to our common
stockholders, we will issue dividend equivalents in the form of additional vested stock units. The 2007 Plan includes a
provision that accelerates the vesting of all outstanding awards in connection with a change-in-control of Price Group.
Upon a change-in-control, any outstanding stock units will be settled in cash or shares at the discretion of the Board of
Directors.

Ownership and Retention Guidelines

Each non-employee director is required to hold shares of our common stock having a value equal to three times his or
her current cash retainer within five years of the director's appointment to the Board. Directors currently on the board
have an ownership goal of $225,000. Directors who join the Board in the future will have an ownership goal of three
times the annual cash retainer in effect on the date they join the Board. For purposes of the calculation, unvested
restricted shares and outstanding stock units are counted, but unexercised stock options are not. Once this ownership
goal is achieved, the number of shares required to be held becomes fixed and must be maintained until the end of the
director's service on the Board. Until the ownership goal is achieved, the director is expected to retain “net gain shares”
resulting from the exercise of stock options or vesting of restricted stock granted under the 2007 Plan. Net gain shares
are the shares remaining after payment of the option exercise price and taxes owed with respect to the exercise or
vesting event. In addition, net gain shares realized under the Plan after the ownership goal is achieved are expected to
be held for two years prior to sale or other transfer, but not beyond the end of the director's service on the Board. All
of our directors have achieved and maintain the ownership goal as of the date of this proxy statement.

Fees and Other Compensation
In addition to the equity-based awards, non-employee directors received the following in 2013:
An annual retainer of $75,000;

A fee of $1,500 for each committee meeting attended,;
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A fee of $15,000 for the Lead Director;

:A fee of $20,000 and $5,000, for the chairperson of the Audit Committee and each Audit Committee member,
respectively;

A fee of $10,000 for the chairperson of the Executive Compensation Committee;
A fee of $10,000 for the chairperson of the Nominating and Corporate Governance Committee;

Directors and all U.S. employees of Price Group and its related affiliates are eligible to have our sponsored T. Rowe
Price Foundation match personal gifts up to an annual limit to qualified charitable organizations. For 2013,
non-employee directors were eligible to have up to $10,000 matched,;

The reimbursement of reasonable out-of-pocket expenses incurred in connection with their travel to and from, and
attendance at each meeting of the Board of Directors and its committees and related activities, including director
education courses and materials; and

The reimbursement of spousal travel to and participation in events held in connection with the annual joint Price
Group and Price funds' Board of Directors meeting.

Pursuant to the Outside Directors Deferred Compensation Plan, non-employee directors can elect to defer payment of
their director fees until the next calendar year. Any such election needs to be received prior to the beginning of the
year they wish

11
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to have their payment deferred. Both Dr. Hrabowski and Senator Snowe elected to have their 2013 director fees
deferred to 2014.

2013 Director Compensation(!
The following table sets forth information regarding the compensation earned by, or paid to, directors who served on
our Board of Directors during 2013. Directors who are also officers of Price Group do not receive separate directors'

fees and have been omitted from this table since they appear in our Summary Compensation Table.

Fees Earned or Stock Awards Option Awards All Other

Name . Compensation Total
PadinCash o)y @o@ 6

Mark S. Bartlett(®) $6,667 $330,162 $— $336,829
James T. Brady $101,500 $186,925 $10,000 $298,425
J. Alfred Broaddus, Jr.(® $37,667 $5,933 $— $43,600
Mary K. Bush $91,500 $195,088 $10,000 $296,588
Donald B. Hebb, Jr. $94,500 $186,925 $10,000 $291,425
Dr. Freeman A. Hrabowski, I11(®) $93,750 $306,902 $10,000 $410,652
Robert F. MacLellan $109,250 $6,561 $170,016 $10,000 $295,827
Olympia J. Snowe(© $48,250 $305,256 $10,000 $363,506
Dr. Alfred Sommer $115,750 $203,209 $10,000 $328,959
Dwight S. Taylor $108,000 $212,749 $10,000 $330,749
Anne Marie Whittemore $94,500 $188,832 $10,000 $293,332

Includes only those columns relating to compensation awarded to, earned by, or paid to non-employee directors for

1, . LT .
their services in 2013. All other columns have been omitted.

Represents the aggregate grant date fair value of equity awards granted to each non-employee director in 2013. The

grant date fair value of stock awards was measured using the grant date market price per share of Price Group's

common stock. The grant date fair value of options was computed using the Black-Scholes option-pricing model

and the following weighted average assumptions:

2)

Expected life in years 6.8
Expected volatility 32.5%
Dividend yield 2.1%
Risk-free interest rate 1.4%

The following table represents the equity awards granted to each of the non-employee directors named above in
2013 and their corresponding grant date fair value as determined by the met