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BALTIMORE, MD 21289-0320
Signatures

/s/ Power of Attorney Joan E. Flister, Assistant Corporate

04/29/2015
Secretary
**Signature of Reporting Person Date
Explanation of Responses:

If the form is filed by more than one reporting person, see Instruction 4(b)(v).

**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Pursuant to the Amended and Restated 2007 Non-Employee Director Equity Plan, this restricted stock award issued at $82.40 per share,

the closing price of TROW shares on April 27, 2015. The forfeiture provisions of the this award will vest upon the earliest of the

(1) following: (a) one year after the date of award, (b) the day immediately prior to the annual meeting of stockholders of the Company at
which members of the Board of Directors are to be elected that occurs in the next calendar year following the year in which the date of
award occurs, (c) death or (d) immediately before and contingent upon the occurrence of a Change in Control.

As required under the relevant plan and option agreements, the strike price and number of shares subject to outstanding stock options
(2) were adjusted by 1.56% on December 13,2012, and by 2.5% on April 7, 2015, the ex-dividend dates, as a result of special dividends that
were declared by T. Rowe Price Group, Inc.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
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