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Item 1.01. Entry into a Material Definitive Agreement

Revised Compensation for Non-Employee Directors

On December 16, 2004, the Board of Directors of T. Rowe Price Group approved a revised compensation program for the Company’s non-employee
directors. Adoption of the revised compensation program was the result of a review of the Company’s director compensation policies by Frederic W. Cook &
Co., the Board of Directors’ compensation consultant. The revised program includes the first increase in the Company’s annual cash retainer fee for general
Board service since 1986 when the company went public, and a reduction in the stock option equity component of directors’ compensation. Effective January
1, 2005, the following cash compensation will be paid to non-employee directors:

Annual Retainer Fee (previously $50,000 since 1986) $75,000
Committee Meeting Fees (new) $1,500 per meeting
Committee Annual Retainer Fees:
Audit Committee Chairperson (no change from last year) $10,000
Audit Committee Member (no change from last year) $ 5,000
Executive Compensation Committee Chairperson (new) $ 5,000
Nominating and Corporate Governance Committee Chairperson (new) $ 5,000

Cash fees are paid semiannually, on the last business day of June and of December, or at the beginning of the following year if payment is deferred pursuant
to the Outside Directors Deferred Compensation Plan adopted on December 16, 2004, which permits the deferral of cash fees from one year to the beginning
of the following year, without accrual of interest.

The Board also approved a reduction in the number of stock options to be granted in any one year to non-employee directors under the T. Rowe Price Group,
Inc. 1998 Director Stock Option Plan. The Company will revise the Plan to reflect this change. Future option grants under this Plan will continue to be made
under the same terms including an exercise price set at the fair market value on the grant date.

Initial Stock Option Grant upon election to the Board (previously 10,000 shares) 8,000 shares
Semiannual Stock Option Grant (previously 2,500 shares) 2,000 shares
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