T. Rowe Price Retirement 2030 Fund

Financial Highlights For a share outstanding throughout each period

R Class

Year

Ended

5/31/10° 5/31/09" 5/31/08" 5/31/07° 5/31/06
NET ASSET VALUE
Beginning of period $ 1235 $ 1847 $ 20.16 $ 17.05 $ 15.23

Investment activities

Net investment income 0.16 0.19 0.22 0.17 0.10
Net realized and unrealized
gain (loss) 2.48 (5.69) (1.19) 3.45 1.95
Total from investment activities  2.64  (5.50)  (0.97) . 3.62 205
Distributions
Net investment income 0.17) 0.19) 0.22) 0.17) 0.12)
Net realized gain (0.05) 0.43) (0.50) (0.34) 0.11)
Total distributions 022 062 072 (051) (023
NET ASSET VALUE
End of period $ 1477 $ 1235 S 18.47 S 20.16 S 17.05

Ratios/Supplemental Data

Totalreturn®™® ] 21.35%  (29.33)%  (4.85)%  21.51%  13.51%
Ratio of total expenses to average net

assets” 0.50% . 0.50%  050%  050%  0.49%
Ratio of net investment income to

average net assets” 1.08% 1.52% 1.16% 0.93% 0.62%



T. Rowe Price Retirement 2030 Fund

Financial Highlights For a share outstanding throughout each period

Year
Ended

5/31/10° 5/31/09° 5/31/08° 5/31/07° 5/31/06

Ratios/Supplemental Data (continued)

Portfolio tumoverrate® 8.5%  124%  56%  78%  119%
Weighted average expense ratio of

underlying Price funds® 0.76% 0.78% 0.72% 0.73% 0.76%
Effective expenseratio  1.26%  1.28%  1.22%  1.23%  1.25%
Mot v ets o ofperlod ..................................................................................................................
(in thousands) $ 723,522 $ 431,733 $327,834 $175,090 $ 57,797

Per share amounts calculated using average shares outstanding method.

Total return reflects the rate that an investor would have earned on an investment in the fund
during each period, assuming reinvestment of all distributions. The fund's total return may be
higher or lower than the investment results of the individual underlying Price funds.

Reflects the activity of the fund, and does not include the activity of the underlying Price funds.
However, investment performance of the fund is directly related to the investment performance of
the underlying Price funds in which it invests.

Reflects the indirect expense impact to the fund from its investment in the underlying Price funds,
based on the actual expense ratio of each underlying Price fund weighted for the fund's relative
average investment therein.

=

2

3

The accompanying notes are an integral part of these financial statements.



T. Rowe Price Retirement 2030 Fund

May 31, 2010

Percent of

Portfolio of Investments (1) Net Assets Shares Value

(Cost and value in $000s)

EQUITY MUTUAL FUNDS 86.3%

T. Rowe Price Value Fund 21.5% 81,788,617 1,677,484

T.Rowe Price Mid-Cap Growth Fund @ 41 6403905 319619
T. Rowe Price Emerging Markets Stock Fund 2.8 7.917,796 222,332
T. 5,359,571 155,052
T. Rowe Price Small-Cap Value fund 20 4,941,268 154,662
T.Rowe Price New HorizonsFund .18 5244337 .. 142,961
Total Equity Mutual Funds (Cost $7,013,489) 6,740,876
BOND MUTUAL FUNDS 13.7%

T. Rowe Price New IncomeFund 9.2 75924800 718,249
T.Rowe Price HighYield Fund ] 17 ...20245938 . 129,372
T. Rowe Price Emerging Markets Bond Fund 16 . 9,856,655 123,602
T.Rowe Price International Bond Fund 12 10441177 96,476
Total Bond Mutual Funds (Cost $1,030,04¢) 1,067,699
Total Investments in Securities

100.0% of Net Assets (Cost $ 8,043,535) $ 7,808,575

(1) Affiliated Companies
(@ Non-income producing



T. Rowe Price Retirement 2030 Fund

Affiliated Companies
($000s)

The fund may invest in certain securities that are considered affiliated companies. As defined
by the 1940 Act, an affiliated company is one in which the fund owns 5% or more of the
outstanding voting securities, or a company which is under common ownership or control.
Based on the fund’s relative ownership, the following securities were considered affiliated
companies for all or some portion of the year ended May 31, 2010. Purchase and sales cost
and investment income reflect all activity for the period then ended.

Purchase Sales Investment Value
Affiliate Cost Cost Income 5/31/10 5/31/09
T. Rowe Price Emerging
Markets Bond Fund $ 96,608 $ 426 % 4,840 % 123,602 $ 23,033
T. Rowe Price Emerging
Markets Stock Fund 52,668 57,554 1,181 222,332 169,184
T. Rowe Price Equity
Index 500 Fund 268,143 60,594 15,845 1,048,011 689,150
T. Rowe Price Growth
Stock Fund 284,419 96,112 2,717 1,571,170 1,112,078
T. Rowe Price High
Yield Fund 26,368 117,132 11,474 129,372 178,673
T. Rowe Price
International Bond Fund 81,843 363 1,754 96,476 19,719
T. Rowe Price
International Growth &
Income Fund 123,690 19,814 6,978 363,825 244,003
T. Rowe Price
International
Stock Fund 83,581 81,985 7,855 382,559 312,014
T. Rowe Price Mid-Cap
Growth Fund 44,283 24,278 - 319,619 222,587
T. Rowe Price Mid-Cap
Value Fund 58,881 15,477 3,010 334,975 215,497
T. Rowe Price New
Horizons Fund 19,854 22,243 76 142,961 101,229
T. Rowe Price New
Income Fund 455,336 114,007 23,016 718,249 352,288



T. Rowe Price Retirement 2030 Fund

Affiliated Companies (continued)

($000s)

Purchase Sales Investment Value
Affiliate Cost Cost Income 5/31/10 5/31/09
T. Rowe Price Overseas
Stock Fund 92,222 19,509 7,603 368,226 273,796
T. Rowe Price Small-Cap
Stock Fund 23,588 5,699 201 155,052 96,314
T. Rowe Price Small-Cap
Value Fund 28,435 2,119 1,174 154,662 95,548
T. Rowe Price
Value Fund 371,007 96777 ... 21,233 | 1,677,484 1,103,873
Totals $ 108,957 $ 7,808,575 $ 5,208,986

Amounts reflected on the accompanying financial statements include the following
amounts related to affiliated companies:

Investment in securities, at cost $ 8,043,535
Income distributions from underlying Price

funds $ 108,957
Realized gain (loss) on sales of underlying

Price funds $ (156,416)
Capital gain distributions from

underlying Price funds $ 1,651

The accompanying notes are an integral part of these financial statements.
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T. Rowe Price Retirement 2030 Fund

May 31, 2010
Statement of Assets and Liabilities
($000s, except shares and per share amounts)
Assets
Investments in securities, at value (cost $8,043,535) $ 7,808,575
Receivable for shares sold 14,647
Total assets 7,823,222
Liabilities
Payable for shares redeemed 8,960
Payable for investment securities purchased 5,465
Other liabilities 546
Total liabilities 14,971

NET ASSETS

Net Assets Consist of:

$ 7,808,251

Undistributed net investment income $ 17,538
Accumulated undistributed net realized loss (302,073)
Net unrealized loss (234,960)
Paid-in capital applicable to 523,533,875 shares of $0.0001 par

value capital stock outstanding; 5,000,000,000 shares of the

Corporation authorized 8,327,746

NET ASSETS

NET ASSET VALUE PER SHARE

$ 7808251

Investor Class

($5,961,067,904 / 398,891,407 shares outstanding) S 14.94
Advisor Class

($1,123,661,161 / 75,661,391 shares outstanding) S 14.85
R Class

($723,521,807 / 48,981,077 shares outstanding) S 14.77

The accompanying notes are an integral part of these financial statements.
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T. Rowe Price Retirement 2030 Fund

Statement of Operations

($000s)
Year
Ended
5/31/10
Investment Income (Loss)
Income distributions from underlying Price funds $ _______ 108,957
Expenses
Rule 12b-1 fees
Advisor Class 2,427
R Class 3029
Total expenses 5 456
Netinvestmentincome 103,501
Realized and Unrealized Gain (Loss)
Net realized gain (loss)
Net realized loss on sales of underlying Price funds (156,416)
Capital gain distributions from underlying Price funds 1,651
Net realized loss (154,765)
Change in net unrealized gain on underlying Price funds 1,223,464
Netrealized and unrealized gain 1,068,699
INCREASE IN NET ASSETS FROM OPERATIONS S 1,172,200

The accompanying notes are an integral part of these financial statements.
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T. Rowe Price Retirement 2030 Fund

Statement of Changes in Net Assets

($000s)

Increase (Decrease) in Net Assets

Operations
Net investment income
Net realized loss
Change in net unrealized gain (loss)
Increase (decrease) in net assets from
operations

Distributions to shareholders
Net investment income
Investor Class
Advisor Class
R Class
Net realized gain
Investor Class
Advisor Class
R Class

Decrease in net assets from distributions

Capital share transactions*
Shares sold
Investor Class
Advisor Class
R Class
Distributions reinvested
Investor Class
Advisor Class
R Class
Shares redeemed
Investor Class
Advisor Class
R Class
Increase in net assets from capital share
transactions

Net Assets

Increase (decrease) during period
Beginning of period

End of period

13

Year
Ended
5/31/10 5/31/09
$ 103,501 $ 86,503
(154,765) (74,608)
S 1,223,464 (1,587,118)
o Lir2,200 (1,575,223)
(82,577) (67,802)
(13,239) (9,200)
(7,063) (4,787)
(16,587) (116,608)
(3,058) (17,983)
] (1,919 (10,835
] (124,443)  (227,215)
1,831,699 1,621,174
434,455 419,046
321,274 302,019
98,816 183,620
16,202 27,008
8,982 15,623
(865,472) (891,299)
(167,838) (113,697)
R (126,529) ... (101,857)
L L.551.589 1,461,637
2,599,346
5,208,905

S 7,808,251 S




T. Rowe Price Retirement 2030 Fund

Statement of Changes in Net Assets

($000s)
Year
Ended
5/31/10 5/31/09
Undistributed net investment income 17,538 16,916
*Share information
Shares sold
Investor Class 124,871 126,893
Advisor Class 29,708 32,674
R Class 22,113 23,839
Distributions reinvested
Investor Class 6,628 16,723
Advisor Class 1,092 2,471
R Class 608 1,435
Shares redeemed
Investor Class (59,377) (66,829)
Advisor Class (11,369) (8,950)
R Class R (8689 (8,075)
Increase in shares outstanding 105,585 120,181

The accompanying notes are an integral part of these financial statements.
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T. Rowe Price Retirement 2030 Fund

May 31, 2010

Notes to Financial Statements

T. Rowe Price Retirement Funds, Inc. (the corporation), is registered under the
Investment Company Act of 1940 (the 1940 Act). The T. Rowe Price Retirement
2030 Fund (the fund) is a nondiversified, open-end management investment
company and is one of the portfolios established by the corporation. The fund
seeks the highest total return over time consistent with an emphasis on both
capital growth and income. The fund invests its assets in a selection of underly-
ing T. Rowe Price mutual funds (underlying Price funds) to achieve a diversified
portfolio of stocks and bonds. The fund’s asset mix becomes increasingly more
conservative over time leading up to and after the targeted retirement date.

The fund has three classes of shares: the Retirement 2030 Fund original share
class, referred to in this report as the Investor Class, offered since September 30,
2002; Retirement 2030 Fund — Advisor Class (Advisor Class), offered since
October 31, 2003; and Retirement 2030 Fund — R Class (R Class), also offered
since October 31, 2003. Advisor Class shares are sold only through brokers and
other financial intermediaries, and R Class shares are available to retirement
plans serviced by intermediaries. The Advisor Class and R Class each operate
under separate Board-approved Rule 12b-1 plans, pursuant to which each class
compensates financial intermediaries for distribution, shareholder servicing,
and/or certain administrative services. Each class has exclusive voting rights on
matters related solely to that class; separate voting rights on matters that relate
to all classes; and, in all other respects, the same rights and obligations as the
other classes.

NOTE 1 - SIGNIFICANT ACCOUNTING POLICIES

Basis of Preparation The accompanying financial statements were prepared

in accordance with accounting principles generally accepted in the United
States of America (GAAP), which require the use of estimates made by fund
management. Fund management believes that estimates and valuations of the
underlying Price funds are appropriate; however, actual results may differ from
those estimates, and the valuations reflected in the accompanying financial
statements may differ from the value ultimately received upon sale of the under-
lying Price funds.

Investment Transactions, Investment Income, and Distributions Income and
expenses are recorded on the accrual basis. Income and capital gain distribu-
tions from the underlying Price funds are recorded on the ex-dividend date.
Purchases and sales of the underlying Price funds are accounted for on the
trade date. Gains and losses realized on sales of the underlying Price funds are

15



T. Rowe Price Retirement 2030 Fund

reported on the identified cost basis. Income tax-related interest and penal-
ties, if incurred, would be recorded as income tax expense. Distributions to the
fund's shareholders are recorded on the ex-dividend date. Income distributions
are declared and paid by each class annually. Capital gain distributions, if any,
are generally declared and paid by the fund annually.

Class Accounting The Advisor Class and R Class each pay distribution, share-
holder servicing, and/or administrative expenses in the form of Rule 12b-1
fees in an amount not exceeding 0.25% and 0.50%, respectively, of the class's
average net assets. Shareholder servicing, prospectus, and shareholder report
expenses incurred by each class are charged directly to the class to which they
relate. Expenses common to all classes, investment income, and realized and
unrealized gains and losses are allocated to the classes based upon the relative
daily net assets of each class.

NOTE 2 - VALUATION

The funds investments are reported at fair value as defined by GAAP. The

fund values its investments and computes its net asset value per share at the
close of the New York Stock Exchange (NYSE), normally 4 p.m. ET, each day
that the NYSE is open for business. Investments in the underlying Price funds
are valued at their closing net asset value per share on the day of valuation.
Investments for which these valuation procedures are inappropriate or are
deemed not to reflect fair value are stated at fair value as determined in good
faith by the T. Rowe Price Valuation Committee, established by the fund’s Board
of Directors.

Various inputs are used to determine the value of investments. These inputs are
summarized in the three broad levels listed below:

Level 1 — quoted prices in active markets for identical securities

Level 2 — observable inputs other than Level 1 quoted prices (including, but not
limited to, quoted prices for similar securities, interest rates, prepay-
ment speeds, and credit risk)

Level 3 — unobservable inputs

Observable inputs are those based on market data obtained from sources
independent of the fund, and unobservable inputs reflect the fund’s own
assumptions based on the best information available. The input levels are not

16



T. Rowe Price Retirement 2030 Fund

necessarily an indication of the risk or liquidity associated with investments at
that level. On May 31, 2010, all investments in the underlying Price funds were
classified as Level 1, based on the inputs used to determine their values.

NOTE 3 - INVESTMENTS IN UNDERLYING PRICE FUNDS

Purchases and sales of the underlying Price funds during the year ended
May 31, 2010, aggregated $2,110,926,000 and $577,673,000, respectively.

NOTE 4 - FEDERAL INCOME TAXES

No provision for federal income taxes is required since the fund intends to con-
tinue to qualify as a regulated investment company under Subchapter M of the
Internal Revenue Code and distribute to shareholders all of its taxable income
and gains. Distributions determined in accordance with federal income tax
regulations may differ in amount or character from net investment income and
realized gains for financial reporting purposes. Financial reporting records are
adjusted for permanent book/tax differences to reflect tax character but are not
adjusted for temporary differences.

The fund files U.S. federal, state, and local tax returns as required. The fund’s
tax returns are subject to examination by the relevant tax authorities until expi-
ration of the applicable statute of limitations, which is generally three years after
filing of the tax return but could be longer in certain circumstances.

Distributions during the years ended May 31, 2010 and May 31, 2009, were
characterized for tax purposes as follows:

($000s)
May 31
2010 2009
Ordinary income $ 102,879 $ 88,554
Long-term capital gain 21,564 138,661
Total distributions $ 124,443 $ 227,215

17



T. Rowe Price Retirement 2030 Fund

At May 31, 2010, the tax-basis cost of investments and components of net
assets were as follows:

($000s)

Cost of investments $ 8,322,277
Unrealized appreciation $ 91,773
Unrealized depreciation (605,475)
Net unrealized appreciation (depreciation) (513,702)
Undistributed ordinary income 22,125
Capital loss carryforwards (13,623)
Post-October loss deferrals (14,295)
Paid-in capital 8,327,746
Net assets $ 7,808,251

The difference between book-basis and tax-basis net unrealized appreciation
(depreciation) is attributable to the deferral of losses from wash sales for tax
purposes. The fund intends to retain realized gains to the extent of available
capital loss carryforwards. The fund’s unused capital loss carryforwards as of
May 31, 2010, all expire in fiscal 2018. In accordance with federal income tax
regulations applicable to investment companies, recognition of capital losses on
certain transactions realized between November 1 and the funds fiscal year-end
is deferred for tax purposes until the subsequent year (post-October loss defer-
rals); however, such losses are recognized for financial reporting purposes in the
year realized.

NOTE 5 - RELATED PARTIES

T. Rowe Price Associates, Inc. (Price Associates), a wholly owned subsidiary

of T. Rowe Price Group, Inc., is the investment manager for the fund, and

also serves as manager for the domestic underlying Price funds. T. Rowe Price
International, Inc. (Price International), a wholly owned subsidiary of Price
Associates, is the investment manager for the international underlying Price
funds. Pursuant to various service agreements, Price Associates and its wholly
owned subsidiaries provide shareholder servicing and administrative, transfer
and dividend disbursing agent, accounting, marketing, and certain other ser-
vices to the fund. Certain officers and directors of the fund are also officers and
directors of Price Associates and its subsidiaries and the underlying Price funds.

18



T. Rowe Price Retirement 2030 Fund

The fund pays no management fees; however, Price Associates and Price
International receive management fees from the underlying Price funds. The
fund operates in accordance with the investment management and special ser-
vicing agreements between and among the corporation, the underlying Price
funds, Price Associates, and T. Rowe Price Services, Inc., a wholly owned sub-
sidiary of Price Associates. Pursuant to these agreements, expenses associated
with the operation of the fund, other than class-specific Rule 12b-1 fees, are
borne by each underlying Price fund to the extent of estimated savings to it
and in proportion to the average daily value of its shares owned by the fund.
Therefore, the expense ratio of each class reflects only its Rule 12b-1 fees.

In addition, however, the fund indirectly bears its proportionate share of the
management fees and operating costs of the underlying Price funds in which
it invests.

The fund does not invest in the underlying Price funds for the purpose of
exercising management or control; however, investments by the fund may rep-
resent a significant portion of an underlying Price fund’s net assets. At May 31,
2010, the fund held less than 25% of the outstanding shares of any underlying
Price fund.

19



T. Rowe Price Retirement 2030 Fund

Report of Independent Registered Public Accounting Firm

To the Board of Directors of T. Rowe Price Retirement Funds, Inc. and
Shareholders of T. Rowe Price Retirement 2030 Fund

In our opinion, the accompanying statement of assets and liabilities, including
the portfolio of investments, and the related statements of operations and of
changes in net assets and the financial highlights present fairly, in all material
respects, the financial position of T. Rowe Price Retirement 2030 Fund (one
of the portfolios comprising T. Rowe Price Retirement Funds, Inc., hereafter
referred to as the “Fund”) at May 31, 2010, the results of its operations for the
year then ended, the changes in its net assets for each of the two years in the
period then ended and the financial highlights for each of the five years in the
period then ended, in conformity with accounting principles generally accepted
in the United States of America. These financial statements and financial high-
lights (hereafter referred to as “financial statements”) are the responsibility of
the Fund’s management; our responsibility is to express an opinion on these
financial statements based on our audits. We conducted our audits of these
financial statements in accordance with the standards of the Public Company
Accounting Oversight Board (United States). Those standards require that we
plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit includes exam-
ining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements, assessing the accounting principles used and significant
estimates made by management, and evaluating the overall financial state-
ment presentation. We believe that our audits, which included confirmation of
securities at May 31, 2010 by correspondence with the transfer agent, provide a
reasonable basis for our opinion.

PricewaterhouseCoopers LLP
Baltimore, Maryland
July 16, 2010
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T. Rowe Price Retirement 2030 Fund

Tax Information (Unaudited) for the Tax Year Ended 5/31/10

We are providing this information as required by the Internal Revenue Code. The amounts
shown may differ from those elsewhere in this report because of differences between tax
and financial reporting requirements.

The fund’s distributions to shareholders included $21,565,000 from long-term capital
gains, subject to the 15% rate gains category.

For taxable non-corporate shareholders, $67,442,000 of the fund’s income represents
qualified dividend income subject to the 15% rate category.

For corporate shareholders, $44,905,000 of the fund’s income qualifies for the dividends-
received deduction.

Information on Proxy Voting Policies, Procedures, and Records

A description of the policies and procedures used by T. Rowe Price funds and portfolios

to determine how to vote proxies relating to portfolio securities is available in each fund’s
Statement of Additional Information, which you may request by calling 1-800-225-5132 or
by accessing the SEC’s Web site, www.sec.gov. The description of our proxy voting policies
and procedures is also available on our Web site, www.troweprice.com. To access it, click
on the words “Our Company” at the top of our corporate homepage. Then, when the next
page appears, click on the words “Proxy Voting Policies” on the left side of the page.

Each fund’s most recent annual proxy voting record is available on our Web site and
through the SEC’s Web site. To access it through our Web site, follow the directions above,
then click on the words “Proxy Voting Records” on the right side of the Proxy Voting Policies
page.

How to Obtain Quarterly Portfolio Holdings

The fund files a complete schedule of portfolio holdings with the Securities and Exchange
Commission for the first and third quarters of each fiscal year on Form N-Q. The fund’s
Form N-Q is available electronically on the SEC’s Web site (www.sec.gov); hard copies
may be reviewed and copied at the SEC’s Public Reference Room, 450 Fifth St. N.W.,
Washington, DC 20549. For more information on the Public Reference Room, call
1-800-SEC-0330.
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T. Rowe Price Retirement 2030 Fund

Approval of Investment Management Agreement

On March 9, 2010, the fund’s Board of Directors (Board) unanimously approved the contin-
uation of the investment advisory contract (Contract) between the fund and its investment

manager, T. Rowe Price Associates, Inc. (Adviser). The Board considered a variety of factors
in connection with its review of the Contract, also taking into account information provided
by the Adviser during the course of the year, as discussed below:

Services Provided by the Adviser

The Board considered the nature, quality, and extent of the services provided to the fund
by the Adviser. These services included, but were not limited to, management of the fund’s
portfolio and a variety of related activities, as well as financial and administrative services,
reporting, and communications. The Board also reviewed the background and experience
of the Adviser’s senior management team and investment personnel involved in the man-
agement of the fund. The Board concluded that it was satisfied with the nature, quality,
and extent of the services provided by the Adviser.

Investment Performance of the Fund

The Board reviewed the fund’s year-by-year returns and compared these returns with a
wide variety of previously agreed upon comparable performance measures and market
data, including those supplied by Lipper and Morningstar, which are independent
providers of mutual fund data. On the basis of this evaluation and the Board’s ongoing
review of investment results, and factoring in the severity of the market turmoil during
2008 and 2009, the Board concluded that the fund’s performance was satisfactory.

Costs, Benefits, Profits, and Economies of Scale

The Adviser does not receive fees from the fund, and expenses of the fund are borne by
the underlying funds in which it invests pursuant to a Special Servicing Agreement, which
was approved by the Board on October 20, 2009. The Adviser does receive fees from

other T. Rowe Price funds in which the fund invests. Accordingly, the Board did not review
information relating to revenues received by the Adviser under the Contract. The Board did
review information regarding benefits that the Adviser (and its affiliates) may have realized
from its relationship with the fund or other T. Rowe Price funds in which the fund invests,
including research received under “soft-dollar” agreements and commission-sharing
arrangements with broker-dealers. The Board considered that the Adviser may receive
some benefit from its soft-dollar arrangements pursuant to which it receives research from
broker-dealers that execute the applicable fund’s portfolio transactions. The Board also
received information on the estimated costs incurred and profits realized by the Adviser
and its affiliates from advising T. Rowe Price mutual funds and concluded that the Adviser’s
profits were reasonable. Because the Adviser does not receive fees from the fund, the
Board did not consider whether the fund or other funds benefit under the fee levels set
forth in the Contract from any economies of scale realized by the Adviser. Because the
Adviser does not receive a management fee from the fund and the fund does not have an
explicit expense ratio, the Board did not review fees and expenses of other comparable
funds or of institutional accounts of the Adviser and its affiliates.
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Approval of Investment Management Agreement (continued)

Approval of the Contract

As noted, the Board approved the continuation of the Contract. No single factor was con-
sidered in isolation or to be determinative to the decision. Rather, the Board was assisted
by the advice of independent legal counsel and concluded, in light of a weighting and bal-
ancing of all factors considered, that it was in the best interests of the fund to approve the
continuation of the Contract.
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About the Fund's Directors and Officers

Your fund is overseen by a Board of Directors (Board) that meets regularly to review a wide variety of
matters affecting the fund, including performance, investment programs, compliance matters, advi-
sory fees and expenses, service providers, and other business affairs. The Board elects the fund’s
officers, who are listed in the final table. At least 75% of Board members are independent of T. Rowe
Price Associates, Inc. (T. Rowe Price), and T. Rowe Price International, Inc. (T. Rowe Price International);
“inside” or “interested” directors are employees or officers of T. Rowe Price. The business address

of each director and officer is 100 East Pratt Street, Baltimore, Maryland 21202. The Statement of
Additional Information includes additional information about the fund directors and is available with-
out charge by calling a T. Rowe Price representative at 1-800-225-5132.

Independent Directors

Name
(Year of Birth)

William R. Brody
(1944)
2009

(1940)
2005
Anthony W. Deering

(1945)
2002

(1943)
2002
Karen N. Horn

(1943)
2003

(1941)
2005

Principal Occupation(s) During Past Five Years and Directorships of
Other Public Companies

President and Trustee, Salk Institute for Biological Studies (2009
to present); Director, Novartis, Inc. (2009 to present); Director, IBM
(2007 to present); President and Trustee, Johns Hopkins University
(1996 to 2009); Chairman of Executive Committee and Trustee,
Johns Hopkins Health System (1996 to 2009)

Director, National Life Insurance (2001 to 2005); Director, NLV
Financial Corporation (2004 to 2005)

Chairman, Exeter Capital, LLC, a private investment firm (2004

to present); Director, Under Armour (2008 to present); Director,
Vornado Real Estate Investment Trust (2004 to present); Director,
Mercantile Bankshares (2002 to 2007); Member, Advisory Board,
Deutsche Bank North America (2004 to present)

Principal, EuroCapital Partners, LLC, an acquisition and management
advisory firm (1995 to present)

Senior Managing Director, Brock Capital Group, an advisory and
investment banking firm (2004 to present); Director, Eli Lilly and
Company (1987 to present); Director, Simon Property Group (2004
to present); Director, Norfolk Southern (2008 to present); Director,
Georgia Pacific (2004 to 2005); Director, Fannie Mae (2006 to 2008)

*Each independent director oversees 125 T. Rowe Price portfolios and serves until retirement, resignation,

or election of a successor.
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Independent Directors (continued)

Name

(Year of Birth) Principal Occupation(s) During Past Five Years and Directorships of
Year Elected* Other Public Companies

John G. Schreiber Owner/President, Centaur Capital Partners, Inc., a real estate invest-
(1946) ment company (1991 to present); Cofounder and Partner, Blackstone
2002 Real Estate Advisors, L.P. (1992 to present)

Mark R. Tercek President and Chief Executive Officer, The Nature Conservancy (2008
(1957) to present); Managing Director, The Goldman Sachs Group, Inc.
2009 (1984 to 2008)

*Each independent director oversees 125 T. Rowe Price portfolios and serves until retirement, resignation,
or election of a successor.

Inside Directors

Name

(Year of Birth)

Year Elected*

[Number of T. Rowe Price Principal Occupation(s) During Past Five Years and Directorships of

Portfolios Overseen] Other Public Companies

Edward C. Bernard Director and Vice President, T. Rowe Price; Vice Chairman of the
(1956) Board, Director, and Vice President, T. Rowe Price Group, Inc.;
2006 Chairman of the Board, Director, and President, T. Rowe Price
[125] Investment Services, Inc.; Chairman of the Board and Director,

T. Rowe Price Global Asset Management Limited, T. Rowe Price Global
Investment Services Limited, T. Rowe Price Retirement Plan Services,
Inc., T. Rowe Price Savings Bank, and T. Rowe Price Services, Inc.;
Director, T. Rowe Price International, Inc.; Chief Executive Officer,
Chairman of the Board, Director, and President, T. Rowe Price Trust
Company; Chairman of the Board, all funds

Brian C. Rogers, CFA, CIC Chief Investment Officer, Director, and Vice President, T. Rowe Price;

(1955) Chairman of the Board, Chief Investment Officer, Director, and Vice
2006 President, T. Rowe Price Group, Inc.; Vice President, T. Rowe Price
[70] Trust Company; Vice President, Retirement Funds

*Each inside director serves until retirement, resignation, or election of a successor.
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T. Rowe Price Retirement 2030 Fund

Officers

Name (Year of Birth)
Position Held Wlth Retirement Funds

Christopher D. Alderson (1962)
Vice President

Jerome A. Clark CFA (1961)
Executive Vice President

Roger L. Fiery III CPA (1959)
Vice President

John R. Gilner (1961)
Chief Compliance Officer

Gregory S. Golczewskl (1966)
Vice President

Gregory K. Hlnkle CPA (1958)
Treasurer

lan D. Kelson (1956)
Vice President

John H. Laporte CFA (1945)
Vice President

Wyatt A. Lee, CFA (1971)
Vice President

Patricia B. Llppert (1953)
Secretary

Edmund M. NotzonIII Ph.D., CFA (1945)
President

Principal Occupatlon(s)

Chief Executive Officer, Director, and President,
T. Rowe Price International, Inc.; Vice President,
T. Rowe Price Global Investment Services

Limited and T. Rowe Price Group, Inc

Vice PreS|dent, T. Rowe Price, T. Rowe Price
Group, Inc., T. Rowe Price Investment Services,

Inc., and T. Rowe Price Trust Company

Vice PreS|dent, T. Rowe Price, T. Rowe Price
Group, Inc., T. Rowe Price International, Inc.,

and T. Rowe Prlce Trust Company

Chief Compllance Officer and Vlce Presndent
T. Rowe Price; Vice President, T. Rowe Price
Group, Inc., and T. Rowe Price Investment

Services, Inc.

Vice PreS|dent T Rowe Price and T Rowe Price

Trust Company

Vice President, T Rowe Price, T. Rowe Price
Group, Inc., and T. Rowe Price Trust Company;
formerly Partner, PricewaterhouseCoopers LLP

(to 2007)

Vice Pre3|dent T Rowe Price, T. Rowe
Price Global Investment Services Limited,
T. Rowe Price Group, Inc., and T. Rowe Price

International, Inc

Vice President, T. Rowe Price, T. Rowe Price

Group, Inc., and T Rowe Price Trust Company

Vice Pre5|dent T. Rowe Price, T. Rowe Price

Group, Inc., and T Rowe Price Trust Company

Assistant Vice President, T. Rowe Price and
T. Rowe Price Investment Serwces Inc

Vice PreS|dent, T. Rowe Price, T. Rowe Price

Global Investment Services Limited, T. Rowe
Price Group, Inc., T. Rowe Price Investment

Services, Inc., and T. Rowe Price Trust Company

Unless otherwise noted, officers have been employees of T. Rowe Price or T. Rowe Price International for at least

five years.
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Officers (continued)

Name (Year of Birth)

Position Held With Retirement Funds

Pr|nC|paI Occupatlon(s)

David Oestreicher (1967)
Vice President

Director and Vice Pre5|dent T Rowe Prlce
Investment Services, Inc., T. Rowe Price Trust
Company, and T. Rowe Price Services, Inc.; Vice
President, T. Rowe Price, T. Rowe Price Global
Asset Management Limited, T. Rowe Price
Global Investment Services Limited, T. Rowe
Price Group, Inc., T. Rowe Price International,
Inc., and T. Rowe Price Retirement Plan

Serwces Inc

Deborah D. Seidel (1962)
Vice President

Vice PreS|dent T. Rowe Pnce T Rowe Prlce
Investment Services, Inc., and T. Rowe Price

Serwces Inc

Daniel O. Shackelford, CFA (1958)
V|ce Presndent

Vice Pre5|dent T. Rowe Prlce T Rowe Prlce

Group, Inc., and T. Rowe Price Trust Company

RobertW Smlth (1961)
Vlce PreS|dent

Vice President, T. Rowe Price, T. Rowe Price

Group, Inc., and T. Rowe Price Trust Company

Mark J. Vaselklv (1958)
Vice President

Vice President, T. Rowe Price, T. Rowe Price
Group, Inc., T. Rowe Price International, Inc.,

and T. Rowe Price Trust Company

Julie L. Waples (1970)
V|ce Presndent

Vice Pre5|dent T. Rowe Price

Richard T. Whitney, CFA (1958)
Vice President

Vice President, T. Rowe Price, T. Rowe Price

Group, Inc., T. Rowe Price International, Inc.,

and T. Rowe Price Trust Company

Unless otherwise noted, officers have been employees of T. Rowe Price or T. Rowe Price International for at least

five years.
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T. Rowe Price Investment Services and Information

This page contains supplementary information that is not part of the shareholder report.

INnvestment Services and Information

KNOWLEDGEABLE SERVICE REPRESENTATIVES

By Phone: 1-800-225-5132. Available Monday through Friday from 8 a.m. until
10 p.m. ET and Saturday from 8:30 a.m. until 5 p.m. ET.

In Person at a T. Rowe Price Investor Center. Please visit the Web at
troweprice.com/investorcenter or call 1-800-225-5132 to locate a center near you.

ACCOUNT SERVICES

Automated 24-Hour Services Including Tele*Accesss™ and account access
through the T. Rowe Price Web site at troweprice.com.

Automatic Investing. From your bank account or paycheck.
Automatic Withdrawal. Scheduled, periodic redemptions.

IRA Rebalancing. Automatically rebalance to ensure that your accounts reflect
your desired asset allocations.

BROKERAGE SERVICESH

Trade stocks, mutual funds, ETFs, bonds, options, CDs, precious metals,
and more at competitive commissions.

INVESTMENT INFORMATION

Consolidated Statement. Overview of all of your accounts.

Shareholder Reports. Manager reviews of their strategies and results.

T. Rowe Price Report. Quarterly investment newsletter.

T. Rowe Price Investor. Quarterly publication of insightful financial articles.
Investment Guides. International Investing Guide; Guide to Bond Funds;
Retirement Savings Guide; and Retirement Readiness Guide.

FINANCIAL INTERMEDIARIES AND ADVISORS

By Phone: 1-877-804-2315. Contact us Monday through Friday from 8:30 a.m.
until 6 p.m. ET.

By Mail: T. Rowe Price, Financial Institution Services, P.O. Box 89000, Baltimore,
MD 21289-4232.

CUSTOMERS WHO TRADE THROUGH A FINANCIAL INTERMEDIARY

Please contact your intermediary or financial professional for assistance.

¥ Options trading involves additional risk and is not suitable for all investors. Brokerage services offered by
T. Rowe Price Investment Services, Inc., member FINRA/SIPC.
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T. Rowe Price Web Services
This page contains supplementary information that is not part of the shareholder report.

troweprice.com

LOG IN AND MANAGE YOUR INVESTMENTS ONLINE troweprice.com/access

We offer a consolidated view of your T. Rowe Price mutual fund and brokerage
accounts. You can sort accounts, customize their groupings, and/or grant View
Access to others as you see fit. Analyze your portfolio with Portfolio Growth
Tracker. Track the historical growth of your mutual fund investments over time.
The analysis consists of three components: Activity Summary, Asset Allocation,
and Net Investment versus Market Value.

ONLINE SERVICING troweprice.com/paperless

Enroll to receive your transaction confirmations, investor statements, prospec-
tuses, and shareholder reports online instead of by U.S. mail. You will receive an
e-mail with a link to our Web site informing you that your document is available to

view online, print, or download. For your convenience and recordkeeping purposes,
you will continue to receive your end-of-year summary statement by mail.

Join our E-mail Program to receive market and fund information by e-mail.
Receive timely market reports, performance of T. Rowe Price mutual funds, invest-
ment and market insights from T. Rowe Price managers, and more.

INVESTMENT GUIDANCE AND TOOLS troweprice.com/planningtools

Morningstar® Portfolio Manager enables you to track, rebalance, and analyze
your portfolio.

Morningstar Portfolio X-Ray® is a comprehensive tool that provides an in-depth
examination of your exposure to different sectors, stock types, sub-asset classes,
and global diversification.

Retirement Income Calculator.

FINANCIAL INTERMEDIARIES AND ADVISORS troweprice.com/financialintermediaries

This secure site is designed for professional financial intermediaries and advisors.
Financial professionals may access daily prices and historical performance of
mutual funds; view market research, manager commentary, and sales ideas; and
access literature and forms. For U.S. technical assistance, call 1-888-358-8490
or e-mail us at onlinehelp@troweprice.com. For non-U.S. technical assistance,
call +1 (410) 345 4400 or contact us via e-mail.
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T. Rowe Price Planning Tools and Services
This page contains supplementary information that is not part of the shareholder report.

T. Rowe Price Retirement Services

T. Rowe Price offers unique retirement services that can help you meet a broad
variety of planning challenges. Our retirement tools are suitable for individuals,
the self-employed, small businesses, corporations, and nonprofit organizations.
For more information, call 1-800-IRA-5000 or visit our Web site at
troweprice.com/retirement.

INVESTMENT ACCOUNTS

Rollover IRAs. When you are changing jobs, retiring, or deciding what to do with
the money left in a former employers retirement plan, a Rollover IRA can be the
smart move. Call toll-free 1-800-IRA-5000. Our rollover specialists can open your
account over the phone and handle most of the paperwork for you. They'll even
contact your former employer to help move your money.

Roth IRAs. Your contributions can grow tax-deferred for retirement and distributions
are potentially tax-free. Open your account over the phone by calling 1-800-IRA-5000
or online at troweprice.com/ira.

Traditional IRAs. Call 1-800-IRA-5000 or visit troweprice.com/ira to open one
of these tax-deferred retirement accounts. In some cases, contributions may be
tax-deductible.

Small Business Retirement Plans. If you're self-employed or run a small business
or professional practice, T. Rowe Price can help you establish a cost-effective retire-
ment plan that’s easy to set up and maintain.

403(b) Custodial Accounts. For those employed by a school, university, church,
or other nonprofit organization.

INVESTMENT GUIDANCE

T. Rowe Price Advisory Planning Services offers a wide range of services that
provide expert advice based on your individual needs and financial goals, including
consultations with an advisory counselor. Please contact one of our specialists at
1-800-844-9424 to determine the most appropriate service to fit your needs.*

* Services offered by T. Rowe Price Advisory Services, Inc., a federally registered investment adviser. There
may be costs associated with these services.
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T. Rowe Price College Planning

This page contains supplementary information that is not part of the shareholder report.

College Planning

With the costs of college steadily increasing, it critical to plan early. Our college
planning information and college savings products can help you meet your
educational investment goals. For more information, visit our Web site at
troweprice.com/college, where you will find the Saving for College Personal
Guide, an interactive tool that can help you determine how much you should
save, estimate future tuition costs, and review college savings options. In a few
easy steps, the guide provides you with information and a Personalized Action
Plan. To speak with a college planning specialist, please call 1-800-638-5660.

Education Savings Accounts (formerly Education IRAs). This education invest-
ment account permits contributions up to a total of $2,000 per year per beneficiary
to help pay for educational costs at eligible schools, including elementary, secondary,
and post-secondary institutions. Withdrawals from Education Savings Accounts are
tax-free if the proceeds are used for qualified educational expenses.

College Savings Plans (529 Plans). To help families prepare for college education
costs, T. Rowe Price manages three 529 plans that are open to all U.S. residents.
Any earnings on contributions are tax-deferred, and distributions are exempt from
federal income taxes when used for qualified educational expenses. Also, these
plans offer high contribution limits and affordable systematic investing.

T. Rowe Price manages the T. Rowe Price College Savings Plan, a national 529

plan offered by the Education Trust of Alaska; the Maryland College Investment Plan;
and the University of Alaska College Savings Plan. The Maryland College Investment
Plan offers certain potential benefits for Maryland residents, and the University of
Alaska College Savings Plan offers potential benefits for Alaska residents.

Earnings on a distribution not used for qualified expenses may be subject to income taxes
and a 10% federal penalty. Please note that the availability of tax or other benefits may
be conditioned on meeting certain requirements such as residency, purpose for or timing
of distributions, or other factors, as applicable.

Please visit our Web site or call 1-800-638-5660 to obtain the applicable plan disclosure
document, which includes investment objectives, risks, fees, expenses, and other informa-
tion that you should read and consider carefully before investing. Please consider, before
investing, whether your or your beneficiary’s home state offers any state tax or other bene-
fits that are only available for investments in that state’s plan. T. Rowe Price Investment
Services, Inc., Distributor/Underwriter.
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T. Rowe Price Mutual Funds

This page contains supplementary information that is not part of the shareholder report.

STOCKFUNDS

Domestic

Blue Chip Growth*

Capital Appreciation*

Capital Opportunity *
Diversified Mid-Cap Growth
Diversified Small-Cap Growth
Dividend Growth*

Equity Income*

Equity Index 500

Extended Equity Market Index
Financial Services

Growth & Income

Growth Stock*

Health Sciences

Media & Telecommunications
Mid-Cap Growth™**

Mid-Cap Value*#

New America Growth*

New Era

New Horizons

Real Estate*

Science & Technology *
Small-Cap Stock*

Small-Cap Value*

Spectrum Growth
Tax-Efficient Equity

Total Equity Market Index
U.S. Large-Cap Core*

Value*

ASSET ALLOCATION FUNDS

Balanced

Personal Strategy Balanced
Personal Strategy Growth
Personal Strategy Income
Retirement 2005*
Retirement 2010*
Retirement 2015*
Retirement 2020*

Retirement 2025*
Retirement 2030*
Retirement 2035*
Retirement 2040*
Retirement 2045*
Retirement 2050 *
Retirement 2055 *
Retirement Income™*

BOND FUNDS

Domestic Taxable

Corporate Income
GNMA

High Yield*

Inflation Protected Bond
New Income*
Short-Term Bond*
Spectrum Income
Strategic Income*
Summit GNMA

U.S. Bond Index

U.S. Treasury Intermediate
U.S. Treasury Long-Term

Domestic Tax-Free

California Tax-Free Bond
Georgia Tax-Free Bond
Maryland Short-Term
Tax-Free Bond
Maryland Tax-Free Bond
New Jersey Tax-Free Bond
New York Tax-Free Bond
Summit Municipal Income
Summit Municipal Intermediate
Tax-Free High Yield
Tax-Free Income*
Tax-Free Short-Intermediate
Virginia Tax-Free Bond

Taxable

Prime Reserve
Summit Cash Reserves
U.S. Treasury Money

Tax-Free

California Tax-Free Money
Maryland Tax-Free Money

New York Tax-Free Money
Summit Municipal Money Market
Tax-Exempt Money

INTERNATIONAL/GLOBAL
FUNDS

Stock

Africa & Middle East

Emerging Europe & Mediterranean
Emerging Markets Stock
European Stock

Global Infrastructure*

Global Large-Cap Stock™*

Global Real Estate*

Global Stock™*

Global Technology

International Discovery
International Equity Index
International Growth & Income™*
International Stock*

Japan

Latin America

New Asia

Overseas Stock

Spectrum International

Bond

Emerging Markets Bond
International Bond*

For more information about T. Rowe Price funds or services, please contact us directly at
1-800-225-5132. Request a prospectus or summary prospectus; each includes investment objectives,
risks, fees, expenses, and other information that you should read and consider carefully before investing.

Investments in the money market funds are not insured or guaranteed by the FDIC or any other
government agency. Although the funds seek to preserve the value of your investment at $1.00 per
share, it is possible to lose money by investing in the funds.

*T. Rowe Price Advisor and R Classes may be available for these funds. T. Rowe Price Advisor and R Classes are
offered only through financial intermediaries. For more information about T. Rowe Price Advisor and R Classes,

contact your financial professional or call T. Rowe Price at 1-877-804-2315.

* Closed to new investors except for a direct rollover from a retirement plan into a T. Rowe Price IRA invested in this fund.

T.RowePriceﬁf\

INVEST WITH CONFIDENCE

T. Rowe Price Investment Services, Inc.

100 East Pratt Street

Baltimore, MD 21202
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