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T. Rowe Price International Series, Inc.
T. Rowe Price International Stock Portfolio

OBJECTIVE, STRATEGY, RISKS, AND EXPENSES

The fund should be used as an investment option for variable annuity and variable life insurance con-
tracts.

What is the fund’s objective?

The fund seeks long-term growth of capital through investments primarily in the common stocks of
established, non-U.S. companies.

What is the fund’s principal investment strategy?

The fund expects to invest substantially all of its assets in stocks outside the U.S. and to diversify
broadly among developed and emerging countries throughout the world. Stock selection reflects a
growth style. The fund may purchase the stocks of companies of any size, but its focus will typically be
on large and, to a lesser extent, medium-sized companies. Normally, at least 80% of the fund’s net
assets will be invested in common stocks.

T. Rowe Price International, Inc. (T. Rowe Price International), employs a global team of investment
analysts dedicated to in-depth fundamental research in an effort to identify companies capable of
achieving and sustaining above-average, long-term earnings growth. We seek to purchase stocks of
such companies at reasonable prices in relation to present or anticipated earnings, cash flow, or book
value. Valuation factors often influence our allocations among large-, mid-, or small-cap shares.

While the fund invests with an awareness of the global economic backdrop and its outlook for indus-
try sectors and individual countries, bottom-up stock selection is the focus of our decision-making.
Country allocation is driven largely by stock selection, though we may limit investments in markets
that appear to have poor overall prospects.

In selecting stocks, the fund generally favors companies with one or more of the following characteris-
tics:

¢ leading or improving market position;

e attractive business niche;

* attractive or improving franchise or industry position;
* seasoned management;

* stable or improving earnings and/or cash flow; and

¢ sound or improving balance sheet.

While the fund invests primarily in common stocks, the fund may invest in other securities, and may
use futures and options, in keeping with the fund’s objective.

The fund may sell securities for a variety of reasons, such as to secure gains, limit losses, or redeploy
assets into more promising opportunities.

Certain investment restrictions, such as a required minimum or maximum investment in a particular
type of security, are measured at the time the fund purchases a security. The status, market value,
maturity, credit quality, or other characteristics of the fund’s securities may change after they are pur-
chased, and this may cause the amount of the fund’s assets invested in such securities to exceed the
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stated maximum restriction or fall below the stated minimum restriction. If any of these changes
occur, it would not be considered a violation of the investment restriction. However, purchases by the
fund during the time it is above or below the stated percentage restriction would be made in compli-
ance with applicable restrictions.

What are the main risks of investing in the fund?

Funds that invest overseas generally carry more risk than funds that invest strictly in U.S. assets. Even
investments in countries with highly developed economies are subject to significant risks. Some par-
ticular risks affecting this fund include the following:

Currency risk This refers to a decline in the value of a foreign currency versus the U.S. dollar, which
reduces the dollar value of securities denominated in that currency. The overall impact on a fund’s
holdings can be significant, unpredictable, and long-lasting, depending on the currencies represented
in the fund’s portfolio and how each foreign currency appreciates or depreciates in relation to the U.S.
dollar and whether currency positions are hedged. Under normal conditions, the fund does not
engage in extensive foreign currency hedging programs. Further, exchange rate movements are vola-
tile, fund attempts at hedging could be unsuccessful, and it is not possible to effectively hedge the cur-
rency risks of many developing or emerging countries.

Geographic risk The economies and financial markets of certain regions—such as Latin America and
Asia—can be interdependent and may all decline at the same time.

Emerging market risk To the extent the fund invests in emerging markets, it is subject to greater risk
than a fund investing only in developed markets. The economic and political structures of developing
countries, in most cases, do not compare favorably with the U.S. or other developed countries in terms
of wealth and stability, and their financial markets often lack liquidity. Fund performance will likely
be hurt by exposure to countries in the midst of hyperinflation, currency devaluation, trade disagree-
ments, sudden political upheaval, or interventionist government policies. Significant buying or selling
by a few major investors may also heighten the volatility of emerging markets. These factors make
investing in such countries significantly riskier than investing in other countries, and any one of these
factors could cause the fund’s share price to decline.

Other risks of foreign investing Risks can result from varying stages of economic and political develop-
ment, differing regulatory environments, trading days, accounting standards, uncertain tax laws, and
higher transaction costs of non-U.S. markets. Investments outside the United States could be subject
to governmental actions such as capital or currency controls, nationalization of a company or industry,
expropriation of assets, or imposition of high taxes. A trading market may close without warning for
extended time periods, preventing a fund from selling its portfolio securities in that market.

» While certain countries have made progress in economic growth, liberalization, fiscal discipline, and
political and social stability, there is no assurance these trends will continue.

Futures/options risk To the extent the fund uses futures and options, it is exposed to additional vola-
tility and potential losses.

As with all stock funds, the fund’s share price can fall because of weakness in one or more of its pri-
mary equity markets, a particular industry, or specific holdings. Stock markets can decline for many
reasons, including adverse political or economic developments, changes in investor psychology, or
heavy institutional selling. The prospects for an industry or company may deteriorate because of a
variety of factors, including disappointing earnings or changes in the competitive environment. In
addition, our assessment of companies held in the fund may prove incorrect, resulting in losses or
poor performance, even in rising markets.

As with any mutual fund, there can be no guarantee the fund will achieve its objective.
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» The fund’s share price may decline, so when you sell your shares, you may lose money.

How can I tell if the fund is appropriate for me?

Consider your investment goals, your time horizon for achieving them, and your tolerance for risk. If
you want to diversify your domestic stock portfolio by adding foreign investments, seek the long-
term capital appreciation potential of growth stocks, and are comfortable with the risks that accom-
pany foreign investments, the fund could be an appropriate part of your overall investment strategy.

» The fund should not represent your complete investment program or be used for short-term trading
purposes.

How has the fund performed in the past?

The bar chart showing calendar year returns and the average annual total returns table indicate risk by
illustrating how much returns can differ from one year to the next and over time. Past fund perfor-
mance is no guarantee of future returns.

The fund can also experience short-term performance swings, as shown by the best and worst calen-
dar quarter returns during the years depicted.

Updated performance information is available through troweprice.com or may be obtained by calling
1-800-469-5304.

International Stock Portfolio
Calendar Year Returns

99 33.32
’00 -17.84
01 -22.21
02 -18.29
03 30.52
04 13.77
’05 16.03
06 19.09
'07 13.03
’08 -48.70
-52 -39 -26 -13 0 13 26 39 52 65%
Quarter Total
Ended Return
Best Quarter 12/31/99 24.01%
Worst Quarter 12/31/08 -26.68%

Table 1 Average Annual Total Returns

Periods ended December 31, 2008

1 year 5 years 10 years
International Stock Portfolio -48.70% -1.83% -1.87%
MSCI All Country World Index ex-US
Index -45.24 3.00 2.27
Lipper Variable Annuity Underlying
International Growth Funds Average -46.61 1.74 1.18

These figures include changes in principal value, reinvested dividends, and capital gain distributions, if any.
Figures do not reflect fees at the insurance product or contract level; if those fees were included, returns would be lower.
MSCI All Country World ex-US Index measures the equity market performance of developed and emerging countries, excluding the U.S.
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What fees and expenses will | pay?

The fees and expenses set forth in the following table are paid by the fund and borne indirectly by
contract holders. There are additional expenses charged by insurance companies, which apply to
your insurance contract or policy, and these are described in the variable annuity and variable life
contract prospectuses.

Table 2 Fees and Expenses of the Fund

Annual fund operating expenses
(expenses that are deducted from fund assets)

Management fee 1.05%
Other expenses —
Total annual fund operating expenses 1.05%

Example. The following table gives you an idea of how expense ratios may translate into dollars and
helps you to compare the cost of investing in this fund with that of other mutual funds. Although
your actual costs may be higher or lower, the table shows how much you would pay if operating
expenses remain the same, you invest $10,000, earn a 5% annual return, hold the investment for the
following periods, and then redeem:

1year 3 years 5 years 10 years
$107 $334 $579 $1,283

OTHER INFORMATION ABOUT THE FUND

What are some of the potential rewards of investing overseas through the fund?

Investing abroad increases the opportunities available to you. Some foreign countries may have
greater potential for economic growth than the U.S. Investing a portion of your overall portfolio in
foreign stock funds can enhance your diversification while providing the opportunity to increase
long-term returns.

How does the portfolio manager try to reduce risk?

The principal tools we use to try to reduce risk are intensive research and limiting exposure to any one
industry or company. Currency hedging techniques may be used from time to time.

Portfolio managers keep close watch on individual investments as well as on political and economic
trends in each country and region. Holdings are adjusted according to the manager’s analysis and
outlook.

The impact on the fund’s share price from a drop in the price of a particular stock is reduced substan-
tially by investing in a diversified portfolio that invests in many different companies. Likewise, the
impact of unfavorable developments in a particular country is reduced when investments are spread
among many countries. However, the economies and financial markets of countries in a certain region
may be influenced heavily by one another and the global economy.

Is there other information I can review before making a decision?
Investment Policies and Practices in Section 3 discusses various types of portfolio securities the fund
may purchase as well as types of management practices the fund may use.

The Statement of Additional Information contains more detailed information about the fund and its
investments, operations, and expenses.
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As an investor in a T. Rowe Price fund through your variable annuity or variable life insurance con-
tract, you will want to know about the following policies and procedures that apply to the funds. For
instructions on how to purchase and redeem shares, read the insurance contract prospectus.

PRICING SHARES AND RECEIVING SALE PROCEEDS

Shares of the fund are designed to be offered to insurance company separate accounts established for
the purpose of funding variable annuity and life insurance contracts. Variable annuity and variable life
contract holders or participants are not the shareholders of the fund. Rather, the separate account of
the insurance company is the shareholder. The variable annuity and variable life contracts are
described in separate prospectuses issued by the insurance companies. The fund assumes no responsi-
bility for such prospectuses, or variable annuity or variable life contracts.

Shares of the fund are sold and redeemed without the imposition of any sales commission or redemp-
tion charge. However, certain other charges may apply to annuity or life contracts. Those charges are
disclosed in the insurance contract prospectus.

Your ability to exchange from this fund to any other T. Rowe Price fund that serves as an investment
option under your insurance contract is governed by the terms of that contract and the insurance con-
tract prospectus, as well as the fund’s excessive trading policy described in this section.

How and When Shares Are Priced

The share price (also called “net asset value” or NAV per share) for a fund is calculated at the close of
the New York Stock Exchange, normally 4 p.m. ET, each day that the exchange is open for business.
To calculate the NAV, the fund’s assets are valued and totaled, liabilities are subtracted, and the bal-
ance, called net assets, is divided by the number of shares outstanding. Market values are used to price
stocks and bonds. Market values represent the prices at which securities actually trade or evaluations
based on the judgment of the fund’s pricing services. If a market value for a security is not available,
the fund will make a good faith effort to assign a fair value to the security by taking into account fac-
tors that have been approved by the fund’s Board of Directors. This value may differ from the value the
fund receives upon sale of the securities. Amortized cost is used to price securities held by money mar-
ket funds and certain other debt securities held by a fund. Investments in mutual funds are valued at
the closing NAV per share of the mutual fund on the day of valuation.

Non-U.S. equity securities are valued on the basis of their most recent closing market prices at 4 p.m.
ET except under the circumstances described below. Most foreign markets close before 4 p.m. ET. For
securities primarily traded in the Far East, for example, the most recent closing prices may be as much
as 15 hours old at 4 p.m. ET. If a fund determines that developments between the close of a foreign
market and 4 p.m. ET will, in its judgment, materially affect the value of some or all of the fund’s secu-
rities, the fund will adjust the previous closing prices to reflect what it believes to be the fair value of
the securities as of 4 p.m. ET. In deciding whether to make these adjustments, the fund reviews a vari-
ety of factors, including developments in foreign markets, the performance of U.S. securities markets,
and the performance of instruments trading in U.S. markets that represent foreign securities and bas-
kets of foreign securities. The fund may also fair value securities in other situations, for example, when
a particular foreign market is closed but the fund is open. The fund uses outside pricing services to
provide it with closing market prices and information used for adjusting those prices. The fund cannot
predict how often it will use closing prices and how often it will adjust those prices. As a means of
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evaluating its fair value process, the fund routinely compares closing market prices, the next day’s
opening prices in the same markets, and adjusted prices. Other mutual funds may adjust the prices of
their securities by different amounts.

How Your Purchase, Sale, or Exchange Price Is Determined
Purchases
The insurance companies purchase shares of the fund for their separate accounts, using premiums
allocated by the contract holders or participants. Shares are purchased at the NAV next determined
after the insurance company receives the premium payment in acceptable form. Initial and subsequent
payments allocated to the fund are subject to the limits stated in the insurance contract prospectus
issued by the insurance company.

When authorized by the fund, certain financial institutions or retirement plans purchasing fund shares
on behalf of customers or plan participants through Financial Institution Services or Retirement Plan
Services may place a purchase order unaccompanied by payment. Payment for these shares must be
received by the time designated by the fund (not to exceed the period established for settlement under
applicable regulations). If payment is not received by this time, the order may be cancelled. The finan-
cial institution or retirement plan is responsible for any costs or losses incurred by the fund or T. Rowe
Price if payment is delayed or not received.

Redemptions

The insurance companies redeem shares of the fund to make benefit or surrender payments under the
terms of its contracts. Redemptions are processed on any day on which the New York Stock Exchange
is open and are priced at the fund’s NAV next determined after the insurance company receives a sur-
render request in acceptable form.

Note: The time at which transactions and shares are priced and the time until which orders are
accepted may be changed in case of an emergency or if the New York Stock Exchange closes at a time
other than 4 p.m. ET. There may be times when you are unable to contact us by telephone or access
your account by computer due to extreme market activity, the unavailability of the T. Rowe Price
Web site, or other circumstances. Should this occur, your order must still be placed and accepted
prior to the time the New York Stock Exchange closes to be priced at that business day’s NAV.

How You Can Receive the Proceeds From a Sale

Payment for redeemed shares will be made promptly, but in no event later than seven calendar days
after receipt of your redemption order. However, the right of redemption may be suspended or the
date of payment postponed in accordance with the Investment Company Act of 1940 (“1940 Act”).
The amount received upon redemption of the shares of the fund may be more or less than the amount
paid for the shares, depending on the fluctuations in the market value of the assets owned by the fund.

Excessive and Short-Term Trading
» T. Rowe Price may bar excessive and short-term traders from purchasing shares.

Excessive or short-term trading in fund shares may disrupt management of a fund and raise its costs.
Short-term traders in funds investing in foreign securities may seek to take advantage of an anticipated
difference between the price of the fund’s shares and price movements in overseas markets (see Pricing
Shares and Receiving Sale Proceeds—How and When Shares Are Priced). While there is no assurance
that T. Rowe Price can prevent all excessive and short-term trading, the Boards of Directors of the

T. Rowe Price funds have adopted the following policies to deter such activity. Persons trading directly
with T. Rowe Price or indirectly through intermediaries in violation of this policy or persons believed
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to be short-term traders may be barred permanently from further purchases of T. Rowe Price funds.
Purchase transactions placed by such persons are subject to rejection without notice. These policies
apply to contract holders notwithstanding any provisions in your insurance contract.

* All persons purchasing shares held directly with a T. Rowe Price fund who make more than one pur-
chase and one sale or one sale and one purchase involving the same fund within any 90-day calendar
period will violate the policy.

* All persons purchasing fund shares held through an insurance company who hold the shares for less
than 90 calendar days will violate the policy.

Omnibus Accounts

Intermediaries often establish omnibus accounts in the T. Rowe Price funds for their customers. In
such situations, T. Rowe Price cannot always monitor trading activity by underlying contract holders.
However, T. Rowe Price reviews trading activity at the omnibus account level and looks for activity
that indicates potential excessive or short-term trading. If it detects suspicious trading activity,

T. Rowe Price contacts the intermediary to determine whether the excessive trading policy has been
violated and may request and receive personal identifying information and transaction histories for
some or all contract holders to make this determination. If T. Rowe Price believes that its excessive
trading policy has been violated, it will instruct the intermediary to take action with respect to the
underlying contract holder in accordance with the policy.

Exceptions to Policy

Systematic purchases and redemptions are exempt from these policies. Redemptions to fund the peri-
odic deduction of contract charges and fees and to pay death benefits are also exempt. Transactions in
certain rebalancing and asset allocation programs may be exempt from the excessive trading policy
subject to prior written approval by designated persons at T. Rowe Price. In addition, transactions by
certain T. Rowe Price funds in other T. Rowe Price funds, as well as certain transactions by approved
accounts managed by T. Rowe Price, may also be exempt.

T. Rowe Price generally seeks to enforce its excessive trading policies against individual contract hold-
ers when violations of its policies are discovered. The terms of your insurance contract may also
restrict your ability to trade between the investment options available under your contract. T. Rowe
Price reserves the right to modify the 90-day policy set forth above and apply your insurance com-
pany’s excessive trading policy (for example, in situations where an insurance contract or insurance
company has restrictions on trading that differ from a T. Rowe Price fund’s policy). These modifica-
tions would be authorized only if T. Rowe Price believes that the modified policy would provide pro-
tection to the fund that is reasonably equivalent to the fund’s regular policy. If you are trading your
fund shares through an intermediary, you should consult with the intermediary to determine the
excessive trading policy that applies to your trades in the fund.

There may be limitations on the ability of insurance companies to impose restrictions on the trading
practices of certain contract holders. As a result, T. Rowe Price’s ability to discourage excessive trading
practices in this fund may be limited.

» There is no guarantee that T. Rowe Price will be able to detect or prevent excessive or short-term
trading. In addition, T. Rowe Price cannot always detect excessive or short-term trading through
intermediaries with omnibus accounts.
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RIGHTS RESERVED BY THE FUNDS

T. Rowe Price funds and their agents, in their sole discretion, reserve the following rights: (1) to waive
or lower investment minimums; (2) to accept initial purchases by telephone or telegram; (3) to refuse
any purchase or exchange order; (4) to cancel or rescind any purchase or exchange order placed
through an intermediary, no later than the business day after the order is received by the intermediary
(including, but not limited to, orders deemed to result in excessive trading, market timing, or 5%
ownership); (5) to cease offering fund shares at any time to all or certain groups of investors; (6) to
freeze any account and suspend account services when notice has been received of a dispute between
the registered or beneficial account owners or there is reason to believe a fraudulent transaction may
occur; (7) to otherwise modify the conditions of purchase and any services at any time; (8) to waive
any wire fees charged to a group of shareholders; (9) to act on instructions reasonably believed to be
genuine; and (10) to involuntarily redeem your account at the net asset value calculated the day the
account is redeemed, in cases of threatening conduct, suspected fraudulent or illegal activity, or if the
fund or its agent is unable, through its procedures, to verify the identity of the person(s) or entity
opening an account.

In an effort to protect T. Rowe Price funds from the possible adverse effects of a substantial redemp-
tion in a large account, as a matter of general policy, no contract holder or participant or group of con-
tract holders or participants controlled by the same person or group of persons will knowingly be
permitted to purchase in excess of 5% of the outstanding shares of the fund, except upon approval of
the fund’s management.

DIVIDENDS AND OTHER DISTRIBUTIONS

For a discussion of the tax status of your variable annuity contract, please refer to the insurance con-
tract prospectus.

Dividends and Other Distributions

The policy of the fund is to distribute all of its net investment income and net capital gains each year to
its shareholders, which are the separate accounts established by the various insurance companies in
connection with their issuance of variable annuity and variable life contracts. Dividends from net
investment income are declared daily and paid monthly for the Limited-Term Bond and Prime Reserve
Portfolios; declared and paid quarterly for the Equity Income, Equity Index 500, and Personal Strategy
Balanced Portfolios; and declared and paid annually for all other portfolios. All fund distributions
made to a separate account will be reinvested automatically in additional fund shares, unless a share-
holder (separate account) elects to receive distributions in cash. Under current law, dividends and dis-
tributions made by the fund to separate accounts generally are not taxable to the separate accounts,
the insurance company, or the contract holder, provided that the separate account meets the diversifi-
cation requirements of Section 817(h) of the Internal Revenue Code of 1986, as amended, (Code) and
other tax-related requirements are satisfied. The fund intends to diversify its investments in the man-
ner required under Code Section 817(h).
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ORGANIZATION AND MANAGEMENT

How is the fund organized?

T. Rowe Price International Series, Inc. (the “corporation”) was incorporated in Maryland in 1994.
Currently, the corporation consists of one series, the International Stock Portfolio.

The International Stock Portfolio is managed in a manner similar to the T. Rowe Price International
Stock Fund, a fund with the same investment objective and program as the portfolio but offered to the
general public and not to insurance company separate accounts. However, investors should be aware
that the International Stock Portfolio is not the same as the fund and will not have the same perfor-
mance. Investments made by the International Stock Portfolio at any given time may not be the same
as those made by T. Rowe Price International Stock Fund. Different performance will result due to fac-
tors such as differences in the cash flows into and out of the portfolio and fund, different fees and
expenses, and differences in net assets and size of holdings.

What is meant by “shares”?

Contract holders and participants indirectly (through the insurance company separate account) pur-
chase shares when they put money in a fund offered as an investment option in their insurance con-
tracts. These shares are part of a fund’s authorized capital stock, but share certificates are not issued.

Each share and fractional share entitles the shareholder (the insurance company separate account) to
cast one vote per share on certain fund matters, including the election of fund directors, changes in
fundamental policies, or approval of changes in the fund’s management contract.

The shares of the fund have equal voting rights. The various insurance companies own the outstand-
ing shares of the fund in their separate accounts. These separate accounts are registered under the
1940 Act or are exempted from registration thereunder. Under current law, the insurance companies
must vote the shares held in registered separate accounts in accordance with voting instructions
received from variable contract holders or participants having the right to give such instructions.

Do T. Rowe Price funds have annual shareholder meetings?

The funds are not required to hold annual meetings and, to avoid unnecessary costs to fund
shareholders, do not do so except when certain matters, such as a change in fundamental policies,
must be decided. In addition, shareholders representing at least 10% of all eligible votes may call a
special meeting for the purpose of voting on the removal of any fund director or trustee. If a meeting
is held and you cannot attend, you can vote by proxy. Before the meeting, the insurance company
will send or make available to you the fund’s proxy materials that explain the issues to be decided
and include instructions on voting.

Who runs the fund?
General Oversight
The fund is governed by a Board of Directors that meets regularly to review fund investments, perfor-
mance, expenses, and other business affairs. The Board elects the fund’s officers. At least 75% of Board
members are independent of T. Rowe Price International.

» All decisions regarding the purchase and sale of fund investments are made by T. Rowe Price
International —specifically by the fund’s portfolio manager.
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Investment Manager

T. Rowe Price International is responsible for the selection and management of fund portfolio
investments. The U.S. office of T. Rowe Price International is located at 100 East Pratt Street,
Baltimore, Maryland 21202.

Portfolio Management

T. Rowe Price International has established an Investment Advisory Committee with respect to the
fund. The committee members are: Robert W. Smith, Chairman, Christopher D. Alderson, Mark C J.
Bickford-Smith, Richard N. Clattenburg, Henry M. Ellenbogen, Robert N. Gensler, M. Campbell
Gunn, Gonzalo Pangaro, Jeffrey Rottinghaus, and Dean Tenerelli. The committee chairman has day-
to-day responsibility for managing the fund’s portfolio and works with the committee in developing
and executing the fund’s investment program. Mr. Smith was appointed chairman of the committee in
2007. He joined T. Rowe Price Associates in 1992, T. Rowe Price International in 2007, and his
investment experience dates from 1987. The Statement of Additional Information provides additional
information about the portfolio manager’s compensation, other accounts managed by the portfolio
manager, and the portfolio manager’s ownership of securities in the fund.

The Management Fee

The fund pays T. Rowe Price International an annual fee that includes investment management ser-
vices and ordinary, recurring operating expenses, but does not cover interest, taxes, brokerage, nonre-
curring or extraordinary items. The fee is based on fund average daily net assets and is calculated and
accrued daily. The fee for the fund for the most recent fiscal year was 1.05%.

In addition, from time to time, T. Rowe Price International may make payments from its own
resources to eligible insurance companies for recordkeeping and administrative services they provide
to the fund for contract holders. These payments range from 0.15% to 0.25% of the average annual
total assets invested by the separate accounts of the insurance company in the fund. T. Rowe Price
may also reimburse insurance companies, broker-dealers, and other distributors for certain bona fide
selling expenses associated with distribution of the insurance contracts in which the fund serves as an
investment option. All payments described by this paragraph are paid by T. Rowe Price and not by the
fund. As a result, the total expense ratio of the fund will not be affected by any such payments.

A discussion about the factors considered by the Board and its conclusions in approving the fund’s
investment management contract with T. Rowe Price International appears in the fund’s semiannual
report to contract holders for the period ended June 30.

Variable Annuity and Variable Life Charges

Variable annuity and variable life fees and charges imposed on contract holders and participants by
the insurance companies are in addition to those described previously and are described in the vari-
able annuity and variable life contract prospectuses.

Variable Annuity and Variable Life Conflicts

The fund may serve as an investment medium for both variable annuity contracts and variable life
insurance policies. Shares of the fund may be offered to separate accounts established by any number
of insurance companies. The fund currently does not foresee any disadvantages to variable annuity
contract owners due to the fact that the fund may serve as an investment medium for both variable life
insurance policies and annuity contracts; however, due to differences in tax treatment or other consid-
erations, it is theoretically possible that the interests of owners of annuity contracts and insurance pol-
icies for which the fund serves as an investment medium might at some time be in conflict. The fund’s
Board of Directors is required to monitor events to identify any material conflicts between variable
annuity contract owners and variable life policy owners, and will determine what action, if any, should
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be taken in the event of such a conflict. If such a conflict were to occur, an insurance company partic-
ipating in the fund might be required to redeem the investment of one or more of its separate accounts
from the fund. This might force the fund to sell securities at disadvantageous prices.

UNDERSTANDING PERFORMANCE INFORMATION

This section should help you understand the terms used to describe fund performance. You may see
these terms used in shareholder reports you receive from your insurance company.

Total Return

This tells you how much an investment has changed in value over a given period. It reflects any net
increase or decrease in the share price and assumes that all dividends and capital gains (if any) paid
during the period were reinvested in additional shares. Therefore, total return numbers include the
effect of compounding.

Advertisements may include cumulative or average annual total return figures, which may be com-
pared with various indices, other performance measures, or other mutual funds.

Cumulative Total Return

This is the actual return of an investment for a specified period. A cumulative return does not
indicate how much the value of the investment may have fluctuated during the period. For example,
an investment could have a 10-year positive cumulative return, despite experiencing some years of
negative returns during that time.

Average Annual Total Return

This is always hypothetical and should not be confused with actual year-by-year results. It smoothes
out variations in annual performance to tell you what constant year-by-year return would have pro-
duced the investment’s actual cumulative return. This gives you an idea of an investment’s annual con-
tribution to your portfolio, provided you held it for the entire period.

Total returns quoted for the fund include the effect of deducting the fund’s expenses, but may not
include charges and expenses attributable to any particular insurance product. Since you can only
purchase shares of the fund through an insurance product, you should carefully review the prospec-
tus of the insurance product you have chosen for information on relevant charges and expenses.
Excluding these charges from quotations of the fund’s performance has the effect of increasing the
performance quoted.

INVESTMENT POLICIES AND PRACTICES

This section takes a detailed look at some of the types of fund securities and the various kinds of
investment practices that may be used in day-to-day portfolio management. Fund investments are
subject to further restrictions and risks described in the Statement of Additional Information.

Shareholder approval is required to substantively change fund objectives. Shareholder approval is also
required to change certain investment restrictions noted in the following section as “fundamental
policies.” Portfolio managers also follow certain “operating policies” that can be changed without
shareholder approval. Shareholders will receive at least 60 days’ prior notice of a change in the policy
requiring the fund to normally invest at least 80% of net assets in common stocks of non-U.S.
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companies. Fund investment restrictions and policies apply at the time of purchase. A later change in
circumstances will not require the sale of an investment if it was proper at the time it was made. (This
exception does not apply to the fund’s borrowing policy.)

Fund holdings of certain kinds of investments cannot exceed maximum percentages of total assets,
which are set forth in this prospectus. For instance, fund investments in certain derivatives are limited
to 10% of total assets. While these restrictions provide a useful level of detail about fund investments,
investors should not view them as an accurate gauge of the potential risk of such investments. For
example, in a given period, a 5% investment in derivatives could have significantly more of an impact
on a fund’s share price than its weighting in the portfolio. The net effect of a particular investment
depends on its volatility and the size of its overall return in relation to the performance of all other
fund investments.

Changes in fund holdings, fund performance, and the contribution of various investments are dis-
cussed in the shareholder reports sent to you by your insurance company.

» Fund managers have considerable discretion in choosing investment strategies and selecting securities
they believe will help achieve fund objectives.

Types of Portfolio Securities

In seeking to meet its investment objective, fund investments may be made in any type of security or

instrument (including certain potentially high-risk derivatives described in this section) whose invest-
ment characteristics are consistent with its investment program. The following pages describe various
types of fund securities and investment management practices.

Diversification As a fundamental policy, the fund will not purchase a security if, as a result, with
respect to 75% of its total assets, more than 5% of the fund’s total assets would be invested in securi-
ties of a single issuer or more than 10% of the outstanding voting securities of the issuer would be held
by the fund.

Fund investments are primarily in common stocks and, to a lesser degree, other types of securities as
described below.

Common and Preferred Stocks

Stocks represent shares of ownership in a company. Generally, preferred stock has a specified divi-
dend and ranks after bonds and before common stocks in its claim on income for dividend payments
and on assets should the company be liquidated. After other claims are satisfied, common stockhold-
ers participate in company profits on a pro-rata basis; profits may be paid out in dividends or rein-
vested in the company to help it grow. Increases and decreases in earnings are usually reflected in a
company’s stock price, so common stocks generally have the greatest appreciation and depreciation
potential of all corporate securities. While most preferred stocks pay a dividend, a fund may decide to
purchase preferred stock where the issuer has omitted, or is in danger of omitting, payment of its div-
idend. The fund may purchase American Depositary Receipts (ADRs) and Global Depositary Receipts
(GDRs), which are certificates evidencing ownership of shares of a foreign issuer. ADRs and GDRs
trade on established markets and are alternatives to directly purchasing the underlying foreign securi-
ties in their local markets and currencies. Such investments are subject to many of the same risks asso-
ciated with investing directly in foreign securities.

Convertible Securities and Warrants

Investments may be made in debt or preferred equity securities convertible into, or exchangeable for,
equity securities. Traditionally, convertible securities have paid dividends or interest at rates higher
than common stocks but lower than nonconvertible securities. They generally participate in the appre-
ciation or depreciation of the underlying stock into which they are convertible, but to a lesser degree
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than common stock. Some convertible securities combine higher or lower current income with
options and other features. Warrants are options to buy, directly from the issuer, a stated number of
shares of common stock at a specified price anytime during the life of the warrants (generally, two or
more years). Warrants can be highly volatile, have no voting rights, and pay no dividends.

Fixed-Income Securities

From time to time, the fund may invest in corporate and government fixed-income securities. These
securities would be purchased in companies that meet fund investment criteria. The price of a fixed-
income security fluctuates with changes in interest rates, generally rising when interest rates fall and
falling when interest rates rise.

Hybrid Instruments

These instruments (a type of potentially high-risk derivative) can combine the characteristics of secu-
rities, futures, and options. For example, the principal amount, redemption, or conversion terms of a
security could be related to the market price of some commodity, currency, securities, or securities
index. Such securities may or may not bear interest or pay dividends. Under certain conditions, the
redemption value of a hybrid could be zero.

» Hybrids can have volatile prices and limited liquidity, and their use may not be successful.

Operating policy Fund investments in hybrid instruments are limited to 10% of total assets.

Illiquid Securities

Some fund holdings may be considered illiquid because they are subject to legal or contractual restric-
tions on resale or because they cannot be sold in the ordinary course of business at approximately the
prices at which they are valued. The determination of liquidity involves a variety of factors. Illiquid
securities may include private placements that are sold directly to a small number of investors, usually
institutions. Unlike public offerings, such securities are not registered with the Securities and
Exchange Commission (SEC). Although certain of these securities may be readily sold, for example
under Rule 144A of the Securities Act of 1933, others may have resale restrictions and be illiquid. The
sale of illiquid securities may involve substantial delays and additional costs, and the fund may only be
able to sell such securities at prices substantially less than what the fund believes they are worth.

Operating policy Fund investments in illiquid securities are limited to 15% of net assets.

Types of Investment Management Practices
Reserve Position
A certain portion of fund assets will be held in reserves. Fund reserve positions can consist of:
1) shares of one or both of the T. Rowe Price internal money funds; 2) short-term, high-quality U.S.
and foreign dollar-denominated money market securities, including repurchase agreements; and
3) U.S. dollar or non-U.S. dollar currencies. For temporary, defensive purposes, there is no limit on a
fund’s holdings in reserves. If a fund has significant holdings in reserves, it could compromise the
fund’s ability to achieve its objectives. The reserve position provides flexibility in meeting redemp-
tions, paying expenses, and in the timing of new investments and can serve as a short-term defense
during periods of unusual market volatility. Non-U.S. dollar reserves are subject to currency risk.

Borrowing Money and Transferring Assets

The fund may borrow from banks and other T. Rowe Price funds for temporary emergency purposes
to facilitate redemption requests, or for other purposes consistent with fund policies as set forth in this
prospectus. Such borrowings may be collateralized with fund assets, subject to restrictions.

Fundamental policy Borrowings may not exceed 331/;% of total assets.
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Operating policy Fund transfers of portfolio securities as collateral will not be made except as neces-
sary in connection with permissible borrowings or investments, and then such transfers may not
exceed 331/;% of total assets. Fund purchases of additional securities will not be made when borrow-
ings exceed 5% of total assets.

Foreign Currency Transactions

The fund will normally conduct its foreign currency exchange transactions, if any, either on a spot
(i.e., cash) basis at the spot rate prevailing in the foreign currency exchange market, or through enter-
ing into forward contracts to purchase or sell foreign currencies. The fund will generally not enter into
a forward contract with a term greater than one year.

The fund will generally enter into forward foreign currency exchange contracts only under two
circumstances. First, the fund may “lock in” the U.S. dollar price of the security when it enters into a
contract for the purchase or sale of a security denominated in a foreign currency. Second, when

T. Rowe Price International believes that the currency of a particular foreign country may move
substantially against another currency, it may enter into a forward contract to sell or buy the former
foreign currency (or another currency that acts as a proxy for that currency). The contract may
approximate the value of some or all of the fund’s portfolio securities denominated in such foreign
currency. Under unusual circumstances, the fund may commit a substantial portion or the entire value
of its portfolio to the consummation of these contracts. T. Rowe Price International will consider the
effect such a commitment to forward contracts would have on the fund’s investment program and the
flexibility of the fund to purchase additional securities. Although forward contracts will be used
primarily to protect the fund from adverse currency movements, they also involve the risk that
anticipated currency movements will not be accurately predicted, and fund total return could be
adversely affected as a result.

There are some markets where it is not possible to engage in effective foreign currency hedging. This is
generally true, for example, for the currencies of various emerging markets where the foreign exchange
markets are not sufficiently developed to permit hedging activity to take place.

Futures and Options

Futures, a type of potentially high-risk derivative, are often used to manage or hedge risk because they
enable the investor to buy or sell an asset in the future at an agreed-upon price. Options, another type
of potentially high-risk derivative, give the investor the right (when the investor purchases the option),
or the obligation (when the investor “writes” or sells the option), to buy or sell an asset at a predeter-
mined price in the future. Futures and options contracts may be bought or sold for any number of rea-
sons, including: to manage exposure to changes in securities prices and foreign currencies; as an
efficient means of increasing or decreasing a fund’s exposure to certain markets; in an effort to
enhance income; to protect the value of portfolio securities; and to serve as a cash management tool.
Call or put options may be purchased or sold on securities, futures, financial indices, and foreign cur-
rencies.

Futures contracts and options may not always be successful hedges; their prices can be highly volatile;
using them could lower fund total return; and the potential loss from the use of futures can exceed a
fund’s initial investment in such contracts.

Operating policies Initial margin deposits on futures and premiums on options used for non-hedging
purposes will not exceed 5% of net asset value. The total market value of securities covering call or put
options may not exceed 25% of total assets. No more than 5% of total assets will be committed to pre-
miums when purchasing call or put options.
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Tax Consequences of Hedging

Hedging may result in the application of the mark-to-market and straddle provisions of the Internal
Revenue Code. These provisions could result in an increase (or decrease) in the amount of taxable div-
idends paid by the fund and could affect whether dividends paid are classified as capital gains or ordi-
nary income.

Lending of Portfolio Securities

A fund may lend its securities to broker-dealers, other institutions, or other persons to earn additional
income. Risks include the potential insolvency of the broker-dealer or other borrower that could result
in delays in recovering securities and capital losses. Additionally, losses could result from the reinvest-
ment of collateral received on loaned securities in investments that default or do not perform as
expected.

Fundamental policy The value of loaned securities may not exceed 331/;% of total assets.

Portfolio Turnover

Turnover is an indication of frequency of trading. The fund will not generally trade in securities for
short-term profits, but, when circumstances warrant, securities may be purchased and sold without
regard to the length of time held. Each time the fund purchases or sells a security, it incurs a cost. This
cost is reflected in the fund’s net asset value but not in its operating expenses. The higher the turnover
rate, the higher the transaction costs and the greater the impact on the fund’s total return. Higher turn-
over can also increase the possibility of taxable capital gain distributions. The fund’s portfolio turnover
rates are shown in the Financial Highlights table.

Country Classifications

For purposes of determining whether a particular country is considered a developed market or an
emerging market, the fund uses the designation set forth by MSCI Barra, a prominent provider of
investment tools and data services for institutions worldwide. For purposes of determining whether a
fund invests at least 80% of its net assets in a particular country or geographic region, the fund uses a
country assigned to a security by MSCI Barra or another unaffiliated third party data provider. The
fund generally follows this same process with respect to the remaining 20% of assets but may occa-
sionally make an exception after assessing various factors relating to a company.

DISCLOSURE OF FUND PORTFOLIO INFORMATION

The fund’s portfolio holdings are disclosed on a regular basis in its semiannual and annual reports to
shareholders and on Form N-Q, which is filed with the SEC within 60 days of the fund’s first and
third fiscal quarter-end. In addition, the fund discloses its calendar quarter-end portfolio holdings on
troweprice.com 15 calendar days after each quarter. Under certain conditions, up to 5% of the fund’s
holdings may be included in this portfolio list without being individually identified. Generally,
securities would not be individually identified if they are being actively bought or sold and it is
determined that the quarter-end disclosure of the holding could be harmful to the fund. A security
will not be excluded for these purposes from a fund’s quarter-end holdings disclosure for more than
one year. The fund also discloses its largest 10 holdings on troweprice.com on the seventh business
day after each month-end. These holdings are listed in alphabetical order along with the aggregate
percentage of the fund’s total assets that they represent. The quarter-end portfolio will remain on the
Web site for one year. Each monthly top 10 list will remain on the Web site for six months. A
description of the fund’s policy and procedures with respect to the disclosure of portfolio information
is in the Statement of Additional Information.
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FINANCIAL HIGHLIGHTS

Table 3, which provides information about the fund’s financial history, is based on a single share
outstanding throughout the periods shown. The table is part of the fund’s financial statements, which

are included in its annual report and are incorporated by reference into the Statement of Additional

Information (available upon request). The total returns in the table represent the rate that an investor
would have earned or lost on an investment in the fund (assuming reinvestment of all dividends and
distributions and no payment of account or [if applicable] redemption fees). The financial statements
in the annual report were audited by the fund’s independent registered public accounting firm,
PricewaterhouseCoopers LLP.

Table 3 Financial Highlights

Net asset value,
beginning of period

Net investment income

Net gains or losses on
securities (both realized
and unrealized)

Total from investment
operations

Less Distributions

Dividends (from net
investment income)

Distributions (from
capital gains)

Returns of capital
Total distributions

Net asset value,
end of period

Total return
Ratios/Supplemental Data

Net assets, end of period
(in thousands)

Ratio of expenses to
average net assets

Ratio of net income to
average net assets

Portfolio turnover rate

2004

$ 1194

Income From Investment Operations

0.14

1.64

0.14)

0.14)

S 13.44
13.77%

$518,106

1.05%

1.11%
30.4%

Year ended December 31
2005* 2006*
$ 13.44 $ 15.31
0.19 0.18
1.96 2.74
2.15 2.92
(0.23) (0.20)
(0.05) (0.06)
(0.28) (0.26)
S 1531 S 17.97
16.03% 19.09%
$467,533 $508,167
1.05% 1.05%
1.41% 1.13%
71.3% 62.7%

2007*

$ 17.97

0.26

2.01

2.27

(0.28)

(2.25)

2.53)

S 1771
13.03%

$483,184

1.05%

1.34%
73.4%

2008*

$ 17.71

0.26

(8.88)

(8.62)

0.29)

(0.56)

(0.85)

S 824
(48.70)%

$202,480

1.05%

1.83%
60.4%

* Per share amounts calculated using average shares outstanding method.



A Statement of Additional Information for the T. Rowe Price
family of funds has been filed with the Securities and Exchange
Commission and is incorporated by reference into this prospec-
tus. Further information about fund investments, including a
review of market conditions and the manager’s recent strategies
and their impact on performance, is available in the annual and
semiannual shareholder reports. To obtain a free copy of a fund
report or Statement of Additional Information, or for inquiries,
contact your insurance company. The Statement of Additional
Information and updated performance information are available
through troweprice.com.

Fund information and Statements of Additional Information are
also available from the Public Reference Room of the Securities
and Exchange Commission. Information on the operation of the
Public Reference Room may be obtained by calling the SEC at
1-202-942-8090. Fund reports and other fund information are
available on the EDGAR Database on the SEC’ Internet site at
http://www.sec.gov. Copies of this information may be obtained,
after paying a duplicating fee, by electronic request at
publicinfo@sec.gov, or by writing the Public Reference Room,
Washington D.C. 20549-0102.
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