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T.K. Parthasarathy, et al. v. T. Rowe Price International Funds, Inc., et al.
In the Circuit Court Third Judicial Circuit; Madison County, [llinois
Cause No.: 03-1.-1253

In the United States District Court for the Southern District of Illinois
Case No.: 03-CV-673 WDS

Ladies and Gentlemen:
Pursuant to Section 33 of the Investment Company Act of 1940, this letter is notice that the
T. Rowe Price International Funds, Inc. has been named as a defendant in a complaint filed in the

State of Illinois.

Enclosed are the following:

Exhibit A: Complaint

Exhibit B: First Amended Complaint

Exhibit C: Notice of Removal

Exhibit D: Answer of T. Rowe Price International Funds, Inc. and T.
Rowe Price International, Inc. to the First Amended
Complaint

One of the plaintiffs, Edmund Woodbury, is a shareholder of the T. Rowe Price International
Stock Fund, which is a series of the T. Rowe Price International Funds, Inc. While this Complaint
was filed as a class action, it should properly be viewed as a derivative action, as set forth in our
Answer.
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Should you have any questions with regard to this matter, please call.

Very truly yours,

/K%WMM

P. Gregory Willia
Senior Legal Analyst, Transfer Agent/Litigation
(410) 345-6721

Enclosures

cc: Lelia S. Holder
FR. Foss
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EXHIBIT A



IN THE CIRCUIT COURT
THIRD JUDICIAL CIRCUIT
MADISON COUNTY, ILLINOIS

T.K. PARTHASARATHY, EDMUND WOODBURY,
STUART ALLEN SMITH, and SHARON SMITH,
individually and on behalf of all others similarly
situated, '

Plaintiffs,

VS. Cause No.

T. ROWE PRICE INTERNATIONAL FUNDS, INC.,

a corporation, T. ROWE PRICE INTERNATIONAL,
INC., ARTISAN FUNDS, INC., a corporation,
ARTISAN PARTNERS LIMITED PARTNERSHIP,

AIM INTERNATIONAL FUNDS, INC., a corporation,
and AIM ADVISORS, INC.,

M N N N N e N N e N N Nt N N N’ N S
+

Defendants.

COMPLAINT

COMES NOW Plaintiffs, T.K. PARTHASARATHY, EDMUND WOODBURY, STUARf ALLEN
SMITH and SHARON SMITH, individually and on behalf of all others similarly situated, by and through
their undersigned counsel, and for their complaint against Defendants T. Rowe Price International
Funds, Inc., T. ROWE PRICE FUND MANAGER, ARTISAN FUNDS, Inc., ARTISAN PARTNERS LIMITED

PARTNERSHIP, AIM INTERNATIONAL FUNDS, INC., and AIM Advisors, Inc, state as follows:

1. Plaintiff T.K. PARTHASARATHY is a resident of Glen Carbon, Madison County,
[linois.

2. Plaintiff EDMUND WOODBURY is a resident of Godfrey, Madison County, Illinois.

3. Plaintiff STUART ALLEN SMITH is a resident of Shiloh, St. Clair County, Illinois.

4, Plaintiff SHARON SMITH is a resident of Shiloh, St. Clair County, Illinois.



5. Defendant T. ROWE PRICE INTERNATIONAL FUNDS, INC. (“T. ROWE PRICE FUNDS™)
is a Maryland corporation with its principal place of business in Baltimore, Maryland. T. ROWE
PRICE FUNDS is the sponsor of the T. Rowe Price International Stock Fund (“T. Rowe Price
International””). Defendant T. ROWE PRICE FUNDS does business in the state of Illinois and is
registered as a mutual fund in the state of Illinois. Defendant T. ROWE PRICE FUNDS has consented
to the jurisdiction of Illinois courts. Defendant T. ROWE PRICE FUNDS at all times relevant herein
has promoted, marketed, and sold shares to the investing public nationwide including the state of
Ilinois. Defendant T. ROWE PRICE FUNDS maintains investor relationships nationwide including
with shareholders in the state of Illinois. Defendant T. ROWE PRICE FUNDS has significant contacts
with Madison County, and the activities complained of herein occurred, in whole or part, in Madison
County, Illinois.

6. Defendant T. ROWE PRICE FUND MANAGER (“T. ROWE PRICE FUND MANAGER”) is
a Maryland corporation with its principal place of business in Baltimore, Maryland. The day-to-day
tasks associated with running the business of T. Rowe Price Mterﬂational, such as investment
management, share marketing, distribution, redemption, financial and regulatory reporting, and
custodianship of funds, are contracted out since it has no significant number of internal employees.
Defendant T. ROWE PRICE FUND MANAGER has been contracted to serve as the inve§Unent manager
for the T. Rowe Price International. As the investment manager for T. Rowe Price International,
Defendant T. ROWE PRICE FUND MANAGER selects the fund’s investments and operates or supervises
most phases of the fund’s business including the valuing of the fund’s portfoliovsecurities and the
fund net asset value. Defendant T. ROWE PRICE FUND MANAGER has significant contacts with fund

shareholders in Madison County as a result of its operation and supervision of T. Rowe Price



International business, and the activities complained of herein occurred, in whole or in part, in
Madison County, Illinois. Defendant T. ROWE PRICE FUND MANAGER utilizes an interactive web
site to communicate with fund shareholders, including those in Madison County, Illinois, regarding
the performance of the Fund and the investments it manages.

7. Defendant ARTISAN FUNDS, INC. (“ARTISAN FUNDS”) is a Wisconsin corporation with
its principal place of business in Milwaukee, Wisconsin. ARTISAN FUNDS is the sponsor of the
Artisan International Fund (“Artisan International”). Defendant ARTISAN FUNDS does business in
the state of Illinois and is registered as a mutual fund in the state of Illinois. Defendant ARTISAN
FUNDS has consented to the jurisdiction of Illinois courts. Defendant ARTISAN FUNDS at all times
relevant herein has promoted, marketed, and sold shares to the investing public nationwide including
the state of Illinois. .Defendant ARTISAN FUNDS maintains investor relationships nationwide
including with shareholders in the state of Illinois. Defendant ARTISAN FUNDS has significant
contacts with Madison County, and the activities complained of herein occurred, in whole or part,
in Madison County, Illinois.

8. Defendant ARTISAN PARTNERS LIMITED PARTNERSHIP (“ARTISAN FUND MANAGER”)
is a Delaware partnership with its principal place of business in Milwaukee, Wisconsin. The day-to-
day tasks associated with running the business of Artisan International, such as inve;stment
management, share marketing, distribution, redemption, financial and regulatory reporting, and
custodianship of funds, are contracted out since it has no significant number of internal employees.
Defendant ARTISAN FUND MANAGER has been contracted to serve as the investment manager for
Artisan Intemational. As the investment manager for Artisan International, Defendant ARTISAN

FUND MANAGER selects the fund’s investments and operates or supervises most phases of the fund’s



business including the valuing of the fund’s portfolio securities and the fund net asset value.
Defendant ARTISAN FUND MANAGER has significant contacts with fund shareholders in Madison
County as aresult ofits operation and supervision of Artisan International business, and the activities
complained of herein occurred, in whole or in part, in Madison County, Illinois. Defendant ARTISAN
FUND MANAGER utilizes an interactive website to communicate with fund shareholders, including
those in Madison County, Illinois, regarding the performance of the Fund and the investments it
manages.

9.  Defendant AIM INTERNATIONAL FUNDS, INC. (“AIM FUNDS”) is a Maryland
corporation with its principal place of business in Houston, Texas. AIM FUNDS is the sponsor of the
AIM European Growth Fund (“AIM European”). Defendant AIM FUNDS does business in the state
of Illinois and is registered as a mutual fund in the state of Illinois. Defendant AIM FUNDS has
consented to the jurisdiction of Illinois courts. Defendant ATM FUNDS at all times relevant herein has
promoted, marketed, and sold shares to the investing public nationwide including the state of Tllinois.
Defendant AIM FUNDS maintains investor relationships nationwide including with shareholders in
the state of Illinois. Defendant AIM FUNDS has significant contacts with Madison County, and the
activities complained of herein occurred, in whole or part, in Madison County, Illinois.

10.  Defendant AIM ADVISORS, INC. (“AIMFUND MANAGER..”) is a Delaware corporation
with its principal place of business in Houston, Texas. The day-to-day tasks associated with running
the business of AIM European, such as investment management, share marketing, distribution,
redemption, financial and regulatory reporting, and custodianship of funds, are contracted out since
it has no significant number of internal employees. Defendant AIM FUND MANAGER.. has been

contracted to serve as the investment manager for the AIM European. As the investment manager



for AIM European, Defendant ATM FUND MANAGER.. selects the fund’s investments and operates
or supervises most phases of the fund’s business including the valuing of the fund’s portfblio
securities and the fund net asset value. Defendant AIM FUND MANAGER.. has significant contacts
with fund shareholders in Madison County as a result of its operation and supervision of AIM
European business, and the activities complained of herein occurred, in whole or in part, in Madison
County, Illinois. Defendant AIM FUND MANAGER.. utilizes an interactive website to communicate
with fund shareholders, including those in Madison County, 1llinois, regarding the performance of
the Fund and the investments it manages.

11. At all times relevant herein, Plaintiff T.K. PARTHASARATHY has owned and held
shares in the Artisan International Fund for the purpose of long term investing in international
securities.

12. At all times relevant herein, Plaintiff EDMUND WOODBURY has owned and held
shares of T. Rowe Price International for the purpose of long term investing in international
securities.

13. At all times relevant herein, Plaintiffs STUART ALLEN SMITH and SHARON SMITH
have owned and held shares of AIM European for the purpose of loﬁg term investing in international
securities.

14, This Court has jurisdiction over the subject matter and the parties pursuant to 735
ILCS 5/2-209.

15.  Venue is proper in this Court pursuant to 735 ILCS 5/2-101.

16.  The foreign securities purchased by Defendants’ Funds for their portfolios are

principally traded in securities markets outside of the United States.



17. Open end mutual funds such as 'Defendants’ Funds have been tremendously
successful in convincing investors such as plaintiffs to hold their fund shares by urging investors to
invest for the long term and by effectively marketing the various advantages of long term ownership
of funds over direct investment including professional management, diversification, and liquidity.

18.  Shares of open end mutual funds are sold to investors such as Plaintiffs at a price
based upon the net asset value (“NAV”) per share plus applicable sales charges. Investors in shares
may redeem their shares at the NAV of the shares less any redemption charges.

19.  The share prices (NAV) of Defendants’ mutual funds are set by deducting th.e fund
liabilities from the total assets of the portfolio and then dividing by the number of outstanding shares.

20.  Because the sales and redemption prices are based upon NAV, which in tum depends
upon the fluctuating value of the fund’s underlying portfolio of securities, Defendants recalculate
the fund net asset value every business day. Defendants set the fund share price (NAV) once every
business day at the close of trading on the New York Stock Exchange at 4:00 p.m. Eastern Time.
- The NAV of the shares is reported by Defendants to the National Association of Securities Dealers
(NASD) for public distribution.

21.  Invaluing its underlying assets for purposes of setting the NAV, Defendants use the
last trade price in the home market of each of the securities in its portfolio. A significant portion of
the securities in the Defendants’ portfolios are foreign securities. The home maﬂ(ets for such foreign
- securities include London, Paris, Frankfurt, Moscow, Singapore, Kuala Lumpur, Hong Kong, Taipei,
Tokyo and Sydney. These markets are located in time zones that are five hours to fifteen hours

ahead of Eastern Standard Time.



22.  Studies of world financial markets have established associations betwgen the value
changes among various markets. There is a positive correlation between value movements in the
United States market and value movements in foreign markets. If the United States market
experiences an upward movement in values, it can be predicted that Asian markets will move
upward once trading begins their next day. The same upward movement can be predicted for
Européan markets once trading begins their next day. Similarly, if the United States market
experiences a downward movement in values, it can be predicted that Asian and European markets
will move downward once trading begins their next day. Because of these positive correlations, the
closing prices of the foreign securities in the underlying portfolio may not reflect current market
values at the time Defendants set their fund NAV. Appropriate adjustments need to be made to thé
closing prices of the foreign securities in order to reflect current market values. Despite knowledge
of the United States market result, the positive correlations and the stale price of the foreign
securities in its underlying portfolio, Defendants do not make any value adjustment to the portfolio’s
foreign securities prior to calculating fund NAV and setting share price every business day.

23.  Thepositive correlation between the upward or downward movement of value in the
United States market and subsequent movements in foreign markets around the world is between 0.7
and 0.8. A value of 0.0 equates to absolutely no correlation between value movements in United
States markets and subsequent movements in foreign niarkets. A value of 1.0 equates to an absolute
correlation between value movements in United States markets and subsequent value movements
in foreign markets.

24. Sfudies of world financial markets demonstrate that the ‘greater the percentage

increase or decrease in the value of United States markets, the more likely foreign markets will post



corresponding value movements on subsequent days. The probability that the value movements of
foreign markets will follow the previous day’s value movements in United States markets is directly
correlated with the degree or extent of the value movement of United States markets.

25.  Since many of the home markets for the foreign securities in the Defendants’ asset
portfolio last traded hours before the setting at 4:00 p.m. Eastern of the fund NAV, the closing prices
used to calculate the NAV of Defendants’ funds are stale and do not reflect price relevant
information available subsequent to the foreign security’s last trade that will affect the value of such
security.

26.  Duringtheinterval that elapses betweén the time that Defendants set their share NAV
(and release it to the NASD for communication to the public) on consecutive days, the securities
markets in Australia, Japan, Taiwan, Hong Kong, Malaysia, Singapore, Russia, Germany, France
and the United Kingdom have traded for an entire session from open to close.

27.  The exchange located in Sydney, Australia observes normal market trading hours of
10:00 a.m. to 4:00 p.m. local time. Active trading of securities traded on this exchange ends, and
closing prices for those securities are posted, at 4:00 p.m. local time (2:00 a.m.lEastern time). When
Defendants calculate their fund NAV using closing prices from this exchange, Defendants rely upon
closing prices for securities traded on this exchangé that have been static for 14 hours.

28. The exchange located in Tokyo, Japan observes normal trading hours of 9:00 a.m.
to 3:00 p.m. local time. Active trading of securities traded on this exchange ends, and closing prices
for those securities are posted, at 3:00 p.m. local time (2:00 a.m. Eastern time). When Defendants
calculate their fund NAYV using closing prices from this exchange, Defendants rely upon closing

prices for securities traded on this exchange that have been static for 14 hours.
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prices for those securities are posted, at 7:00 p.m. local time (11:00 a.m. Eastern time). When
Defendants calculate their fund NAV, using closing prices from this exchange, Defendants rely upon
closing prices for securities traded on this exchange that have been static for 5 hours.

34, The exchange located in Frankfurt, Germany observes normal trading hours of 9:00
a.m. to 8:00 p.m. local time. Active trading of securities traded on this exchange ends, and closing
prices for those securities are posted, at 8:00 p.m. local time (2:00 p.m. Eastern time). When
Defendants calculate their fund NAV using closing prices from this exchange, Defendants rely upon
closing prices for securities traded on this exchange that have been static for 2 hours.

35.  The exchange located in Paris, France observes normal trading hours of 9:00 a.m. to
5:30 p.m. local time. Active trading of securities traded on this exchange ends, and closing prices
for those secuﬁties are posted at, 5:30 p.m. local time (11:30 a.m. Eastern time). When Defendants
calculate their fund NAV, using closing prices from this exchange Defendants rely upon closing
prices for securities traded on this exchange that have been static for 4.5 hours.

36.  Theexchangelocated in London, England observes normal market h;)urs of 8:00a.m.
to 4:30 p.m. local time. Active trading of securities traded on this exchange ends, and closing prices
for those securities are posted at 4:30 p.m. local time (11:30 a.m. Eastern time). When Defendants
calculate their fund NAV using closing prices from this exchange, Defendants rely upon closing
prices for securities traded on this exchange that have been static for 4.5 hours.

37. A significant portion of the underlying foreign securities in the Defendants’
portfolios are listed on foreign exchanges and trade during each market’s respective session. The
NAVs set by Defendants do not take into account on a daily basis any price relevant information that

has become available in this two to fourteen and one/half hour interval, after the final prices for the
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underlying foreign securities have been posted but, prior to the setting of the NAVs. Such price
relevant information impacts the valuation of these underlying foreign securities and is significant
for valuation because the final market prices have become stale and do not reflect the current market
value of the securities.

38. By failing to make daily adjustments based upon positive correlations between
upward or downward movements in United States and foreign markets and by choosing to use stale
prices in valuing their fund shares and setting their daily NAVs, Defendants have exposed long term
shareholders to market timing traders who regularly purchase and redeem Defendants’ shares as part
of a profitable trading strategy. The market timing trading strategy stems from the ability of market
timing traders to predict changes in the NAV. Market timing traders are able to predict changes in
the NAV because of the positive correlations between value movements in United States markets
and foreign markets. The stale price strategy of market timers who trade Defendants’ shares is to
buy shares on days when the United States market moves up and to sell (redeem) shares when the
United States market moves down. In order to derive maximum benefit from price relevant
information developed subsequent to the now stale closing prices of the portfolio securities, market
timers wait until the fund deadline for buying or selling (redeeming) shares in Defendants’ funds on
any particular business day. Because Defendants cannot buy or sell the foreignl securities in the
funds’ underlying portfolio (due to the time difference between New York and the home markets of
the foreign securities) at the time it sets the daily NAV that values the shares it issues and redeems,
the shares that Defendants issue to and redeem from market timers do not reflect current market

prices of the foreign securities held by the fund.
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39.  Dueto the use of stale prices by Defendants in valuing the fund shares, markét timers
who buy Defendants’ funds’ shares on days when the United States market moves up are buying
discounted shares at the expense of other fund shareholders because the funds underlying foreign
securities assets are undervalued as of the time of the share purchase.

40.  Due to the use of stale prices by Defendants in valuing their fund shares, market
timers who sell (redeem) Defendants’ shares on days when the United States market moves down
are selling (redeeming) shares at a premium at the expense of other fund shareholders because the
underlying foreign securities assets are overvalued as of the time of the share sale (redemption).

41. Shares in Defendants’ funds can be traded, either by purchase or redemption, only
once a day at 4:00 p.m. Eastern Time.

42.  Theexcessprofits that are obtained by market timing traders’ taking advantage of the
stale pricing of Defendants’ shares come at the expense of fellow shareholders who are non-trading
- long term buy and hold investors. The transfer of wealth from the non-trading long term buy and
hold shareholders to the market timers trading Defendants shares in Defendants’ funds occurs
through dilution.

43.  Market timing traders pay cash to Defendants funds when they purchase discounted
shares. Market timing traders receive cash from Defendants funds when they sell (redeem) their
shares at a premium. Defendants’ fund NAV is diluted in both instances. When market timing
traders are able to buy shares at a discount, Defendants’ fund assets suffer dilution because the cash
received by the fund for the shares purchased is less than the per share value of the underlying
foreign securities because of the stale pricing utilized by Defendants. Likewise, when market timing

traders are able to sell (redeem) shares at a premium, Defendants’ fund assets suffer dilution because
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the cash paid out by the fund for the shares redeemed is more than the per share value.of the
underlying securities, again due to the stale pricing utilized by Defendants. In both instances, when
Defendants receive less cash when issuing and pay out more cash when redeeming market timing
trader shares than supported by the value of their underlying foreign securities, the result is a dilution
of Defendants’ cash. Since the cash held by the fund is one of the assets that is valued in setting the
Defendants’ daily fund NAV, it follows that the diluted fund cash position causes the fund NAV to
be diluted as well. Due to the stale pricing utilized by Defendants, long term buy and hold
shareholders have incurred a dilution in the NAV of their shares and the wealth represented by that
diluted amount has been transferred to market timing traders.

44. By failing to make daily adjustments based upon positive correlations between
upward movements in United States and foreign markets and by choosing to use stale prices in
valuing the underlying foreign securities that are used setting their daily NAV, Defendants give
market timing traders the opportunity to earn vastly higher returns at no additional risk. Unlike other
market timing based trading, market timers who trade Defendants shares do not have to look into
the future to time their purchases and redemptions of shares, rather, they have the luxury of being |
able to look backwards because Defendants’ share pricing fails to adjust for recognized positive
correlations and uses stale prices in valuing its underiying portfolio securities.

45.  Since it is such an attractive low risk trading vehicle to market timers, Defendants’
funds experience increased trading and transaction costs, disruption of planned investment strategies,

forced and unplanned portfolio turnover including the liquidation of investments to meet market
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timer redemption requests, lost opportunity coé‘;s and asset swings that negatively impact fund
operations and performance and tﬁe ability of the fund to provide a maximized return to long term
shareholders.

46.  Plaintiffs bring this complaint as a class action against Defendants T. ROWE PRICE
FUNDS, T. ROWE PRICE FUND MANAGER, ARTISAN FUNDS, ARTISAN FUND MANAGER, AIM FUNDS,
and AIMFUND MANAGER., and pursuant to §5/2-801 et. seq., of the Illinois Code of Civil Procedure
individually and on behalf of a class of all persons in the United States who have owned shares T.
Rowe Price International, Artisan International, and AIM European Growth for more than fourteen
days from the date of purchase to the date of sale (redemption) or exchange (“long term
shareholders™). The class period commences five years prior to the filing of this complaint through
the date of filing. Excluded from the class are Defendants, any parent, subsidiary, affiliate, or
controlled person of Defendants, as well as the officers, directors, agents, servants or employees of
Defendants, and the immediate family member of any such person. Also excluded is any judge who
may preside over this case.

47.  Plaintiffs are members of the class and will fairly and adequately assert and protect
the interests of the class. The interests of the Plaintiffs are coincident with, and not antagonistic to,

those of other members of the class. Plaintiffs have retained attorneys who are experienced in class

R

“action litigation.

48.  Members of the class are so numerous that joinder of all members is impracticable.
49.  Common questions of law or fact predominate over any questions affecting only -

individual members of the Class. Common questions include, but are not limited to, the following:
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.

iii.

iv.

whether defendants failed to properly evaluate on a daily basis
whether a significant event affecting the value of T. Rowe Price
International, Artisan International, and AIM European Growth’s
portfolios of securities had occurred after the foreign home markets
for such securities had closed but before the fund’s NAV calculation
and share price setting;

whether defendants failed to properly implement T. Rowe Price
International, Artisan International, and AIM European Growth’s,
portfolios valuation and share pricing policies and procedures making
daily adjustments based upon United States market results and
recognized positive correlations between upward movements in
United States and foreign markets in the valuation of the fund’s
portfolio securities prior to the calculation of the fund NAV and
setting of the share price;

whether defendants failed to properly implement T. Rowe Price
International, Artisan International, and AIM European Growth’s
portfolios valuation and share pricing policies and procedures making
daily adjustments to stale closing prices of the underlying portfolio
securities before the fund’s NAV calculation and share price setting;

whether defendants failed to properly implement T. Rowe Price
International, Artisan International, and AIM European Growth’s
portfolios valuation and share pricing policies so as to require the use
of fair value pricing on a daily basis to value portfolio securities and
fund NAV and share prices when closing prices of portfolio securities
did not reflect their market values;

whether defendants failed to protect T. Rowe Price International,
Artisan International, and AIM European Growth’s long term
shareholders from market timing traders of fund shares who use T.
Rowe Price International, Artisan International, and AIM European
Growth shares as a trading vehicle to earn profits at the expense of
long term shareholders because of the failure of T. ROWE PRICE
Funps, T. ROWE PRICE FUND MANAGER, ARTISAN FUNDS, ARTISAN
FUND MANAGER, AIM FUNDS, and AIM FUND MANAGER.. to make
daily adjustments, based upon known United States market results
and recognized positive correlations between upward movements in
United States and foreign markets, prior to the daily calculation of the
fund NAYV and the setting of share prices as well as their use of stale
prices in the valuation of the fund’s portfolio securities prior to the
daily calculation of the fund NAV and the setting of share prices;

15



50.

a risk of’

S1.

action.

52.

Vi, whether defendants breached the duties they owed to plaintiffs and
the class;

vii.  whether plaintiffs and the class have been damaged and, if so,
viii  the extent of such damages.

The prosecution of separate actions by individual members of the Class would create

i inconsistent or varying adjudications with respect to individual
members of the class; and

1i. adjudication with respect to individual members of the class, which
would, as a practical matter, be dispositive of the interests of other
members not parties to the adjudication or substantially impair or
impede their ability to protect their interest.

The class action method is appropriate for the fair and efficient prosecution of this

Individual litigation of all claims, which might be brought by all class members would

produce a multiplicity of cases so that the judicial system would be congested for years. Class

treatment, by contrast, provides manageable judicial treatment calculated to bring arapid conclusion

to all litigation of all claims arising from the conduct of the defendants.

Count I

COMES NOW Plaintiff T.K. PARTHASARATHY, individually and on behalf of all others

similarly situated, by and through his undersigned counsel, and for Count I of his Complaint against

Defendants ARTISAN FUNDS and ARTISAN FUND MANAGER, states as follows:
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53.  Plaintiff repeats and incorporates by reference paragraphs 1 through 52 as if fully set
forth herein. |

54,  Defendant ARTISANFUNDS operates Artisan International Fund as an open end mutual
fund with the stated goal of providing long term capital growth to investors who hold shares of the
fund. The fund expressly states in its prospectus that it seeks to achieve its investment goal through
a policy of investing in stocks and debt obligations of companies outside of the United States.

55.  Defendant ARTISAN FUND MANAGER serves as the investment manager for Artisan
International. Defendant ARTISAN FUND MANAGER provides, among other things, portfolio
management services and selects the securities for Artisan International to buy, hold or sell. Artisan
International pays Defendant ARTISAN FUND MANAGER set fees based on the percentage of assets
under management for managing Artisan International’s assets. Defendant ARTISAN FUND
MANAGER’s compensation and management of the Artisan International Fund are required to be
reviewed and approved by Defendant ARTISAN FUNDS’ board of directors.

56. At all times relevant hereto, Plaintiff Parthasarathy has owned shares in Artisan
International.

57.  In undertaking their role as investment managers with respect to the Funds,
Defendants directly or impliedly held themselves out as skilled specialists in the field of investment
management, possessing the knowledge, skill and care ordinarily used by reasonably well-qualified
members of their profession.

58. It thereby became the duty of Defendants to exercise that degree of knowledge, skill

 and care ordinarily used by reasonably well-qualified members of their profession.
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59.  Defendants knew, or were negligent in not knowing, that the closing prices for the
foreign securities represented in the Artisan International Fund and used by Defendants to calculate
NAYV for said Fund did not represent fair value because, inter alia, those prices did not reflect
changes in trading prices as a result of trading which Defendants knew, or were negligent in not
knowing, occurred daily after the closing of the New York Stock Exchange.

60.  Defendants breached their duties of due care owed to Plaintiff Parthasarathy and
similarly situated owners of the Artisan International Fund by, inter alia:

1. failing to properly evaluate on a daily basis whether a significant
event affecting the value of Artisan International’s portfolio- of
securities had occurred after the foreign trading markets for such
securities had closed but before Defendants calculated NAV and

share prices;

1l. failing to implement Artisan International’s portfolio valuation and
share pricing policies and procedures; and

iii. allowing portfolio valuation and share pricing policies and procedures
which benefited market timing traders of Artisan International’s
shares at the expense of long term shareholders.

61.  Asadirect and proximate result of the Defendants’ breach of their duties, Plaintiff
Parthasarathy and the class have suffered damages in the amount to be proven at trial, but less than
$75,000 per plaintiff or class member, including all compensatory damages, punitive damages,
attorneys’ fees and costs.

WHEREFORE, Plaintiffs and the Class pray that the Court enter judgment in their favor and
against AR’I"ISAN FUNDS, INC. and ARTISAN PARTNERS LIMITED PARTNERSHIP, as follows:

A. Ordering that this action be maintained as a class action pursuant to 735 ILCS

5/2 801 and the following class be certified:
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All persons in the United States who held shares in the T. Rowe Price

International Stock Fund, Artisan International Fund, or AIM

European Growth for a period of more than fourteen days before

redeeming or exchanging them during the period beginning from five

years prior to and through the date of the filing of this complaint;

B. Awarding Plaintiffs and the Class compensatory damages, prejudgment

interest, costs of suits, punitive damages and attorneys’ fees for an amount representing the damages

caused by Defendants’ breach of their duties not to exceed $75,000 per plaintiff or class member.

Count I1

COMES NOW Plaintiff T.K. PARTHASARATHY, individually and on behalf of all others
similarly situated, by and through his undersigned counsel, and for Count II of his Complaint against
Defendants ARTISAN FUNDS and ARTISAN FUND MANAGER, states as follows:

62.  Plaintiff repeats and incorporates by reference paragraphs 1 through 52 and 54
through 59 as if fully set forth herein.

63. On or about January 1, 1965, applicable published fegulations expressly recognized
that changes in trading prices of securities in the Artisan International Fund might occur daily after
the closing of the New York Stock Exchange.

64.  With utter indifference and conscious disregard for Plaintiff Parthasarathy’s
investment and the investments of similarly situated fund owﬁers, Defendants willfully and wantonly |
breached their duties to Plaintiff Parthasarathy and similarly situated oWners by, inter alia:

i. failing to know and implement applicable rules and regulations
concerning the calculation of NAV;
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ii. failing to properly evaluate on a daily basis whether a significant
event affecting the value of Artisan International’s portfolio of
securities had occurred after the foreign trading markets for such
securities had closed but before Defendants calculated NAV and
share prices;

iii. failing to implement Artisan International’s portfolio valuation and
share pricing policies and procedures; and

iv. allowing portfolio valuation and share pricing policies and procedures
which benefited market timing traders of Artisan International’s
shares at the expense of long term shareholders.

65.  Asadirect and proximate result of the Defendants’ breach of their duties, Plaintiff
Parthasarathy and the class have suffered damages in the amount to be proven at trial, but less than
$75,000 per plaintiff or class member, including all compensatory damages, punitive damages,
attorneys’ fees and costs.

WHEREFORE, Plaintiffs and the Class pray that the Court enter judgment in their favor and
against ARTISAN FUNDS, Inc. and ARTISAN PARTNERS LIMITED PARTNERSHIP, as follows:

A. Ordering that this action be maintained as a class action pursuant to 735 ILCS

5/2 801 and the following class be certified:

All persons in the United States who held shares in the T. Rowe Price

International Stock Fund, Artisan International Fund, or AIM

European Growth for a period of more than fourteen days before

redeeming or exchanging them during the period beginning from five

years prior to and through the date of the filing of this complaint;

B. Awarding Plaintiffs and the Class compensatory damages, prejudgment

interest, costs of suits, punitive damages and attorneys’ fees for an amount representing the damages

caused by Defendants’ breach of their duties not to exceed $75,000 per plaintiff or class member.
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Count ITI

COMES NOW Plaintiff EDMUND WOODBURY, individually and on behalf of all others
similarly situated, by and through his undersigned counsel, and for Count ITI of his Complaint against
Defendants T. ROWE PRICE FUNDS and T. ROWE PRICE FUND MANAGER, states as follows:

66.  Plaintiff repeats and incorporates by reference paragraphs 1 through 52 as if fully set
forth herein.

67.  Defendant T. ROWE PRICE FUNDS operates T. Rowe Price International Fund as an
open end mutual fund with the stated goal of providing long term c;Lpital growth to investors who
hold shares of the fund. The fund expressly states in its prospectus that it seeks to achieve its
investment goal through a policy of investing in stocks and debt obligations of companies outside
of the United States.

68.  Defendant T. ROWE PRICE FUND MANAGER serves as the investment manager for T,
Rowe Price International. Defendant T. ROWE PRICE FUND MANAGER provides, among other things,t
portfolio management services and selects the securities for T. Rowe Price International to buy, hold
or sell. T. Rowe Price Mtemational pays Defendant T. ROWE PRICE FUND MANAGER set fees based
on the percentage of assets under management for managing T. Rowe Price International’s assets.
Defendant T. ROWE PRICE FUND MANAGER’s compensation and management of the T. Rowe Price
International Fund are required to be reviewed and approved by Defendant T. ROWE PRICE FUNDS’
board of directors.

69.  Atall times relevant hereto, Plaintiff Woodbury has owned shares in T. Rowe Price

International.
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70.  In undertaking their role as investment managers with respect to the Funds,
Defendants directly or impliedly held themselves out as skilled specialists in the field of investment
management, possessing the knowledge, skill and care ordinarily used by reasonably well-qualified
members of their profession.

71. It thereby became the duty of Defendants to exercise that degree of knowledge, skill
and care ordinarily used by reasonably well-qualified members of their profession.

72.  Defendants knew, or were negligent in not knowing, that the closing prices for the
| foreign securities represented in the T. Rowe Price International Fund and used by Defendants to
calculate NAV for said Fund did not represent fair value because, inter alia, those prices did not
reflect changes in trading prices as a result of trading which Defendants knew, or were negligent in
not knowing, occurred daily after the closing of the Néw York Stock Exchange.

73.  Defendants breached their duties of due care owed to Plaintiff Woodbury and
similarly situated owners of the T. Rowe Price International Fund by, inter alia:

i failing to properly evaluate on a daily basis whether a significant
event affecting the value of T. Rowe Price International’s portfolio of
securities had occurred after the foreign trading markets for such
securities had closed but before Defendants calculated NAV and

share prices;

ii. failing to implement T. Rowe Price International’s portfolio valuation
and share pricing policies and procedures; and

1ii. allowing portfolio valuation and share pricing policies and procedures
which benefited market timing traders of T. Rowe Price
International’s shares at the expense of long term shareholders.

74.  As adirect and proximate result of the Defendants’ breach of their duties, Plaintiff

Woodbury and the class have suffered damages in the amount to be proven at trial, but less than
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$75,000 per plaintiff or class member, including all compensatory damages, punitive damages,
attorneys’ fees and costs.

WHEREFORE, Plaintiffs and the Class pray that the Court enter judgment in their favor and
against T. ROWE PRICE INTERNATIONAL FUNDS, INC., T. ROWE PRICE FUND MANAGER, ARTISAN
FUNDS, Inc., ARTISAN PARTNERS LIMITED PARTNERSHIP, AIM INTERNATIONAL FUNDS, INC., and
AIM ADVISORS, INC., as follows:

A. Ordering that this action be maintained as a class action pursuant to 735 ILCS

5/2 801 and the following class be certified:

All persons in the United States who held shares in the T. Rowe Price

International Stock Fund, Artisan International Fund, or AIM

European Growth for a period of more than fourteen days before

redeeming or exchanging them during the period beginning from five

years prior to and through the date of the filing of this complaint;

B. Awarding Plaintiffs and the Class compensatory damages, prejudgment

interest, costs of suits, punitive damages and attorneys’ fees for an amount representing the damages

caused by Defendants’ breach of their duties not to exceed $75,000 per plaintiff or class member.

Count 11
COMES NOW Plaintiff EDMUND WOODBURY, individually and on behalf of all others
similarly situated, by and through his undersigned counsel, and for Count II of his Complaint against
Defendants T. ROWE PrICE FUNDS and T. ROWE PRICE FUND MANAGER, states as follows:
75.  Plaintiff repeats and incorporates by reference paragraphs 1 through 52 and 67

through 72 as if fully set forth herein.
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76. On or about January 1, 1965, applicable published regulations expressly recognized
that changes in trading prices of securities in the T. Rowe Price International Fund might occur daily
after the closing of the New York Stock Exchange.

77.  Withutter indifference and conscious disregard for Plaintiff Woodbury’s investment
and the investments of similarly situated fund owners, Defendants willfully and wantonly breached
their duties to Plaintiff Woodbury and similarly situated owners by, inter alia:

1. failing to know and implement applicable rules and regulations
concerning the calculation of NAV;,

ii. failing to properly evaluate on a daily basis whether a significant
event affecting the value of T. Rowe Price International’s portfolio of
securities had occurred after the foreign trading markets for such
securities had closed but before Defendants calculated NAV and
share prices; '

iii. failing to implement T. Rowe Price International’s portfolio valuation
and share pricing policies and procedures; and

iv. allowing portfolio valuation and share pricing policies and procedures
which benefited market timing traders of T. Rowe Price
International’s shares at the expense of long term shareholders.

78. Asa direct and proximate result of the Defendants’ breach of their duties, Plaintiff
Woodbury and the class have suffered damages in the amount to be proven at trial, but léss than
$75,000 per plaintiff or class member, including all compensatory damages, punitive damages,
attorneys’ fees and costs.

WHEREFORE, Plaintiffs and the Class pray that the Court enter judgment in their favor and
against T. ROWE PRICE INTERNATIONAL FUNDS, INC., T. ROWE PRICE FUND MANAGER, ARTISAN

FUNDS, Inc., ARTISAN PARTNERS LIMITED PARTNERSHIP, AIM INTERNATIONAL FUNDS, INC., and

AIM ADVISORS, INC., as follows:
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A, Ordering that this action be maintained as a class action pursuant to 735 ILCS
5/2 801 and the following class be certified:

All persons in the United States who held shares in the T. Rowe Price

International Stock Fund, Artisan International Fund, or AIM

European Growth for a period of more than fourteen days before

redeeming or exchanging them during the period beginning from five

years prior to and through the date of the filing of this complaint;

B. Awarding Plaintiffs and the Class compensatory damages, prejudgment interest, costs
of suits, punitive damages and attorneys’ fees for an amount representing the damages caused by
Defendants’ breach of their duties not to exceed $75,000 per plaintiff or class member.

Count V

COME NOW Plaintiffs STUART ALLEN SMITH and SHARON SMITH, individually and on
behalf of all others similarly situated, by and through their undersigned counsel, and for Count V of
their Complaint against Deféndants AIM FUNDS and AIM FUND MANAGER, state as follows:

79.  Plaintiffs repeat and incorporafe by reference paragraphis 1 through 52 as if fully set
forth herein.

80.  Defendant AIM FUNDS operates AIM European Fund as an open end mutual fund
with the stated goal of providing long term capital growth to investors who hold shares of the fund.
The fund expressly states in its prospectus that it seeks to achieve its investment goal through a
policy of investing in stocks and debt .obligations of companies outside of the United States.

81.  Defendant AIM FUND MANAGER. serves as the investment manager for AIM
International. Defendant AIM FUND MANAGER provides, among other things, portfolio management

services and selects the securities for AIM European to buy, hold or sell. AIM European pays

Defendant AIM FUND MANAGER set fees based on the percentage of assets under management for
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managing AIM European’s assets. Defendant AIM FUND MANAGER’s compensation and
management of the AIM European Fund are required td be reviewed and approved by Defendant
AIM FUNDS’ board of directors.

82. At all times relevant hereto, Plaintiffs Stuart Allen and Sharon Smith have owned
shares in AIM Européan.

83.  In undertaking their role as investment managers with respect to the Funds,
Defendants directly of impliedly held themselves out as skilled specialists in the field of in'vestment
management, possessing the knowledge, skill and care ordinarily used by reasoﬁably well-qualified
members of their profession.

84. It thereby became the duty of Defendants to exercise that degree of knowledge, skill
and care ordinarily used by reasonably well-qualified members of their profession.

85.  Defendants knew, or were negligent in not knowing, that the closing prices for the
foreign securities represented in the AIM European Fund and used by Defendants to calculate NAV
for said Fund did not represent fair value because, inter alia, those prices did not reflect changes in
trading prices as a result of trading which Defendants knew, or were negligent in not knowing,
occurred daily after the closing of the New York Stock Exchange.

86.  Defendants breached their duties of due care owed to Plaintiffs Stuart Allen and
Sharon Smith and similarly situated owners of the AIM European Fund by, inter alia:

1. failing to properly evaluate on a daily basis whether a significant
event affecting the value of AIM European’s portfolio of securities
had occurred after the foreign trading markets for such securities had

closed but before Defendants calculated NAV and share prices;

il. failing to implement AIM European’s portfolio valuation and share
pricing policies and procedures; and
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88.  Plaintiffs repeat and incorporate by reference paragraphs 1 through 52 and 80 through

85 as if fully set forth herein.

89.  Onor about January 1, 1965, applicable published regulations expressly recognized

that changes in trading prices of securities in the AIM European Fund might occur daily after the

closing of the New York Stock Exchange.

90.  Withutterindifference and conscious disregard for Plaintiffs Stuart Allen and Sharon

Smith’s investment and the investments of similarly situated fund owners, Defendants willfully and

wantonly breached their duties to Plaintiffs Stuart Allen and Sharon Smith and similarly situated

owners by, inter alia:

1i.

iii.

iv.

failing to know and implement applicable rules and regulations
concerning the calculation of NAV;

failing to properly evaluate on a daily basis whether a significant
event affecting the value of AIM European’s portfolio of securities
had occurred after the foreign trading markets for such securities had
closed but before Defendants calculated NAV and share prices;

failing to implement AIM European’s portfolio valuation and share
pricing policies and procedures; and

allowing portfolio valuation and share pricing policies and procedures
which benefited market timing traders of AIM European’s shares at
the expense of long term shareholders.

91. As a direct and proximate result of the Defendants’ breach of their duties, Plaintiffs

 Stuart Allen and Sharon Smith and the class have suffered damages in the amount to be proven at

trial, but less than $75,000 per plaintiff or class member, including all compensatory damages,

punitive damages, attorneys’ fees and costs.
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WHEREFORE, Plaintiffs and the Class pray that the Court enter judgment in their favor and

against AIM INTERNATIONAL FUNDS, INC., and AIM ADVISORS, INC., as follows:

A, Ordering that this action be maintained as a class action pursuant to 735 ILCS
5/2 801 and the following class be certified:

All persons in the United States who held shares in the T. Rowe Price

International Stock Fund, Artisan International Fund, or AIM

European Growth for a period of more than fourteen days before

redeeming or exchanging them during the period beginning from five

years prior to and through the date of the filing of this complaint;

B. Awarding Plaintiffs and the Class compensatory damages, prejudgment

interest, costs of suits, punitive damages and attorneys’ fees for an amount representing the damages

caused by Defendants’ breach of their duties not to exceed $75,000 per plaintiff or class member.

KOREIN TILLERY

Executiv
Swansea, IL 62226

Telephone:  618/277-1180
Facsimile: 314/241-3525

George A. Zelcs #3123738

Three First National Plaza

70 West Madison, Suite 660

Chicago, [IL 60602

Telephone  312/641-9750

Facsimile 312/641-9751

E-mail: gzelcs@koreintillery.com

29



Law Offices of Klint Bruno
Klint Bruno #6257742
1131 Lake Street

Oak Park, Illinois 60301
Telephone: 312.286.4915

Attorneys for Plaintiffs and the Class
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IN THE CIRcUIT COURT
THIRD JUDICIAL CIRCUIT
MADISON COUNTY, ILLINOIS

T.K. PARTHASARATHY, EDMUND WOODBURY,
STUART ALLEN SMITH, and SHARON SMITH,
individually and on behalf of all others similarly
situated,

Plaintiffs,

Vs. Cause No.

T. ROWE PRICE INTERNATIONAL FUNDS, INC.,

a corporation, T. ROWE PRICE INTERNATIONAL,
INC., ARTISAN FUNDS, INC., a corporation, ARTISAN
PARTNERS LIMITED PARTNERSHIP, AIM
INTERNATIONAL FUNDS, INC., a corporation, and
AIM ADVISORS, INC.,

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
Defendants. )
AFFIDAVIT OF STEPHEN M. TILLERY
I, STEPHEN M. TILLERY, being first duly sworn upon my oath, depose and state as follows:
1. That I am one of the attommeys representing the Plaintiffs filing the above-captioned
cause of action.
2. That the total of money damages sought by Plaintiffs in this cause of action, including
all damages specifically plead in the Complaint as well as all other damages to which Plaintiffs and
members of the class may otherwise be entitled, exceeds Fifty Thousand Dollars ($50,000) in total,

but is less than $75,000 per Plamtiff or class member.

Further affiant sayeth naught.




STATE OF ILLINOIS )

, ) ss.
COUNTY OF O,wrtm )

My commission expires:

day of September, 2003.
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-y 7 Yo IN THE CIRCUIT COURT
IR THIRD JUDICIAL CIRCUIT
oE MADISON COUNTY, ILLINOIS YOT G g
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T K. PARTHASARATHY, EDMUND WOODBURY,
STUART ALLEN SMITH, and SHARON SMITH,
individually and on behalf of all others similarly
situated,

Plaintiffs,

VS. Cause No. 03-L-1253
T. ROWE PRICE INTERNATIONAL FUNDS, INC.,

a corporation, T. ROWE PRICE INTERNATIONAL,
INC., ARTISAN FUNDS, INC,, a corporation,
ARTISAN PARTNERS LIMITED PARTNERSHIP, and
AIM INTERNATIONAL FUNDS, INC., a corporation,
AIM ADVISORS, INC.,

Defendants.

S e N S St N N’ N N N N N’ e N N’ N e

FIRST AMENDED COMPLAINT
COMES NOW Plaintiffs, T.K. PARTHASARATHY, EDMUND WOODBURY, STUART ALLEN
SMITH and SHARON SMITH, individually and on behalf of all others similarly situated, by and
through their undersigned counsel, and for their complaint against Defendants T. ROWE PRICE
INTERNATIONAL FUNDS, INC., T. ROWE PRICE INTERNATIONAL, INC., ARTISA& FUNDS, INC,,
ARTISAN PARTNERS LIMITED PARTNERSHIP, AIM INTERNATIONAL FUNDS, INC., and AIM

ADVISORS, INC, state as follows:

1. Plaintiff T.K. PARTHASARATHY is a resident of Glen Carbon, Madison County,
Illinois.

2. - Plaintiff EDMUND WOODBURY is a resident of Godfrey, Madison County, Illinois.

3. Plaintiff STUART ALLEN SMITH is a resident of Shiloh, St. Clair County, Illinois.
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4, Plaintiff SHARON SMITH is a resident of Shiloh, St. Clair County, Illinois.

5. Defendant T. ROWE PRICE INTERNATIONAL FUNDS, INC. (“T. ROWE PRICE
FUNDS”) is a Maryland corporation with its principal place of business in Baltimore, Maryland.
T. ROowE PRICE FUNDS is the sponsor of the T. ROWE PRICE INTERNATIONAL STOCK FUND (“T.
ROWE PRICE INTERNATIONAL”). Defendant T. ROWE PRICE FUNDS does business in the state of
Illinois and is registered as a mutual fund in the state of Illinois. Defendant T. ROWE PRICE
FUNDS has consented to the jurisdiction of Illinois courts. - Defendant T. ROWE PRICE FUNDS at
all times relevant herein has promoted, marketed, and sold shares to the investing public
nationwide including the state of Illinois. Defendant T. ROWE PRICE FUNDS maintains investof
relationships nationwide including with shareholders in the state of Illinois. Defendant T. ROWE
PRICE FUNDS has significant contacts with Madison County, and the activities complained of
herein occurred, in whole or part, in Madison County, Illinois.

6. Defendant T. ROWE PRICE FUND MANAGER (“T. ROWE Pmcé FUND MANAGER”)
ivs a Maryland corporation with its f)ﬁncipal place of business in Baltimore, Maryland. The day-
_to-day tasks associated with running the business of T. Rowe Price International, such as
investment management, share marketing, distribution, redemption, financial and regulatory
reporting, and custodianship of funds, are contracted out since it has no significant number of
internal employees. \ Defendant T. ROWE PRICE FUND MANAGER has been contracted to serve as
the investment manager for the T. Rowe Price International. As the investment manager for T.
Rowe Price International, Defendant T. ROWE PRICE FUND MANAGER selects the fund’s
investments and operates or supervises most phases of the fund’s business including the valuing

of the fund’s portfolio securities and the fund net asset value. Defendant T. ROWE PRICE FUND
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MANAGER has significant contacts with fund shareholders in Madison County as a result of its
operation. and supervision of T. ROWE PRICE INTERNATIONAL business, and the activities
complained of herein occurred, in whole or in part, in Madison County, Illinois. Defendant T.
ROWE PRICE FUND MANAGER utilizes an interactive web site to communicate with fund
shareholders, including those in Madison County, Illinois, regarding the performance o6f the Fund
and the investments it manages.

7. Defendant ARTISAN FUNDS, INC. (“ARTISAN FUNDS”) is a Wisconsin corporation
with its principal place of business in Milwaukee, Wisconsin. ARTISAN FUNDS is the sponsor of
the ARTISAN INTERNATIONAL FUND (“ARTISAN INTERNATIONAL”). Defendant ARTISAN FUNDS
does business in the state of Illinois and is registered as a mutual fund in the state of Illinois.
Defendant ARTISAN FUNDS has consented to the jurisdiction of Illinois courts. Defendant
ARTISAN FUNDS at all times relevant herein has promoted, marketed, and sold shares to the
investing public nationwide including the state of Illinois. Defendant ARTISAN FUNDS maintains
investor relationships nationwide including with shareholders in the state of Illinois. Defendant
ARTISAN FUNDS has significant contacts with Madison County, and the activities complained of
herein occurred, jn whole or part, in Madison County, Illinois.

8. Defendant ARTISAN PARTNERS LIMITED PARTNERSHIP (“ARTISAN FUND
MANAGER”) is a Delaware partnership with its principal place of business in Milwaukee,
Wisconsin. The day-to-day tasks associated with running the business of ARTISAN
INTERNATIONAL, such as investment management, share marketing, distribution, redemption,
financial and regulatory reporting, and custodi‘anship of funds, are contracted out since it has no

significant number of internal employees. Defendant ARTISAN FUND MANAGER has been
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contracted to serve as the investment manager for Artisan International. As the investment
manager for ARTISAN INTERNATIONAL, Defendant ARTISAN FUND MANAGER selects the fund’s
investments and operates or supervises most phases of the fund’s business including the valuing
of the fund’s portfolio securities and the fund net asset value. Defendant ARTISAN FUND
MANAGER has significant contacts with fund shareholders in Madison County as a result of its
operation and supervision of Artisan International business, and the activities complained of
herein occurred, in whole or in part, in Madison County, Illinoié. Defendant ARTISAN FUND
MANAGER utilizes an interactive website to communicate with fund shareholders, including
those in Madison County, Illinois, regarding the performance of the Fund and the investments it
manages.

9. Defendant AIM INTERNATIONAL FUNDS, INC. (“AIM FUNDS”) is a Maryland
corporation with its principal place of business in Houston, Texas. AIM FUNDS is the sponsor of
the AIM EUROPEAN GROWTH FUND (“AIM EUROPEAN”). Defendant AIM FUNDS does business
in the state of Illinois and is registered as a mutual fund in the state of Illinois. Defendant AIM
FUNDS has consented to the jurisdiction of Illinois courts. Defendant AIM FUNDS at all times
relevant herein has promoted, marketed, and sold shares to the investing public nationwide
including the state of Illinois. Defendant AIM FUNDS maintains investor relationships
nationwide including with shareholders in the stafe of Illinois. Defendant AIM FUNDS has
significant contacts with Madison County, and the activities complained of herein occurred, in
whole or part, in Madison County, Illinois.

10.  Defendant AIM ADVISORS, INC. (“AIM FUND MANAGER”) is a Delaware

corporation with its principal place of business in Houston, Texas. The day-to-day tasks
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associated with running the business of AIM European, such as investment management, share
marketing, distribution, redemption, financial and regulatory reporting, and cusfodianship of
funds, are contracted out since it has no significant number of internal employees. Defendant
AIM FUND MANAGER.. has been contracted to serve as the investment manager for the AIM
European. As the investment manager for AIM European, Defendant AIM FUND MANAGER -
selects the fund’s investments and operates or supervises most phases of the fund’s business
including the valuing of the fund’s portfolio securities and the fund net asset value. Defendant
AIM FUND MANAGER has significant céntacts with fund shareholders in Madison County as a
result of its operation and supervision of AIM European business, and the activities complained
of herein occurred, in whole or in part, in Madison County, Illinois. Defendant AIM FUND
MANAGER utilizes an interactive website to communicate with fund shareholders, including
those in Madison County, Illinois, regarding the performance of the Fund and the investments it
manages.

11. At all times relevant herein, Plaintiff T.K. PARTHASARATHY has owned and held
shares in the ARTISAN INTERNATIONAL FUND for the purpose of long term investing in
international securities.

12. At all times relevant herein, Plaintiff EDMﬁND WOODBURY has owned and held
shares of T. Rowe Price International for tﬁe purpose of long term investing in international
* securities.

13. At all times relevant herein, Plaintiffs STUART ALLEN SMITH and SHARON SMITH
have owned and held shares of AIM EUROPEAN for the purpose of long term investing in

international securities.



14, This Court has jurisdiction over the subject matter and the parties pursuant to 735
ILCS 5/2-209.

15.  Venue is proper in this Court pursuant to 735 ILCS 5/2-101.

16.  The foreign securities purchased by Defendants’ Funds for their portfolios are
principally traded in securities markets outside of the United States.

17. Open end mutual funds such as .Defendants’ Funds have been tremendously
successful in convincing investors such as plaintiffs to hold their fund shares by urging investors
to invest for the long term and ‘by effectively marketing the various advantages of long term
ownership of funds over direct investment including professional management, diversification,
and liquidity.

18.  Shares of open end mutual funds are sold to investors such as Plaintiffs at a price
based upon the net asset value (“NAV”) per share plus applicable sales charges. Investors in
shares may redeem their shares at the NAV of the shares less aﬁy redemption charges.

19.  The share prices (NAV) of Defendants’ mutual funds are set by deducting the
fund liabilities from the total assets of the portfolio and then dividing by the number of |
outstanding shares.

20.  Because the sales and redemption prices are based upon NAV, which in turn
depends upon the fluctuating value of the fund’s underlying portfolio of securities, Defendants
recalculate the fund net asset value every business day. Defendants set the fund share price
(NAV) once every busiﬁess day at the close of trading on the New York Stock Exchange at 4:00
p.m. Eastern Time. The NAV of the shares is reported by Defendants to the National

Association of Securities Dealers (NASD) for public distribution.
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21.  In valuing its underlying assets for purposes of setting‘ the NAV, Defendants use
the last trade price in the home market of each of the securities in its portfolio. A significant
portion of the securities in the Defendants’ portfolios are foreign securities. The home markets
for sucﬁ foreign securities include London, Paris, Frankfurt, Moscow, Singapore, Kuala Lumpur,
Hong Kong, Taipei, Tokyo and Sydney. These markets are located in time zones that are five
hours to fifteen hours ahead of Eastern Standard Time.

22.  Studies of world financial markets have established associations between the
‘value changes among various markets. There is a positive correlation between value movements
in the United States market and value movements in foreign markets. If the United States market
experiences an upward movement in values, it can be predicted that Asian markets will move
upward once trading begins their next day. The same upward movement can be predicted for
European markets once trading begins their next day. Similarly, if the United States market
experiences a downward movement in values, it can be .prédicted that Asian and European
markets will move downward once trading begins their next day. Because of these positive
correlations, the closing prices of the foreign securities in the underlying portfolio may not reflect
current market values at the time Defendants set their fund NAV. Appropriate adjustments need
to be made to the closing prices of the foreign securities in order to reflect current market values.
- Despite knowledge of the United States market result, the positive correlations and the stale price
of the foreign securities in its underlying portfolio, Defendants do not make any value adjustment
to the portfolio’s foreign securities prior to calculating fund NAV and setting share price every
business day.

23.  The positive correlation between the upward or downward movement of value in
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the United States market and subsequent movements in foreign maj{e’ts around the world is
between 0.7 and 0.8. A value of 0.0 equates to absolutely no correlation between value
mox.fements in United States markets and subsequent movements in foreign markets. A value of
1.0 equates to an absolute correlation between value movements in United States markets and

"subsequent value movements in foreign markets.

24.  Studies of world financial markets demonstrate that jLe_ _greater the percentage. ...

increase or decrease in the value of United States markets, the more likely foreign markets will
post corresponding value movements on subsequent days. The probability that the value
movements of foreign markets will follow the previous day’s value movements in United States
markets is directly correlated with the degree or extent of the value movement of United States
markets.

25.  Since many of the home markets for the foreign securities in the Defendants’ asset
portfolio last traded hours before the setting at 4:00 p.m. Eastern of the fund NAV, the closing
prices used to calculate the NAV of Defondants’ funds are stale and do not reflect price relevant
information available subsequent to the foreign security’s last trade that will affeot the value of
such security.

26.  During the interval that elapses between the time that Defendants set their share
NAYV (and release it to the NASD for communication to the public) on consecutive days, the
securities markets in Australia, Japan, Taiwan, Hong Kong, Malaysia, Singapore, Russia,
Germany, France and tho United Kingdom have traded for an entire session from open fo close.

27.  The exchange located in Sydney, Australia observes normal market trading hours

of 10:00 a.m. to 4:00 p.m. local time. Active trading of securities traded on this exchange ends,
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and closing.prices for those securities are posted, at 4:00 p.m. local time (2:00 a.m. Eastern time).
When Defendants calculate their fund NAV using closing prices from this exchange, Defendants
rely upon closing prices for securities traded on this exéhange that have been static for 14 hours.

28.  The exchange located in Tokyo, Japan observes normal trading hours of 9:00 a.m.
to .3:00 p.m. local time. Active trading of securities traded on this exchange ends, and closing
prices for those securities are posted, at 3:00 p.m. local time (2:00 a.m. Easterﬁ time). When
Defendants calculate their fund NAV using closing prices from this exchange, Defendants rely
upon closing prices for securities traded on this exchange that have been static for 14 hours.

29. The exchange located in Taipei, Taiwan observes normal trading hours of 9:00
am. to 1:30 p.m. local time. Active trading of securities traded on this exchange ends, and
closing prices for those securities are posted, at 1:30 p.m. local time (1:30 a.m. Eastern‘time).
When Defendants calculate their fund NAV using closing prices from this exchange, Defendants
rely upon closing prices for securities traded on this exchange that have been static for 14.5 -
hours.

30.  The exchange located in Hong Kong observes normal trading hours of 10:00 a.m.
to 4:00 p.m. local time. Active trading of securities traded on this exchange ends, and closing
prices for those securities are posted, at 4:00 p.m. local time (4:00 a.m. Eastern time). When
Defendants calculate its fund NAV using closing prices from this exchange, Defendants rely
upon closing prices for securities traded on this exchange that have been static for 12 hours.

31.  The exchange located in Kuala Lumpur, Malaysia observes normal trading hours
of 9:30 am. to 5:00 p.m. local time. Active trading of securities traded on this exchange ends,

and closing prices for those securities are posted, at 5:00 p.m. local time (5:00 a.m. Eastern time).
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When Defendants calculate their fund NAV using closing prices from this exchange,‘Defendants
rely upon closing prices for securities traded on this exchange that have been static for 11 hours.
32.  The exchange located in Singapore observes normal trading hours of 9:00 a.m. to
5:00 p.m. local time. Active trading of securities traded on this exchange ends, and closing
_prices for those securities are posted, at 5:00 p.m. local time (5:00 a.m. Eastern time). When
Defendants calculate their fund NAV using closing prices from this exchange, Defendants .rely
upon closing prices for securities traded on this exchange that have been static for 11 hours.
33.  The exchange located in Moscow, Russia observes normal trading hours of 12:00
p.m. to 7:00 p.m. 1ocai time. Active trading of securities traded on this exchange ends, and
closing prices for those securities are posted, at 7:00 p.m. local time (11:00 a.m. Eastern time).
Whén Defendants calculate their fund NAV using closing prices from this exchange, Defendants
fely upon closing prices for securities traded on this exchangé that have been static for 5 hours.
34.  The exchange located in Frankfurt, Germany observes normal trading hours of
9:00 a.m. to 8:00 p.m. local time. Active trading of securities traded on this exchange ends, and
closing prices for those securities are posted, at 8:00 p.m. local time (2:00 p.m. Eastern time).
When Defendants bca_lculate their fund NAV using closing prices from this exchange, Defendants
rely upon closing prices for securities traded on this exéhange that have been static for 2 hours.
35.  The exchange located in Paris, France observes normal trading hours of 9;00 a.m,
to 5:30 p.m. local time. Active trading of securities traded on this exchange ends, and closing
prices for those securities are posted at, 5:30 p.m. local time (11:30 a.m. Eastern time). When
Defendants calculate their fund NAV, using closing prices from this exchange Defendants rely

upon closing prices for securities traded on this exchange that have been static for 4.5 hours.
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36.  The exchange located in London, England observes normal market hours of 8:00
am. to 4:30 p.m. local time. Active trading of securities traded on this exchange ends, and
closing prices for those securities are posted at 4:30 p.m. local time (11:30 a.m. Eastern time).
When Defendants calculate their fund NAV using closing prices from this exchange, Defendants
rely upon closing prices for securities traded on this exchange that have been static for 4.5 hours,

37. A significant portion of the underlying foreign securities in the Defendants’
portfolios are listed on foreign exchanges and trade during each market’s respective session. The
NAYVs set by Defendants do not take into account on a daily basis any price relevant information -
that has become available in this two to fourteen and one/half hour interval, after the final prices
for the underlying foreign securities have been posted but, prior to the setting of the NAVs. Such
price relevant information impacts the valuation of these underlying foreign securities and is
significant for valuation because the final market prices have become stale and do not reflect the
current market value of the securities. |

38. By failing to make daily adjustments based upon positive correlations between
upward or downward movements in United States and foreign markets and by choosing to use
stale prices in valuing their fund shares and setting their daily NAVs, Defendants have exposed
long term shareholders to market timing traders who fegularly purchase and redeem Defendants’
shares as part of a profitable trading strategy. The market timing trading strategy stems from the
ability of market timing traders to predict changes in the NAV. Market timing traders are able to
predict changes in the NAV be'cause of the positive correlations between value movements in
United States markets and foreign markets. The stale price strategy of market tim'ers_ who trade

Defendants’ shares is to buy shares on days when the United States market moves up and to sell
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trading long term buy and hold investors. The transfer of wealth from the non-trading long term
buy énd hold shareholders to the market timers trading Defendants shares in Defendants’ funds
occurs through dilution.

43.  Market timing traders pay cash ‘to Defendants funds when they purchase
discounted shares. Market timing traders receive cash from Defendants funds when they sell
(redeem) their shares at a premium. Defendants’ fund NAV is diluted in both instances. When
market timing traders are able to buy shares at a discount, Defendants’ fund assets suffer dilution
because the cash received by the fund for the shares purchased is less than the per share value of
the underlying foreign securities because of the stalé pricing utilized by Defendants. Likewise,
when market timing traders are able to sell (redeem) shares at a premium, Defendants’ fund
assets suffer dilution because the cash paid out by the fund for the shares redeemed is more than -
the per share value of the underlying securities, again due to the stale pricing utilized bsf
Defendants. In both instances, when Defendants receive less cash when issuing and pay out
more cash when redeeming market timing trader shares than supported by the value of their
underlying foreign securities, the result is a dilution of Defendants’ cash. Since the cash held by
the fund is one of the assets that is valued in setting the Defendants’ daily fund NAV, it follows
that the diluted fund cash position causes the fund NAV to be diluted as well. Due to the stale‘
pricing utilized by Defendants, long term buy and hold shareholders have incurred a dilution in
the NAV of their shares and the wealth represented by that diluted amount has been transferred to
market timing traders.

44. By failing to make daily adjustments based upon positive correlations between

upward movements in United States and foreign markets and by choosing to use stale prices in
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(redeem) shares when the United Stafes market moves down. In order to derive maximum
benefit from price relevant information developed subsequent to the now stale closing prices of
the portfolio securities, market timers wait until the fund deadline for buying or selling
(redeeming) shares in Defendants’ funds on any particular business day. Because Defendants
cannot buy or sell the foreign securities in the funds’ underlying portfolio (due to the time
difference between New York and the home markets of the foreign securities) at the time it sets
the daily NAV that values the shares it issues and redeems, the shares that Defendants issue to
and redeem from market timers do not reflect current market prices of the foreign securities held
by the fund.

39.  Due to the use of stale prices by Defendants in valuing the fund shares, market
timers who buy Defendants’ funds’ shares on days when the United States market moves up are
buying discounted shares at the expense of other fund shareholders because the funds underlying
foreign securities assets are undervalued as of the time of the share purchase.

40.  Due to the use of stale prices by Defendants in valuing their fund shares, market
timers who sell (redeem) Defendants’ shares on days when the United States market moves down
are selling (redeeming) shares at a premium at the expense of other fund shareholders because
the underlying foreign securities assets are overvalued as of the time of the share sale
(redemption).

41.  Shares in Defendants’ funds can be traded, either by purchase or redemption, only
once a day at 4:00 p.m. Eastern Time. |

42, | The excess prdﬁts that are obtained by market timing traders’ taking advantage of

the stale pricing of Defendants’ shares come at the expense of fellow shareholders who are non-
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trading long term buy and hold investors. The transfer of wealth from the non-trading long term
buy and hold shareholders to the market timers trading Defendants shares in Defendants’ funds
occurs through dilution.

43.  Market timing traders pay cash to Defendants funds when they purchase
discounted shares. Market timing traders receive cash from Defendants funds when they sell
(redeem) their shares at a premium. Defendants’ fund NAV is diluted in both instances. When
market timing traders are able to buy shares at a discount, Defendants’ fund assets suffer dilution
because the cash received by the fund for the shares purchased is less than the per share value of
the underlying foreign securities because of the stale pricing utilized by Defendants. Likewise,
when market timing traders are able to sell (redeem) shares at a premium, Defendants’ fund
assets suffer dilution because the cash paid out by the fund for the shares redeemed is more than -
the per share value of the underlying securities, again due to the stale pricing utilized b&
Defendants. In both instances, when Defendants receive less cash when issuing and pay out
more cash whe\n redeeming market timing trader shares than supported by the value of their
underlying foreign securities, the result is a dilution of Defendants’ cash. Since the cash held by
the fund is one of the assets that is valued in setting the Defendants’ daily fund NAV, it follows
that the diluted fupd cash position causes the fund NAV to be diluted as well. Due to the stale‘
pricing utilized by Defendants, long term buy and hold sharehélders have incurred a dilution in
the NAV of their shares and the wealth represented by that diluted amount has been transferred to
market timing traders.

44, By failing to make daily adjustments based upon positive ‘correlations between

upward movements in United States and foreign markets and by choosing to use stale prices in
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valuing the underlying foreign securities that are used setting their daily NAV, Defendants give
market timing traders the opportunity to earn vastly higher returns at no additional risk. Unlike
other market timing based trading, market timers who trade Defendants shares do not have to
look into the future to time their purchases and redemptions of shares, rather, they have the
luxury of being able to look backwards bécause Defendants’ share pricing fails to adjust for
recognized positive correlations and uses stale prices in valuing its underlying portfolio
-securities,

45.  Since it is such an attractive low risk trading vehicle to market timers,
Defehdants’ funds experience increased trading and transaction costs, disruption of planned
investment strategies, forced and unplanned portfolio turnover including the liquidation of
investments to meet market timer redemption requests, lost opportunity costs and asset swings
that negatively impact fund operations and performance and the gbility of the fund to provide a
maximized return to long term shareholders.

46.  Plaintiffs bring this complaint as a class action against Defendants T. ROWE PRICE
Funps, T. ROWE PRICE FUND MANAGER, ARTISAN FUNDS, ARTISAN FUND MANAGER, AIM
FUNDs, and AIM FUND MANAGER, and pursuant to §5/2-801 et. seq., of the Illinois Code of Civil
Procedure individually and on behalf of a class of all persons in the United States who have
owned shares T. ROWE PRICE INTERNATIONAL, ARTISAN INTERNATIONAL, and AIM EUROPEAN"
GROWTH for more than fourteen days from the aate of purchase to the date of sale (redemption)
or exchange (“long term shareholders™). Thé class period commences five years prior to the
filing of this complaint through the dafe of filing. Excluded from the class are Defendants, any

parent, subsidiary, affiliate, or controlled person of Defendants, as well as the officers, directors,
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agents, servants or employees of Defendants, and the immediate family member of any such
person. Also excluded is any judge who may preside over this case.

47.  Plaintiffs are members of the class and will fairly and adequately assert and
protect the interests of the class. The interests of the Plaintiffs are coincident with, and not
antagonistic to; those of other members of the class. Plaintiffs have retained attorneys who are
exﬁerienced in class action litigation.

48. Members of the class are so numerous that joinder of all members is
impracticable.

49, Common questions of law or fact predominate over any questions affecting only
individual members of the Class. Common questions include, but are not limited to, the
following:

i. whether defendants failed to properly evaluate on a daily basis whether a
significant event affecting the value of T. Rowe Price International,
Artisan International and AIM European Growth’s portfolios of securities
had occurred after the foreign home markets for such securities had closed -
but before the fund’s NAV calculation and share price setting;

il whether defendants failed to properly implement T. Rowe Price
International, Artisan International and AIM European Growth’s portfolios
valuation and share pricing policies and procedures making daily
adjustments based upon United States market results and recognized
positive correlations between upward movements in United States and
foreign markets in the valuation of the fund’s portfolio securities prior to
the calculation of the fund NAV and setting of the share price;

i, whether defendants failed to properly implement T. Rowe Price
International, Artisan International and AIM European Growth’s portfolios
valuation and share pricing policies and procedures making daily
adjustments to stale closing prices of the underlying portfolio securities
before the fund’s NAV calculation and share price setting;

iv. whether defendants failed to properly implement T. Rowe Price
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vi.

Vil.

viii

International, Artisan International and ATM European Growth’s portfolios
valuation and share pricing policies so as to require the use of fair value
pricing on a daily basis to value portfolio securities and fund NAV and
share prices when closing prices of portfolio securities did not reflect their
market values;

whether defendants failed to protect T. Rowe Price International, Artisan
International and AIM European Growth’s long term shareholders from
market timing traders of fund shares who use T. Rowe Price International,
Artisan International and AIM European Growth’s shares as a trading
vehicle to eamn profits at the expense of long term sharecholders because of
the failure of T. ROWE PRICE FUNDS, T. ROWE PRICE FUND MANAGER,
ARTISAN FUNDS, ARTISAN FUND MANAGER, AIM FUNDS, and AIM FUND
MANAGER to make daily adjustments, based upon known United States
market results and recognized positive correlations between upward
movements in United States and foreign markets, prior to the daily
calculation of the fund NAV and the setting of share prices as well as their
use of stale prices in the valuation of the fund’s portfolio securities prior to
the daily calculation of the fund NAV and the setting of share prices;

whether defendants breached the duties they owed to plaintiffs and the
class;

whether plaintiffs and the class have been damaged and, if so,

the extent of such damages.

50.  The prosecution of separate actions by individual members of the Class would

create a risk of:

action.

il.

inconsistent or varying adjudications with respect to individual members
of the class; and

adjudication with respect to individual members of the class, which would,
as a practical matter, be dispositive of the interests of other members not
parties to the adjudication or substantially impair or impede their ability to
protect their interest.

51.  The class action method is appropriate for the fair and efficient prosecution of this
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52.  Individual litigation of all claims, which might be brought by all class members

would produce a multiplicity of cases so that the judicial system would be congested for years.

Class treatment, by contrast, provides manageable judicial treatment calculated to bring a rapid
conclusion to all litigation of all claims arising from the conduct of the defendants.
Count [

COMES NOW Plaintiff T.K. PARTHASARATHY, individually and on behalf of all others
similarly situated, by and through his undersigned counsel, and for Count I of his Complaint
against Defendants ARTISAN FUNDS and ARTISAN FUND MANAGER, states as follows:

53. Plaintiff repeats and incorporates by reference paragraphs 1 through 55 as if fully
set forth herein. |

54.  Defendant ARTISAN FUNDS operates ARTISAN INTERNATIONAL FUND as an open
end mutual fund with the stated goal of providing long term capital growth to investors who hold
shares of the fund. The fund expressly states in its prospectus that it seeks to achieve its
investment goal through a policy of investing in stocks and debt obligations of companies outside
of the United States.

55.  Defendant ARTISAN FUND MANAGER serves as the investment manager for
Artisan Ihternational. Defendant ARTISAN FUND MANAGER provides, among other things,
portfolio management services and selects the securities for ARTISAN INTERNATIONAL to buy,
hold or sell. ARTISAN INTERNATIONAL pays Defendant ARTISAN FUND MANAGER set fees based
on the percentage of assets under management for managing Artisan International’s assets.
Defendant ARTISAN FUND MANAGER’s compensation and management of the Artisan

International Fund are required to be reviewed and approved by Defendant ARTISAN FUNDS’

17



board of directors.

56. At all times relevant hereto, Plaintiff Parthasarathy has owned shares in Artisan
International.
| 57; In undertaking their role as investment managers with respect to the Funds,
Defendants directly or impliedly held themselves out as skillgd specialists in the field of
investment management, possessing the knowledge, skill and care ordinarily used by reasonably
well-qualified members of their profession.

58. It thereby became the duty of Defendants to ex'ercise that degree of knowledge,
skill and care ordinarily used by reasonably well-qualified members of their profession.

59. Defendants knew, or were negligent in not knowing, that the closing prices for the
foreign securities represented in the Artisan International Fund and used by Defendants to
calculate NAV for said Fund did not represent fair value because, inter alia, those prices did not
reflect changes in trading prices as a result of trading which Defendants knew, or were negligent
in not knowing, occurred daily after the closing of the New York Stock Exchange.

60, Defendants breached their duties of due care owed to Plaintiff Parthasarathy and
similarly situated owners of the Artisan International Fund by, inter alia:

1. failing to properly evaluate on a daily basis whether a significant event
affecting the value of Artisan International’s portfolio of securities had
occurred after the foreign trading markets for such securities had closed

but before Defendants calculated NAV and share prices;

1l failing to implement Artisan International’s portfolio valuation and share
pricing policies and procedures; and

1ii. allowing portfolio valuation and share pricing policies and procedures
which benefited market timing traders of Artisan International’s shares at
the expense of long term shareholders.
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61.  As adirect and proximate result of the Defendants’ breach of their duties, Plaintiff
Parthasarathy and the class have suffered damages in the amount to be proven at trial, but less
than $75,000 per plaintiff or class member, including all compensatory damages, punitive
damages, attorneys’ fees and costs.

WHEREFORE, Plaintiff and the Class p.ray that the Court enter judgment in their favor
and against ARTISAN FUNDS, INC. and ARTISAN PARTNERS LIMITED PARTNERSHIP, as follows:

A Ordering that this action be maintained as a class action pursuant to 735
ILCS 5/2 801 and the following class be certified:

All persons in the United States who held shares in the T. Rowe

Price International Stock Fund, Artisan International Fund or AIM

European Growth, for a period of more than fourteen days before

redeeming or exchanging them during the period beginning from

five years prior to and through the date of the filing of this

complaint;

B. Awarding Plaintiff and the Class compensatory damages, prejudgment
interest, costs of suits, punitive damages and attorneys’ fees for an amount representing the
damages caused by Defendants’ breach of their duties not to exceed $75,000 per plaintiff or
class member.

PLAINTIFFS DEMAND TRIAL BY JURY
Count I
- COMES NOW Plaintiff T.K. PARTHASARATHY, individually and on behalf of all others
similarly situated, by and through his undersigned counsel, and for Count II of his Complaint

against Defendants ARTISAN FUNDS and ARTISAN FUND MANAGER, states as follows:

62.  Plaintiff repeats and incorporates by reference paragraphs 1 through 52 and 54
| 19



through 59 as if fully set forth herein.

63. On or about January 1, 1965, applicable published regulations expressly

recognized that changes in trading prices of securities in the Artisan International Fund might

occur daily after the closing of the New York Stock Exchange.

64.  With utter indifference and conscious disregard for Plaintiff Parthasarathy’s

investment and the investments of similarly situated fund owners, Defendants willfully and

wantonly breached their duties to Plaintiff Parthasarathy and similarly situated owners by, inter

alia:

il

iii.

v,

failing to know and implement applicable rules and regulations
conceming the calculation of NAV;

failing to properly evaluate on a daily basis whether a significant event
affecting the value of Artisan International’s portfolio of securities had
occurred after the foreign trading markets for such securities had closed
but before Defendants calculated NAV and share prices;

failing to implement Artisan International’s portfolio valuation and share
pricing policies and procedures; and

allowing portfolio valuation and share pricing policies and procedures
which benefited market timing traders of Artisan International’s shares at
the expense of long term shareholders.

65.  As a direct and proximate result of the Defendants’ breach of their duties,

Plaintiff Parthasarathy and the class have suffered damages in the amount to be proven at trial,

but less than $75,000 per plaintiff or class member, including all compensatory damages,

punitive damages, attorneys’ fees and costs.

WHEREFORE, Plaintiff and the Class pray that the Court enter judgment in their favor

and against ARTISAN FUNDS, Inc. and ARTISAN PARTNERS LIMITED PARTNERSHIP, as follows:
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A. Ordering that this action be maintained as a class action pursuant to 735
ILCS 5/2 801 and the following class be certified:

All persons in the United States who held shares in the T. Rowe

Price International Stock Fund, Artisan International Fund, or

AIM European Growth, for a period of more than fourteen days

before redeeming or exchanging them during the period beginning

from five years prior to and through the date of the filing of this

complaint;

B. Awarding Plaintiff and the Class compensatory damages, prejudgment
interest, coéts of suits, punitive damages and attorneys’ fees for an amount representing the
damages caused by Defendants’ breach of their duties not to exceed $75,000 per plaintiff or
class member.

PLAINTIFFS DEMAND TRIAL BY JURY
Count I11

COMES NOW Plaintiff EDMUND WOODBURY, individually and on behalf of all others
similarly situated, by and through his undersigned counsel, and for Count II of his Complaint
against Defendants T. ROWE PRICE FUNDS and T. ROWE PRICE FUND MANAGER, states as
follows:

66. Plaintiff repeats and incorporates ’by reference paragraphs 1 through 52 as if fully
set forth herein.

67.  Defendant T. Rowe Price Funds operates T. Rowe Price International Fund as an
open end mutual fund with the stated goal of providing long term capital growth to investors

who hold shares of the fund. The fund expressly states in its prospectus that it seeks to achieve

its investment goal through a policy of investing in stocks and debt obligations of companies
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| outside of the United States.

68.  Defendant T. Rowe Price Fund Manager serves as the investment manager for T.
Rowe Price Internatioﬁal. Defendant T. Rowe Price Fund Manager provides, among other
things, portfolio management services and selects the securities for T. Rowe Price International
to buy, hold or sell. T. Rowe Price International pays Defendant T. Rowe Pricé Fund Manager
set fees based on thé percentage of assets under management for managing T. Rowe Price
International’s assets.  Defendant T. Rowe Price Fund Manager’s compensation and
management of the T. Rowe Price International Fund are required to be reviewed and approved
bf Defendant T. Rowe Price Funds’ board of directors.

69. At all times relevant hereto, Plaintiff Woodbury has owned shares in T. Rowe
Price International.

70.  In undertaking their role as investment managers with respect to the Fuﬁds,
Defendants directly or impliedly held themselves out as skilled specialists in the field of
investment management, possessing the knowledge, skill and care ordinarily used by reasonably
well-qualified members of their profession.

71. It thereby became the duty of Defendants to exercise that degree of knowledge,
skill and care ordinarily used by reasonably well-qualified members of their profession.

72. Deféndants knew, or were negligent in not knowing, that the closing prices for
the foreign securities represented in the T. Rowe Price International Fund and used by
Defendants to calculate NAV for said Fund did not represent fair value because, inter alia, those
prices did not reflect changes in trading prices as a result of trading which Defendants‘knew, or

were negligent in not knowing, occurred daily after the closing of the New York Stock
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Exchange.
73.  Defendants breached their duties of due care owed to Plaintiff Woodbury and
similarly situated owners of the T. Rowe Price International Fund by, inter alia:
1. failing to properly evaluate on a daily basis whether a significant event
affecting the value of T. Rowe Price International’s portfolio of securities
had occurred after the foreign trading markets for such securities had

closed but before Defendants calculated NAV and share prices;

ii. failing to implement T. Rowe Price International’s portfolio valuation and
share pricing policies and procedures; and

1. allowing portfolio valuation and share pricing policies and procedures
which benefited market timing traders of T. Rowe Price International’s
shares at the expense of long term shareholders.

74.  As a direct and proximate result of the Defendants’ breach of their duties,
Plaintiff Woodbury and the class have suffered damages in the amount to be proven at trial, but
less than $75,000 per plaintiff or class member, including all compensatory damages, punitive
damages, attorneys’ fees and costs.

WHEREFORE, Plaintiff and the Class pray that the Court enter judgment in their favor
and against T. ROWE PRICE INTERNATIONAL FUNDS, INC. and T. ROWE PRICE FUND MANAGER,
as follows:

A Ordering that this action be maintained as a class action pursuant to 735

ILCS 5/2 801 and the following class be certified:

All persons in the United States who held shares in the T. Rowe

Price International Stock Fund, Artisan International Fund, or

AIM European Growth, for a period of more than fourteen days

before redeeming or exchanging them during the period beginning

from five years prior to and through the date of the filing of this
complaint;
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B. Awarding Plaintiff and the Class compensatory damages, prejudgment
interest, costs of suits, punitive damages and attorneys’ fees for an amount representing the
damages caused by Defendants’ breach of their duties not to exceed $75,000 per plaintiff or
class ‘member.

PLAINTIFFS DEMAND TRIAL BY JURY
| Count IV

COMES NOW Plaintiff EDMUND WOODBURY, individually and on behalf of all others
similarly situated, by and through his undersigned counsel, and for Count IV of his Complaint
against Defendants T. ROWE PRICE FUNDS and T. ROWE PRICE FUND MANAGER, states as
follows:

75.  Plaintiff repeats and_ incorporates by reference paragraphs 1 through 52 and 67
through 72 as if fully set forth herein.

76.  On or about January 1, 1965, applicable published regulations expressly
recognized that changes in trading prices of securities in the T. Rowe Price International Fund
might occur daily after the closing of the New York Stock Exchange.

77.  With utter indifference and conscious disregard for Plaintiff Woodbury’s
investment and the investments of similarly situated fund owners, Defendants willfully and
wantonly breached their duties to Plaintiff Woodbury and similarly situated owners by, inter
alia:

i. failing to know and implement applicable rules and regulations
concerning the calculation of NAV;

1i. failing to properly evaluate on a daily basis whether a significant event
affecting the value of T. Rowe Price International’s portfolio of securities
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had occurred after the foreign trading markets for such securities had
closed but before Defendants calculated NAV and share prices;

iii. failing to implement T. Rowe Price International’s portfolio valuation and
share pricing policies and procedures; and

iv. allowing portfolio valuation and share pricing policies and procedures
which benefited market timing traders of T. Rowe Price International’s
shares at the expense of long term shareholders.

78. As a direct and proximate result of the Defendants’ breach of their duties,
Plaintiff Woodbury and the class have suffered damages in the amount to be proven at trial, but
less than $75,000 per plaintiff or class member, including all compensatory damages, punitive
damages, attorneys’ fees and costs.

WHEREFORE, Plaintiff and the Class pray that the Court enter judgmerit in their favor

" and against T. ROWE PRICE INTERNATIONAL FUNDS, INC. and T. ROWE PRICE FUND MANAGER,
as follows:

A. Ordering that this action be maintained as a class action pursuant to 735

ILCS 5/2 801 and the following class be certified:

All persons in the United States who held shares in the T. Rowe

Price International Stock Fund, Artisan International Fund, or

AIM European Growth, for a period of more than fourteen days

before redeeming or exchanging them during the period beginning

from five years prior to and through the date of the filing of this

complaint;

B. Awarding Plaintiff and the Class compensatory damages, prejudgment

interest, costs of suits, punitive damages and attorneys’ fees for an amount representing the

damages caused by Defendants’ breach of their duties not to exceed $75,000 per plaintiff or

class member.
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PLAINTIFFS DEMAND TRIAL BY JURY
Count V |

COME NOW Plaintiffs STUART ALLEN SMITH and SHARON SMITH, individually and on
behalf of all others similarly situated, by and through their undersigned counsel, and for Count V
of their Complaint against Defendants AIM FUNDS and AIM FUND MANAGER, state as folléws:

79.  Plaintiffs repeat and incorporate by reference parégraphs 1 through 52 as if ful)y
set forth herein.

80.  Defendant AIM Funds operates AIM European Fund as an open end mutual fund
with the stated goal of providing long temﬁ capital growth to investors who hold shares of the
fund. The fund expressly states in its prospectus that it seeks to achieve its investment goal
through a policy of investing in stocks and debt obligations of companies outside of the United
States.

81.  Defendant AIM Fund Manager serves as the investment manager for AIM
International.  Defendant AIM Fund Manager provides, among other things, portfolio
management services and selects the securities for AIM European to buy, hold or sell. AIM
European pays Defendant AIM Fund Manager set fees based on the percentage of assets under
management for managing AIM European’s assets. Defendant AIM Fund Manager’s
compensation and management of the AIM European Fund are required to be reviewed and
approved by Defendant AIM Funds’ board of directors.

82. At all times relevant hereto, Plaintiffs Stuart Allen and Sharon Smith have owned
shares in AIM European.

83.  In undertaking their role as investment managers with respect to the Funds,
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Defendants directly or impliedly held themselves out as skilled specialists in the field of
investment management, posséssing the knowledge, skill and care ordinarily used by reasonably
well-qualified members of their profession.

84. It thereby became the duty of Defendants to exercise that degree of knowledge,
skill and care ordinarily used by reasonably well-qualified members of their profession.

85.  Defendants knew, or were negligent in not knowing, ‘that t.he closing prices for
the foreign securities represented in the AIM European Fund and used by Defendants to
calculate NAV forv said Fund did not represent fair value because, inter alia, those prices did not
reflect changes in trading prices as a result of trading which Defendants knew, or were negligent
in not knowing, occurred daily after the closing of the New York Stock Exchange. |

86.  Defendants breached their duties of due care owed to Plaintiffs Stuart Allen and
Sharon Smith and similarly situated owners of the AIM European Fund by, inter alia:

1 failing to properly evaluate on a daily basis whether a significant event
affecting the value of AIM European’s portfolio of securities had occurred
after the foreign trading markets for such securities’ had closed but before

Defendants calculated NAV and share prices;

il failing to implement AIM European’s portfolio valuation and share
pricing policies and procedures; and

iil. allowing portfolio valuation and share pricing policies and procedures
which benefited market timing traders of AIM European’s shares at the
expense of long term shareholders.

87.  As a direct and proximate result of the Defendants’ breach of their duties,
Plaintiffs Stuart Allen and Sharon Smith and the class have suffered damages in the amount to

be proven at trial, but less than $75,000 per plaintiff or class member, including all

compensatory damages, punitive damages, attorneys’ fees and costs.
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WHEREFORE, Plaintiffs and the Class pray that the Court enter judgment in their favor
and against AIM INTERNATIONAL FUNDS, INC. and AIM ADVISORS, INC., as follows:
A. Ordering that this action be maintained as a class action pursuant to 735
ILCS 5/2 801 a.ﬁd the following class be certified:
" All persons in the United States who held shares in the T. Rowe
Price International Stock Fund, Artisan International Fund, or
AIM European Growth for a period of more than fourteen days
before redeeming or exchanging them during the period beginning
from five years prior to and through the date of the filing of this
complaint; ’
B. Awarding Plaintiffs and the Class compensatory damages, prejudgment
* interest, costs of suits, punitive damages and attorneys’ fees for an amount representing the
damages caused by Defendants’ breach of their duties not to exceed $75,000 per plaintiff or
class member.
PLAINTIFFS DEMAND TRIAL BY JURY
Count V1
COME NOW Plaintiffs STUART ALLEN SMITH and SHARON SMITH, individually and on
behalf of all others similarly situated, by and through their undersigned counsel, and for Count
VI of their Complaint against Defendants AIM FUNDS and AIM FUND MANAGER, state as
follows:
88.  Plaintiffs repeat and incorporate by reference paragraphs 1 through 52 and 80
through 85 as if fully set forth herein.

89. - On or about January 1, 1965, applicable published regulations expressly

recognized that changes in trading prices of securities in the AIM European Fund might occur
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daily after the closing of the New Yofk Stock Exchange.

90.  With utter indifference and conscious disregard for Plaintiffs Stuart Allen and
Sharon Smith’s investment é.nd the investments of similarly situated fund owners, Defendants
willfully and wantonly breached their duties to Plaintiffs Stuart Allen and Sharon Smith and
similarly situated owners by, inter alia:

i failing to know and implement applicable rules and regulationé
concerning the calculation of NAV;

il. failing to properly evaluate on a daily basis whether a significant event
affecting the value of AIM European’s portfolio of securities had occurred
after the foreign trading markets for such securities had closed but before
Defendants calculated NAV and share prices;

iii. failing to implement AIM European’s portfolio valuation and share
pricing policies and procedures; and

iv. allowing portfolio valuation and share pricing policies and procedures
which benefited market timing traders of AIM European’s shares at the
expense of long term shareholders.

91.  As a direct and proximate result of the Defendants’ breach of their duties,
Plaintiffs Stuart Allen and Sharon Smith and the class have suffered damageé in the amount to
be proven at trial, but less than $75,000 per plaintiff or class member, including all
compensatory damages, punitive damages, éttomeys’ fees and costs.

WHEREFORE, Plaintiffs and the Class pray that the Court enter judgment in- th_eir favor
and against AIM INTERNATIONAL FUNDS, INC. and AIM ADVISORS, INC., as follows:

A. Ordering that this action be maintained as a class action pursuant to 735

ILCS 5/2 801 and the following class be certified:

‘All persons in the United States who held shares in the T. Rowe
Price International Stock Fund, Artisan International Fund, or
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AIM European Growth for a period of more than fourteen days
before redeeming or exchanging them during the period beginning
from five years prior to and through the date of the filing of this
complaint;

B. Awarding Plaintiffs and the Class compensatory damages, prejudgment

interest, costs of suits, punitive damages and attorneys’ fees for an amount representmg the

damages caused by Defendants’ breach of their duties not to exceed $75,000 per plaintiff or

class member.

PLAINTIFFS DEMAND TRIAL BY JURY

KOREIN TILLERY

10 Exécutive Woods Court
Swansea, IL 62226
Telephone:  618/277-1180
Facsimile: 314/241-3525

George A. Zelcs #3123738

Three First National Plaza

70 West Madison, Suite 660

Chicago, IL 60602

Telephone 312/641-9750

Facsimile 312/641-9751

E-mail: - gzelcs@koreintillery.com

Law Offices of Klint Bruno
Klint Bruno #6257742
1131 Lake Street

Oak Park, Illinois 60301
Telephone: 312.286.4915

Attorneys for Plaintiffs and the Class
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IN THE CIRCUIT COURT
THIRD JUDICIAL CIRCUIT
MADISON COUNTY, ILLINOIS
T.K. PARTHASARATHY, EDMUND WOODBURY, )
STUART ALLEN SMITH, and SHARON SMITH, )
individually and on behalf of all others similarly )
situated, )
)
Plaintiffs, )
)
vs. ) Cause No. 03-L-1253
) _
T. ROWE PRICE INTERNATIONAL FUNDS, INC., )
a corporation, T. ROWE PRICE INTERNATIONAL, )
INC., ARTISAN FUNDS, INC., a corporation, ARTISAN )
PARTNERS LIMITED PARTNERSHIP, AIM )
INTERNATIONAL FUNDS, INC., a corporation, and )
AIM ADVISORS, INC., )
| )
Defendants. )
AFFIDAVIT OF STEPHEN M. TILLERY
I, STEPHEN M. TILLERY, being first duly swom upon my oath, depose and state as |
follows:
1. That 1 am one of the attorneys representing the Plaintiffs filing the above-
captioned cause of action.
2. That the total of money damages sought by Plaintiffs in this cause of action,
including all damages specifically plead in the Complaint as well as all other damages to which

Plaintiffs and members of the class may otherwise be entitled, exceeds Fifty Thousand Dollars

(850,000) in total, but is less than 75,000 per Plaintiff or class member.
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Further affiant sayeth naught.

STATE OF ILLINOIS

SS.
COUNTY op(fi;'ﬂm )

)

-

s/ 2/

STEPRES M. TILDERY

Subscribed and swomn to before me, a Notary Public, this o?ﬂ day of m,

2003.

My commission expires:

Notary Public

*OFFICIAL SEAL®
MELISSA E. BOWMAN
Notary Public, State of tliinois
$ My cammission expires 2/25/2004

B
WA

[
[
4
4
4
[
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IN THE CIrRcUIT COURT .
THIRD JUDICIAL CIRCUIT
MADISON COUNTY, ILLINOIS

T.K. PARTHASARATHY, EDMUND WOODBURY,
STUART ALLEN SMITH, and SHARON SMITH,
individually and on behalf of all others similarly
situated,

Plaintiffs,

Vs. Cause No. 03-1.-1253
T. ROWE PRICE INTERNATIONAL FUNDS, INC.,

a corporation, T. ROWE PRICE INTERNATIONAL,
INC., ARTISAN FUNDS; INC., a corporation, _
ARTISAN PARTNERS LIMITED PARTNERSHIP, and
AIM INTERNATIONAL FUNDS, INC., a corporation,
AIM ADVISORS, INC.,

Defendants.

MOTION FOR LEAVE TO AMEND

COMES NOW Plaintiffs, T{K. PARTHASARATHY, EDMUND WOODBURY, STUART ALLEN
SMITH and SHARON SMITH; individually and on behalf of all others similarly situated, by and
through their undersigned counsel, move this Court, prior to the appearance of any Defeﬁdant for

an Order allowing Plaintiffs to file an Amended Complaint instanter.

KOREIN TILLERY

Swansea, IL 62226 _
Telephone:  618/277-1180
Fascimile 314/241-3525



George A. Zelcs # 3123738
Three First National Plaza
70 West Madison, Suite 660
Chicago, IL 60602
Telephone:  312/641-9750
Facsimile: 312/641-9751

E-mail:gzelcs@koreintillery.com

Law Offices of Klint Bruno
Klint Bruno #6257742
1131 Lake Street

Oak Park, Illinois 60301
Telephone: 312/286-4915

Attorneys of Plaintiffs and the Class



N L )
IN THE CIRCUIT COURT ocr 0 :
THIRD JUDICIAL CIRCUIT | . Y3 2003
MADISON COUNTY, ILLINOIS %Ezk OF Gipey
o ”MQIJQ%%%@M éﬁé’ URY
T.K. PARTHASARATHY, EDMUND WOODBURY, ) , Lugg,
STUART ALLEN SMITH, and SHARON SMITH, ) s
individually and on behalf of all others similarly )
situated, )
)
Plaintiffs, )
)
vs. ) Cause No. 03-L-1253
) :
T. ROWE PRICE INTERNATIONAL FUNDS, INC., )
a corporation, T. ROWE PRICE INTERNATIONAL, )
INC., ARTISAN FUNDS, INC., a corporation, )
ARTISAN PARTNERS LIMITED PARTNERSHIP, and )
ATM INTERNATIONAL FUNDS, INC., a corporation, )
AIM ADVISORS, INC., )
: )
Defendants. )
ORDER

THIS CAUSE, coming on for hearing on Plaintiff’s Motion For Leave to Amend, and the

Court being fully advised in the premises, hereby grants Plaintiff’s Motion for Leave to Amend.

DATED;_(® / 5/ 3 C

U - Judge
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In the United States District Courg- pn- | .
for the Southern District of Illin01§““'5 Pl 325

T.K. Parthasarathy, Edmund Woodbury, :
Stuart Allen Smith, and Sharon Smith, .
individually and on behalf of all :

others similarly situated, i 03-¢v- (975 WDS

Plaintiffs,

- against - :

e

T. Rowe Price International Funds, Inc., : Notice of Removal
a corporation, T. Rowe Price International,
Inc., Artisan Funds, Inc., a corporation,
Artisan Partners Limited Partnership,

AIM International Funds, Inc., a corpora-
tion and A I M Advisors, Inc.,

Defendants. : :

Defendants T. Rowe Price International Fundg, Inc., T. Rowe
Price International 1Inc., AIM International Funds, 1Inc. and
A I M Advisors, Inc., pursuant to 28 U.S.C. 8§ 1441 and 1446 (a},
hexeby give notice of their removal of this action from the
Circuit Court of Madison County in the State of Illinois to the

United States District Court for the Southern District of

‘Illinois, and in support thereof state as follows:
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1. The Summons and Complaint in this action were filed on

September 16, 2003 in the Circuit Court of Madigon County in the

State of Illinois.

2. The Summons and Complaint were served on T. Rowe Price
International Funds, Inc. and T. Rowe Price International, Inc.
in Maryland and on AIM International Funds, Inc. and A I M
Advisor#, .Inc. in Texas on September 23, 2003. No‘ other
defendant was served with a Summons and Complaint prior to that
date. Copies of the Summons and Complaint are attached as
Exhibit A. A Motion for Leave to Amend and a First Amended
Complaint (hereinafter, sometimes, “Cplt.”) were gubsequently
filed on October 3, 2003, pursuant to an Order of the Circuit:
Court of Madison County, dated October 3, 2003. Copies of the
Motion, First Amended Complaint and Order are attached as

Exhibit B.
3. Other than the filing and service of the Summons and
Complaint and the First Amended Complaint and said Order, no

activity has taken place in this action.

4, This Court has original jurisdiction over the subjedt

matter of this action on any and all of the following grounds:
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a. diversity of citizenship: this Court has juris-

diction over the subject matter of this action under 28
U.s.C. § 1332, in that (i) plaintiffs and defendants are
(and were at the time of filing) citizens of different
states; and (2) the amount in controversy exceeds the gum
or value of §75,000, exclusive of interest and costs. As
‘explained furthe: below, the c¢laims asgserted in the First
Amended Complaint are derivative c¢laims, not individual
claimg, and, accordingly, the amount in controversy exceeds

$75,000 exclusive of interest and costs.

b. federal question: further, if and to the extent

that any portion of the claims asserted by plaintiffs are
individual élaims, they would be claims in connection with
the purchase or sale of securities, and therefore exist
.only (if at all) under the federal securities laws, As
provided in the Securities Litigation Uniform Standards Act
of 19598, 15 U.S.C. § 78bb(f), there can be no state law
class claimg as to such matters, and any state court action
in which a plaintiff is attempting to asgsert such class
claims is removable to federal court. Such claims present
a federal gquestion as to which this Court has subject
matter Jjurisdiction pursuant to 28 U.S.C. § 1331. Sée

also: 28 U.8.C. § 1441 (b). In addition, this Court can
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and should, if necesgsary, exercise supplemental
jurisdiction, pursuant to 28 U.S$.C. 8§ 1441(c) and 1367, as

to any such claims that may exist under state law.

c. federal question: the Court also possesses

jurisdiction over this action pursuant to Section 44 of the
Investment Company Act of 1940, 15 U.S.C. § 80a-43, which
vests the district courts of the United Stateé with
jurisdiction “of all suits in equity and actions at law
brought to enforce any 1liability or duty created by ...
this subchapter or the rules, regulations, or  orders
hereundex” issued by the SEC. The claims asserted by
plaintiffs are *“rooted in” and preempted by federal law.
The SEC comprehensively regulates the subject matter of
this action, i.e. fair wvalue pric¢cing of mutual funds.
Plaintiffs, themselves, recognize this point. See 'e.g.
Cplt. paras. 63, 76, 89: “On or about Januvary 1, 1965,
applicable published zregulations [of the SEC] expressly
recognized that changes in trading prices of securities in
the ... Fund might occur daily after the closing of the New
York S8tock Exchange.” Counts II, IV and VI of the First
Amended Complaint are based on <violation of ‘these SEC

regulations. The claims asserted by plaintiffs involve the
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interpretation and application of federal law, and thus (if
they exist at all) present a federal question as to which
this COu;t has subject matter jurisdiction puxsuant to 28
U.s.C. 81331. In addition, if and to the extent that
Counts I, III and V allege state law claims, as noted above
the Court can and should exercise supplemental jurisdictien
as to those Counts, since the nucleus of alleged facts is

‘the same as in Counts II, IV and VI.

5. Plaintiffs' action, although =s=tyled by them as a
"clags action®, is actually a derivative action on behalf of the
Funds in which they owned shares. Any injury allegedly suffered
by the four plaintiffs derived from and was not distinet from
the alleged injury suffered by the Fund in which he ox she held
shares. 1In the words of Judge Easterbrook, any injury suffered
by any plaintiff was "mediated through” the Fund, apd was not

distinct from the injury suffered generally by all shareholders

as ownerg of the Fund‘s sghares.?

6. Plaintiffs’' citizenship and defendants' states of

incorporation oxr, in the case of a 1limited partnership,

' see Bagdon v. Bridgestone/Firestone, Inc., 916 F.2d 379, 381 (7% Cir.
1990) .
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organization and principal places of business are (and were at

the time of f£iling) as follows:

a. Plaintiffs

Plaintiffs T.K. Parthasarathy, Edmund Woodbury, and Stuart
Allen Smith and Sharon Smith, according to the First
Amended Complaint, are ' each citizens of the State of
Illinois and investors, respectively, in éztisan
International Fund, T. Roﬁe Price International Stock Fund,

and AIM European Growth Fund. Cplt., paras. 1, 2, 3 and 4;

and

b. Defendants

(1) Defendant T. Rowe Price International Funds, Inc. is a
Maryland corporation with its principal place of

business in Baltimore, Maryland. Cplt., para. 5.

(2) Defendant T. Rowe Price International, Inc. is a
Maryland corporation with its principal place of
business in Baltimore, Maryland. Cplt., captioh.

(3) Defendant Artisan Funds, Inc. 1is a Wisconsin

corporation with its principal place of business in
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Milwaukee, Wisconsin. Cplt., para. 7.

(4) Defendant Artisan Partners Limited Partnership is a
Delaware partnership with its principal place of

business in Milwaukee, Wisconsin. Cplt., para. 8.

(5) Defendant AIM International Funds, Inc. is a Maryland
corporation with its principal place of business in

Houston, Texas., Cplt., para. 9.

(6) Defendant AIM Advisors, Inc. ig a Delaware
corporation with ite principal place of business in

Houston, Texas. Cplt., para. 10.

7. The amount in controversy in this derivative action
easily exceeds $75,000. Plaintiffs claim that the damages of
members of the “class” exceed $50,000 but are less than $75,000
per person (see Affidavit of Stephen M. Tillexy, attached to
Cplt.). This is erroneous. The T. Rowe Price International
Stock Fund has over 490,000 shareholder accounts and over $4.8
billion in assets. The AIM European Growth Fund has ovex 60,000
shareholder accountg and over $425 million in assets. If
plaintiffs' allegations are upheld, and the Funds have been

mispriced, damages to the Punds would be far in excess of
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$75,000, especially since plaintiffs seek to recover daméges for

five years of alleged mispricing of the Funds. Cplt., paia. 46.%

8. Accordingly, this action is xemovable pursuant to 28

U.S.C. §§ 1441 and 144s.

9. As required by 28 U.S.C. § 1446(d), a copy of this
Notice of Removal is being served on the Clerk of the Circuit
Court of Madison County in the State of Iliinois and on

Plaintiffs' Counsel.

10. The two defendants not represented by the undersigned
coungel, Artisan Funds, Inc. and Artisan Partners Limited
Partnership, have advised wug that they will be submitting

separate papers of their own in support of removal.

Wherefore, defendants T. Rowe Price International Funds,
Inc., T. Rowe Price International, 1Inc., AIM International
Funds, In¢. and A I M Advisors, Inc. pray that this action be
removed to the United States District Court for the Southern

District of Illinois.

? The assertion that damages are less than $75,000 appears to be made by
Plaintiffs for the purpose of keeping this litigation in Madison County,
rather than in the federa) court where it belongs.
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Dated: October 16, 2003

Respectfully submitted,

Pollack & Kaminsky

by: bwﬂ\f’%&,
Daniel A. Pollack®"
Martin I. Kaminsky
Edward T. McDermott
Anthony Zaccaria
114 West 47" street
New York, New York 10036

Tel.: (212) 575-4700
Tax: (212) 575-6560
~and-

Armstrong Teasdale LLP

by: ZESEL,J,AJ£1~MA¢4¢44{
Frank N. Gundlach
Glenn E. Davis
One Metropolitan Square
Suite 2600
St. Louis, Missouri 63102
Tel.: {314) 621-5070
Fax: (314) 621-5065

Attorneys for Defendants T.
Rowe Price International
Funds, Inc. and T. Rowe Price
International Inc., and AIM
International Funds, Inc. and
A I M Advisors, Inc.

sesa1'd @g38s9sLs21e AASNIWEA8XIE™710d ST1:21 g£mpe-£2-100



prepaid, this 16th day of October, 2003, to the following:

P/ TT A

‘Certificate of Service

A copy of the foregoing document was mailed, postagé

oQTAC) SP T2

Stephen M. Tillery
Korein Tillery

10 Executive Woods Court
Swangea, Illinoigs 62226

George A. Zelcs

Three First National Plaza
70 West Madison, Suite 660
Chicago, Illinois 60602

Klint Brumo

Law Offices of Klint Bruno
1131 Lake Street

Oak Park, Illinois 60301

Attorneys for Plaintiffs and the Class

i p oglard,
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In the United States District Court "o?i,/z-'év“?r
For the Southern District of Illinoisg ¢

T.K. Parthasarathy, Edmund Woodbury,
Stuart Allen Smith, and Sharon Smith,
individually and on behalf of all
others similarly situated,

e en  »

03-cv-673 WDS
Plaintiffs, :

- against -

-

: NOT A CLASS ACTION
T. Rowe Price Intexnational Funds, Inc., :
a corporation, T. Rowe Price International, :
Inc., Artisan Funds, Inc., a corporation, ¢ DEMAND FOR JURY TRIAL
Artisan Partners Limited Partnership,
AIM International Funds, Inc., a ¢orpora-
tion and A I M Advisors, Inc.,

e 4

Defendants.

Anawer of
T. Rowe Price International Funds, Inc.
and T. Rowe Price International, Inc.
to the First Amended Complaint

Defendants T. Rowe Price International Funds, Inc. (“Funds,
Inc.”) and T. Rowe Price Internationzl, Inc. (“International,

Inc.”) answer the First Amended Complaint {(“Amended Complaint”)

as follows:
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1. Funds, Inc. 2nd Internatiomal, Inc. deny knowledge or
information sufficient to form a belief as to the truth of the
allegations in the BAmended Complaint about defendants or
pertinent only to Artisan Funds, Inc., Artisan Partners Limited
Partnership, 2AIM International Fundg, Inec. and A I M Advisors,

Inc. or plaintiffs T.K. Parthasarathy, Stuart Allen Smith and
Sharon Smith.

2. Funds, Inc. and International, Inc. deny the
allegations in the Amended <Complaint about or pertinent to
Funds, Inc., Internmational, Inc. and plaintiff Edmund Woodbury
unless expressly admitted or otherwise responded to as follows:

Para. Responge

2 Deny knowledge oxr information sgufficient to form a
belief as to the truth of the allegations about Edmund
Woodbury’s residence.

5 Deny, except admit that Funds, Inc. is a Marxyland

Corporation with its principal place of business in

Baltimore, Maryland.

1 Deny, except admit  that the day-to-day  tasks
associated with running the business of the T. Rowe
Price International Steck Fund (“International /Stock
Fund”) such aes investment management, share marketing,
distribution, redemption, financial and regulatory

reporting and custodianship of funds are contracted

2
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out since it has no employees; and further assert that
International, Inc. is a Maryland corporation with its
principal place of business in Baltimore, Maryland;
that International, Inc. is undex c¢ontract to serve as
the investment manager for International Stock Fund,
and cthat International, Inc. selects International

Stock Fund’s investmentsg.

12 Deny, except deny knowledge or information gufficient
to form a belief as to the truth of the allegations
about Bdmund Woodbury's purported purpose for owning
and holding shares of the International Stock Fung;
and admit on information and belief that Edmund
Woodbury has owned and held shares of the
International Stock Fund.

14 Deny, except admit that this Court (i.e. the United
States District Court for the Southern District of

I1llinois) has subject matter jurisdiction over this

action,
15 Deny.
is Admit.
17 Deny.
18 Deny, except admit that, in general, chares of open

end mutual funds are sold to investors at a price

basgsed upon the net asset wvalue (“NaV”) per share; and

3
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that those investors may redeem their sharels) at the
NAV of the share(s). '

19 ‘ Admit,

20 Deny, except admit that sales and redemption prices
are based upon the NAV which in turn depends, in part,
upon the fluctuating wvalue of the Fund’s underlying
portfolio of securities; the NAV is recalculated every
business day; and that the Fund share price (NAV) is
set once every business day at the close of trading on
the New York Stock Exchange.

21 Deny, except admit that a significant portion of the
securities in the Internstional Stock Fund are foreign
securities; the home markets for =such foreign
,securitiesA include London, Parie, Frankfurt, Moscow,
Singapore, Kuala Lumpur, Hong Kong, Taipei, Tokyo and
Sydney; and those markets are located in time zones
that are approximately five hours to fifteen hours

ahead of Eastern Standard Time.

22 Deny, except dany knowledge or information sufficient
to form a belief as to the truth of the allegations
about “([s]tudies of world financial markets”; and
“pogitive correlation(sl”, particularly - between
movements in the United States market and movements in

foreign markets.
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23-24 Deny knowledge or information sufficient teo form »

belief as the txuth of the allegations.

25 Deny.

26 Deny, except admit on information and belief that the
securities markets in Australia, Japan, Taiwan, Hong
Kong, Malaysia, Singapore, Russia, Germany, France and
the United Kingdom have traded for an entire'session
before the NAV is set for the International Stock
Fund.

27 Deny, except admit on information and belief that the
exchange located in Sydney, Australia observes normal
trading b&ﬁrs of 10:00 am to 4:00 pm local time; and
that, in general, active trading of securities traded
bn tﬁis exchange ends, and closing prices for those
securities are posted at 4:00 pm local time (often at

2:00 am Eastern time).

28 Deny, except admit on information and belief that the
exchange located in Tokyo, Japan oObserves normal
trading hours of 9:00 am to 3:00 pm local time; and
that, in general, active trading of securities traded
on this exchange ends, and closing prices for those
gsecurities are posted at 3:00 pm local time (often at

2:00 am Eastern time).
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29 : Deny. except admit on information and belief that the
exchange located in Taipei, Taiwan observes normal
trading hours of 9:00 am to 1:30 pm local time; and
that, in general, active trading of securities traded
on this exchange ends, and closing prices for those
securities are posted at 1:30 pm local time (often at
1:30 am Eastern time) .

30 Deny, except admit on information and belief that the
exchange located in Bong Kong observes normal trading
hours of 10:00 am to 4:00 pm local time; and that, in
general, active trading of securities traded on this
exchange ends, and c¢losing prices for those securities

are posted at 4:00 pm local time (often at 4:00 am
Eastern time),

31 Deny, except admit on information and belief that the
exchange lecated in Kuala Lumpur, Malaysia observes
normal trading hours of 9:30 am to 5:00 pm local time;
and that, in general, active trading of securities
traded on this exchange endg, and closing prices for
those securities are posted at 5:00 pm local time

{often at 5:00 am Eastern time),

32 Deny, except admit on information and belief that the
exchange located in Singapoxe observes normal trading
houxs of 9:00 am to 5:00 pm local time; and that, in
general, active trading c¢f securities traded on this

exchange ends, and closing prices for those securities

6
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are pcsted at 5:00 pm local time (often at 5:00 am
Bastexn time).

33 Deny .

34 Deny, except admit on information and belief that the
exchange located in Frankfurt, Germany observes normal
trading hours of $:00 am to 8:00 pm local time; and
that, in general, active trading of securities traded
on this exchange ends, and c¢losing prices for those
securities are posted at 8:00 pm local time (cften at
2:00 pm Eastern time).

35 Deny, eXcept admit on information and belief that the
exchange located in Paris, France observes normal
trading hours of 9:00 am to 5:30 pm local time; and
that, in genexal, active trading of securities traded
on this exchange ends, and closing prices for those

securities are posted at 5:30 pm local time (often at
11:30 am Eastern time).

36 Deny, except admit on information and belief that the
exchange located in London, England observes normal
trading hours of B:00 am to 4:30 pm local time; and
that, in general, active trading of securities traded
on this exchange ends, and closing prices for those
securities are posted at 4:30 pm local time (often at

11:30 am Bastern time).

~)
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37 Deny, except admit that & portion of the underlying
securities of the International Stock Fund are listed
on foreign exchanges and trade during each market'’s

respective session,

38 Deny, except deny knowledge or information sufficient
to form a helief ag to the truth of the allegations
about what the “market timing strategy stems from";
what “[m]arket timing traders are able te predict”;

and the "“stale price strategy of market timers”.
. 39-42 Deny.

43 Deny, except admit that cash held by the Internmational
Stock Fund is one of the assets that is .valued in
setting its NAV; and assert that any such purported
injury suffered by the shareholders would be

derivative of, and not separate or distinect from, any
such injury to the Fund.

44 Dény.
45 Deny, except deny knowledge or information sufficient
to form a belief as to the truth of the allegations

about what “market timers” consider “an attractive low

risk trading vehicle~.

4¢€ Deny, except admit that plaintiffs purport to bring

thig action as a c¢class action.
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47-52 Deny.
66 Repeat and reallege their responses to the paragraphs

incorporated by reference therein.

67 Deny, except respectfully refer to -the prospectus for

a correct statement ¢f its contents.

€8 Deny, except decline te respond to matters of law
(particularly what the board of directors is
“required” to review and approve); and further assert
that International, 1Inc. serves as the investment
manger of the 'Incernational Stock Pund; provides
portfolic management services to and gelects the
gecurities for the International Stock Fund to buy
hold or eell; and further assert that International,
Inc. receives fees based on the percentage of assets
under management for managing International Stock

Fund’s assets.

69 Deny, except admit on information and belief that
Edmund Woodbury has owned shares of the International
Stock Fund.

70 Deny, except assert that International, Inc. in its
role as investment manager of the International Stock
Fund used the skill and care ordinarily used by

reasonably well-qualified members of their profession.
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71 Decline to respond to matters of law.
72-74 Deny.
75 Repeat and reallege their responsees to the paragraphs

incorporated by reference therein.
76 Decline to respond to matters of law, and respectfully
refer to the “January 1, 1965 [sic], applicable

published regulations” for their contents.

77~78 Deny.

Fixst Affirmative Defense

The Amended Complaint fails to state & claim against Funds, -

Inc. and International, Inc. upon which relief may be granted,

Second Affirmative Defense

The claims asserted in the Amended Complaint are derivative
claime, not class claims, and this action is not properly

brought as a class action.

10
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Third Affirmative Defense

The Amended Cowplaint, which asserts solely derivative
claims, fails to allege the efforts, if any, made te make demand
on the Internatjional Stock Fund’s Board of Directors to take the
actions plaintiff Woodbury desires and the reasons for his
failure to obtain the action or for not making the effort; as
required under both Rule 23.1, Fed.R.Civ.P., and Maryland law.

Fourth Affirmative Defense

The claims asserted by plaintiff Woodbury relate to the
pricing of portfolio securities of International Stock Fund.
This entire matter is the subject of 2 complex, nationwide
regqulatory scheme administered by the Securities and Exchange
Commission through rules, regulations and regular audits and is

not a matter appropriately before this (or any other) Court.

Fifth Affirmative Defense

The Amended Complaint fajils to allege any legally
cognizadble theory of damages.

Sixth Affirmative Defense

The c¢laims against Punds, Inc. and International, Inc. are
barred in whole or in parxt by the applicable statutes of
limitation.

11
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Seventh Affirmative Defense

The claims asserted by plaintiff Woodbury are barred by the
doctrines of waiver, esteppel and ratification.

Wherefore, Funds, Inc. and International, Inc. demand
judgment dismissing the Amended Complaint and awarding them
their costs, attorneys’ fees and such other and further relief

as this Court deems just and proper.

Dated: Octocher 21, 2003

Pollack & Kaminsky

by : D nnsl ) Plect,
Daniel A. Pollac
Martin I. Kaminsky
Edward T. McDermott
anthony 2accaria

114 West ¢7°® Street
New York, New York 10036

Tel.: (212) 575-47¢0

Tax: {212) 575-6560
-and-

12
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Armstrong Teasdale LLP

by: \/’é;t,f )Ib&v-uu ’ ’/\
FPrank N. Gundlach
Clenn E. Davis

One Metropolitan Scquare
Suite 2600

St. Louig, Missouri 63102
Tel.: (314) 621-5070
Fax: (314) 621-5065

Attorneys for Defendants T.
Rowe Price International
Funds, Inc. and I. Rowe Price
International Inc.
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Certificate of Service

A copy of the foregoing document was mailed, postage
prepaid, this 21st day of October, 2003, to the following:

EOCQC ) DT>

Stephen M. Tillery
Korein Tillery

10 Executive Woods Court
Swansea, Illinois 62226

George A. Zelcs

Three Pirst National Plaza
70 West Madison, Suite €60
Chicago, Illinois 60602

Xlint Byuno

Law Offices of Klint Bruno
1131 Lake Street

Oak Park, Illinois 60301

Attorneys for Plaintiffs and the Class

Ores flidited
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