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EX-3.1 2 articlesofrestatementfin.htm CHARTER OF T. ROWE PRICE GROUP, INC.

PROPOSED RESOLUTTONS FOR ADOPTION

BY
THE BOARD OF DIRECTORS
QF

T, ROWE PRICE GROUF, INC.
June 20, 2018

Restatement of Charter

WHEREAS, the Board of Directors (the “Board} of’ T, Rowe Price Group, Inc., a
Maryland corporation (the “Cerporation”), deems it advisable and in the best interest of the
Corporation 1 restate the Corporation’s charter Lo read as set forth in the form of the Articles of
Restatement (the “Articles of Restatement™) previously presented o the Board in accordance
with Section 2-608 of the Maryland General Carporation Law (the “MGCL").

NOW, THEREFORE, BE IT RESOLVEID, that the Articles of Restatement he, and
they hereby are, authorized, adopied and approved in accordance with Section 2-608 of the
MGCT: and be 1

RESOLVED FURTHER. that the proper officers of the Corporation be, and each of
them hereby is, authorized and dirceted to execuls the Articles of Restaternent and to take all
action necessary [or the proper filing thereof with the Stare Department of Assessments and
Taxation of Marvland, and to take such other action and execute such ather documents as may be
necessary [or, or incidental (o, the implementation and consummation of the restatement; and be
it

RESOLVED FURTHER. that the officers of the Corporation be, and each ol them
herebry is, authorized. empowered and directed to take any and all actiens and to executle, deliver
and perform, on behalf of the Corporation, any and all further agreements, instruments,
documents and legally requircd filings as Lthe officer or officers so acting shall determine o he
necessary or appropriate to consummate the actions contemplated by the forcgoing resolutions,
the taking of any such action to be conclusive cvidence that the same was deemed to be
necessary or appropriate and was authorized hereby: and be it

RESOLVED FURTHER, that any and all actions taken on behalf of the Corporation by
any of the directors or officers of the Corporation, or by any of ils agents or representatives, in
connection with the loregoing resolutions, and all other agreemients, documents, and certificates
expressly or implicitly contemplated thereby and the actions evidenced thereby and the Torepoing
resolutions. are hereby declared advisable, ratified, confirmed and adopted,
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T. ROWE PRICE GROUP, INC.
ARTICLES OF RESTATEMENT

. ROWE PRICT GROUP, INC., a Maryland corporation. having its principal office in
Baliimore City, Maryland {which is hereinafter called the “Corporation™), hereby ecertifies to the
State Department of Assessments and Taxation of Maryland that:

FIRST: The Carporation desires to restule its charter as currently in effect.

SECOND:  The charter of the Corporation is hereby restated in its entirely to read as
follows:

First:  Robye Shaw Margolins, whose address was 6223 Smith  Avenue,
Baltimore, Maryland 21209, heing at least eighleen years of age, formed the Corporation
under the General Laws of the State of Maryland on February 4, 2000, by filing Articles of
Incarporation with the Maryland State Department of Assessments and Taxation.

SECOND: The name of the corporation (which is hereinafter called the
“Corporation”™) is:

T. Rowe Price Group, ng.

THikD: The purpases [or which and any of which the Corporation is formed and
the business and objects o be carried on and promated by it are:

I'o engage in any one or more businesses or transactions, or to acquire all
ar any partion af any entily engaged in any one or more businesses o transactions which the
Board of Directors may [rom fime to time authorize or approve, whether or nat velated to the
business deseribed elsewhere in this Article or w any other business at the time or
theretefore engaged in by the Corporation.

Ihe foregaing enumerated purposes and objects shall be in no way limited or
restricted by reference to, or inference fram, the terms of any other c¢lavse of this or uny
other Article of the charter of the Corporation, and each shall be regarded as independent;
and they are intended 1o be and shall be construed as powers as well as purpuses and objects
of the Corporation and shall be in addition to and not in limitation of the general powers of
corpurations under the General Laws of the Siate of Maryland.

FourrH; The present address of the prineipal office of the Corporation is 100 East
Pratt Street, Baltimare, Marvland 21202,

FiFrH:  The name and address of the resident agent of the Corporation in this State
are The Corporation Trust Incorporated, 2403 York Read. Suite 201, Lutherville Timonium,
M 21093-2264, Said resident agent is a Maryland corporation,
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SIXTH:  fa) The wtal namber of shares of stock of all classes which the
Corporation has autharity to issue is 770,000,000 shares of capital stock (par value 3.20 per
sharc) amounting in aggregate par value to $154.000.000, of which 750,000,000 sharcs (par
value $.20 per share) amounting in aggregate par value to 150000000 are classified as
“Comman Stack™ and 20,000,000 shares (par value 5.20 per share) ameunting in aggregate
par value to 34,000,000 are classified as “Preferred Swck.”

(b} The following is a descriplion of the preferences, conversion and other rights,
voting powers, restrictions, limitations as to dividends, qualifications and lermy and
conditions of redemption of the Common Stock and the Preferred Stock of the Corporation:

COMMON STOCK

{1} The Common Stock shall not be subject Lo classification or
reclassitication by the Board of Directors, and shall have the rights and tenms hereinalier
specified, subject wo the terms of any other stock provided in the charier pursuant to
classification or reclassification by the Board of Direetors or otherwise in accordance with
law.

{21 Each share of Common Stock shall have one vole, and, except as
otherwise provided in respect of any Preferred Stock. the exclusive vating power for all
purposes shall be vested in the holders of the Commaon Stock.

(3 Subject to the provisions of law and any preferences of any
Preferred Stock, dividends. including dividends payable i shares of another class of the
Corporation’s stock, may be paid on the Commen Stock of the Corporation at such time and
in such amounts as the Board of Directors may deem advisable,

{4) In the event of any liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, the holders of the Common Stock shall be
entitled, afler payvment or provision for payment of the debts and other linbilitics of the
Corporation and the amount Lo which the holders of any Preferred Stock shall be entitled, 1o
share ratably in lhe remaining net assets of the Corporation,

PREFERRED STOCK

(5 The Board of Directors shall have authority to classily and
reclassify any unissued shares of Preferred Stock by fixing or altering in any one or more
respects from lime (0 time before issuance the preterences, conversion or other rights, voting
powers, restrictions, limitations as to dividends, qualifications or terms or conditions of
redemption of such shares of stock; provided. that the Board of Direelors shall not classify
or reclassify any of such shares into shares of the Commoen Stock, or inte any class or series
of stack (i) which is not prior to the Comman Stock either as (o dividends or upon
liquidation and (ii} which is not limited in some respect either as to dividends or upon
liquidation. Subject 1o the foregoing, the power of the Board of Dircetors to classity and
reclassify any of the shares of Preferred Stock shall include, without limitation, subject o
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the provisions of the charier, authority to classily or reclassify any unissued shares of such
stock into a class or classes of preferred stock, preference stock. special stock or other stock,
and to divide and classily shares of any class inle one or more series of such class, by
determining, fixing, or altering one or maore of the following:

{a) The distinctive designation of such class or series and the
number of shares 10 constitute such class or series: provided thatl, unless otherwise
prohibited by the terms of such or any other class or series. the number of shares of
any class or series may be decreased by the Board of Directors in connection with
any classification or reclussilication of unissued shares and the number of sharcs of
such class ar series may be increased by the Board of Directors in connection with
any such classification or reclassification, and any shares ol any class or series which
have been redeemed, purchased, otherwise aequired or comverted into shares of
Common Stock of any other cluss or series shall become part of the authorized
capital stock and be subject to classification and reclassification as provided in this
Section,

(h) Whether ar not and, i so, the rates, amounts and times at
which, and the conditions under which, dividends shall be payable on shares of such
class or serics, whether any such dividends shall rank senior or junior 1o or on a
parity with the dividends payable on any other class or serivs of Preferred Stock, and
the status of any such dividends as cumulative, cumulative to a limited extent or nen-
cumulative and as participating or non-participating.

(c) Whether or not shares of such class or seties shall have
voting rights, in addition to any voting rights provided by law and, if so, the terms of
such valing rights.

{d) Whether or not shares of such class or series shall have
canversion or exchange privileges und, if so, the terms and conditions thereof,
including provision for adjustment of the conversion or exchange rate in such events
or at such times as the Board of Directors shall determine.

(e) Whether or not shares of such class or series shall be
subject to redemption and, it so, the lerms and conditions of such redemption,
including the date or dates upon or after which they shall be redeemable and the
amownt per share payable in case of redemption, which amount may vary under
difTerent canditions and at different redemption dates; and whether or net there shall
be any sinking fund or purchase account in respeet thereof, and if so, the terms
thercof,

(f The rights of the holders af sharcs of such class or scries
upon the liquidation, dissolution or winding up of the affairs of. or upon any
distribution of the assets of, the Corporation, which rights may vary depending upon
whether such liguidation, dissolution or winding up is veluntary or invaluntary and,
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if voluntary, may vary al diflerent dates, and whether such rights shall rank senior or
junior w or on & parity with such rights of any other ¢lass or series of stock,

() Whether or not there shall be any limitations applicable,
while shares of such class ar serics are outstanding. upon the payment of dividends
or making of distributions on, or the acquisition of, or the use of moncys for
purchase or redemption of, any stock of the Corporation, or upon any other action of
the Corporation, including action under this Section, and, if se, the terms and
conditions thereot.

(W) Any other preferences, rights, restrictions, including
restrictions an teansferabilily. and qualifications of shares of such class or serics, nat
inconsistent with law and the charter of the Corporation.

(6} TFor the purposes hereof and of any articles supplementary 1o the
charter providing for the classification or reclassification of any shares of Preferred Stock or
of any other charter document of the Corporation (unless otherwise provided in any such
articles or document). any class or series of stock of the Corporation shall be deemed to
rank:

{a} prior to another class or series either as io dividends or
upen liguidation, if the holders of such class or series shall be entitled 10 the receipt
of dividends or of amounts distributable on liguidation, dissolution or winding up, as
the case may be, in preference or priority 1o holders of such other class or series;

) on a parily with another class or series cither as to
dividends or upon liquidation, whether or not the dividend rales, dividend payment
dates or redemption or liquidation price per share thercol be different from those of
such others, if the holders of such class or series of stock shall be entitled to receipt
of dividends or amounts distributable upon liguidation, dissolution or winding up, as
the case may be, in praportion to their respective dividend rates or redemption or
ligquidarion prices. without preference or priority over the holders of such other class
or series; and

) junier to another class or series cither as o dividends or
upon liguidation, if the rights ol the holders of such ¢lass or series shall be subject or
subordinate to the rights of the holders of such other class or serics in respect of the
receipt of dividends or the amounts distributable wpon liguidation, dissolution or
winding up, as the case may he.

SEVENTH: The number of directors of the Corporation shall be 12, which
number may be ingreased or decreased pursuant to the By-Luws of the Corporation, bul shall
never be less than the minimum number permitted by the General Laws of the State of
Maryland now or hereafter in force, The names of the current dircetors who will serve until
the next annual meeting of stockholders of the Corporation and until their successors are
elected and qualily are as fallows:
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Mark 5. Bartlett
Edward C. Bernard
Mary K. Bush
H. Lawrence Culp, Tr.
Dr. Freeman A, Hrabowslki, 11
Robert F, MacLellan
Brian . Rogers
Olympia I. Snowe
William J. Stromberg
Richard R. Verma
Sandra 5. Wijnberg
Alan D, Wilson

FiGuTi: The following provisions are hereby adopted lor the purpose of defining,
limiting, and regulating the powers of the Corporation and of the dircetors and stockholders:

(1} ‘The Board of Directors is hereby empewered to authorize the issuance
from time 1o Gme of shares of its stock of any class, whether now or hereatter autharized, or
securities convertible into shares of its stock ol any class or classes, whether now or
hereafler authorized. for such consideration as may be deemed advisable by the Board of
Dircetors and without any action by the stockholders.

(2 No holder ot any steck or any other securitics of the Corporation, whether
now or hercafter autherized, shall have any preemplive right to subscribe for or purchase any
stock or any other securitics of the Corporation ather than such, il uny, as the Board of
Directors, in its sole discretion, may determine and al such price or prices and upon such
other terms as the Board of Directors. in its sole discretion, may fix; and any stock ar other
securilics which the Board of Direetors may determine Lo ofTer for subscription may, as the
Board of Directors in ils sole discretion shall determine, be offercd 1o the holders of any
cluss, series or type of stock or ather securities at the time outstanding to the exclusion of the
holders of any or all other classes, series, or Lypes of stock or other seeurities at the time
autstanding,

3] The Board of Directors shall have power from time (o time and in its sole
diseretion 1o determine in accordance with sound accounting practice, what constituies
annual or other net profits, earnings, surplus, or net assets in excess of capital; to fix and
vary from time to time the amount 1o he reserved as working capital, or determine thal
retained earnings or surplus shall remain in the hands of the Corparation; Lo sei apart out of
any funds of the Corporation such reserve or reserves in such amount or amounts and for
such proper purpase or purpases as it shall determine and to abolish any such reserve or any
part thercol to distribute and pay distributions or dividends in stock, cash or ather securities
or praperty, out of surplus or any other funds or amounts legally available therefor. at such
times and to the stockholders of record on such dates as it may, from time o time,
determine: and to determine whether and to what extent and at what times and places and
under what conditions and regulations the books, aceounts and documents of the
Carporalion, or any of them, shall be open 1o the inspection of stockholders, except as
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otherwise provided by statute ov by the By-Laws, and, cxcept as so provided, no stockholder
shall have any right to inspeet any book, account, or document of the Carporation unless
authorized so to do by resolution of the Board of Thirectors.

{$ Notwithstanding uny provision of law requiring the authorization of any
action by a greater propurtion than a majorily ol the total number of shares of all classes of
capital stock, such action shall be valid and effective if authorized by the affirmative vole of
the halders of a majority of the total number of shares of all classes outstanding and entitled
to vole thereon.

(3} The Corporation shall indemnify (a) its directors w the full extent
provided by the general laws of the State of Maryland now or hereafter in foree, including
the advance of expenses under the procedures provided by such laws; (b) its officers to the
same extent it shall indemnify its directors; and (¢ its ollicers who are not directors 1o such
further cxtent as shall be authorized by the Board of Directors and be consisient with law.
The foregoing shall not limit the authority of the Carparation 1o indemnify other employees
and agents consistent with law,

(6} F'o the fullest extent permitted by Maryland statutory or decisional law, as
amended or interpreted, no director or officer of this Corporation shall be personally liable
to the Corporation ar its stackholders for money damages. No amendment of the charter of
the Corporation or repeal of any of its provisions shall limit or climinate the benelits
provided to directors and officers under this provision with respect te any act or omission
which oceurred prior to such amendment or repeal.

{7 The Carporation reserves the right from time to time o make any
amendments of its charter which may now or hereafter be authorized by law, ineluding any
amendments changing the terms or contract rights, as expressly set forth in its charter, of any
of its ouistanding stock by classilication, reclassification, or otherwise, but no such
amendment which changes such terms or contract rights ol any of its outstanding stock shall
be valid unless such amendment shall have been authorized by not less than a majority of the
ageregate number of the votes entitled 1o be cast thereon, by a vote at a meeting or in writing
with or without a meeting.

The enumeration and definition of particular powers of the Board of Directors included in
the foregoing shall in no way be limited or restricted by reference to or inference from the
terms of any other clause of this or any other Article of the charter o the Corporation, or
construed as or deemed by inference or otherwise in any manner to exclude or limit any
powers conferred upon the Board of Directors under the General Laws ol the State of
Maryland now or hereafter in force,

NINTIE The duration of the Carporation shall be perpetual.

THIRD: The provisions sel lorth in the Anicles of Restatement are all the
provisions of the charter currently in eftect.
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FOURTH:  The restatement of the charter has been approved by a majority of the
entire Board of Dircetors of the Corporation,

FIFTH: The charter is not amended by the Arricles of Restalement.

STXTH: The current address of the principal oftice of the Corporation is as set forth
in Article Fourth of Article Second of these Articles of Restalemnent,

SEVENTIL  The name and address of the Corporation’s curtent resident agent is as set
forth in Article Fifth of Article Sceond of these Articles of Restatement,

EIGHTH: The number of dircetors of the Corperation and the names of those
currently in office are as sel forth in Article Seventh of Artiele Second of these Articles of
Restatement,

MNINTH: The undersigned acknowledges these Articles of Restatement 1o be the act

and deed of the Corporation, and further, as to all matters or facts required 1o be veritied under
vath, the undersigned acknowledges that to the best of her or his knowledge, information and
belief, these matters and facts relating to the Corporation are true in all material respects and that
this statement is made under the penalties for perjury.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, T. ROWE PRICE GROUP, INC. has caused these presents
to be signed in its name and on its behall by its President and witnessed by its Secretary on this

A ™dayof T L2018,

WITNESS: T. ROWE PRICE GROUP, INC.

QIO

David Oestreicher, Secretary

| Bigratre Page 1w Anticles of Restaternent |
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