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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
RAYMOND JAMES FINANCIAL, INC.

ARTICLE |
Name
The name of this corporation shall be: RAYMOND JAMES FINANCIAL. INC.

ARTICLE NI

bt ]
T *T-“?
Term of Existence Jin I
-,: N 'H—‘.I
-p . . . - ’ .'-'-‘l
(he duration of this corporation is to be perpetual. N
=
ARTICLE 1l >
General Purpose
.

The general purpose for which this corporation ts organized is the transaction of
any and all lawful business for which corporations may be incorporated under the Florida
Business Corporation Act, and any amendments thereto (the "FBCA™), and in connection
therewith, this corporation shall have and may exercise any and all powers conterred
trom time 1o time by law upon corporations formed under the FBCA,

ARTICLE TV

Capital Stock

(A) Authorized Shares. The aggregate number of shares of stock which this corporation
shall have authority to issue shall be six hundred sixty million (660.000,000). of which six
hundred fifty million {630.000,000) shares shall be shares of common stock. each with a par
value of one cent (5.013 (*Common Stock’™) and ten million (10,000,000) shares shall be shares
ol preferred stock, cach with a par value of ten cents (3.10) ("Preferred Stock™).

(B) Provisions Relating to Shares. The designation. relative rights, preferences and
liabilities of cach class of stock. itemized by class. shall be as follows:

(1) Provisions Relating 1o Shares of Common Stock.



(a) Each share of Common Stock shall have one vote, and, except as
provided by resolution or resolutions adopted by the board of directors providing
for the issue ol any series of Preferred Stock. the exclusive voting power for all
purposes shall be vested in the holders of the Commoen Stock.

(b) No holder of shares of Common Stock as such shall have any
precmptive right 1o subscribe to or acquire (i) unissued or treasury shares of this
corporation of any class. (ii) securities of this corporation convertible into or
carrving a right 1o acquire or subscribe to shares of any class or (iii) any other
obligations, warrants. rights to subscribe to shares or other securities of this
corporation ol anv class. in cach case whether now or hereafter authorized.

{¢) Subject o the provisions of Jaw and to the provisions of any Preferred
Stock that may be outstanding from time to time, dividends may be paid on the
shares of Common Stock at such times and in such amounts as the board of
directors mav deem advisable.

{d) Subject 1o the provisions of any Preferred Stock that may be
vutstanding from time o time. in the event of any liquidation, dissulution or
winding up of this corporation. whether voluntary or involuntary. the holders of
Common Stock shall be cntitled, alter payment or provision for payment of the
debts and other liabilitics of this corporation and the amounts o which holders of

Preferred Stock shall be entitled. to the remaining net assets of this corporation,,
- 1 e }
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(2) Provisions Relating te Shares of Preferred Stock. .- T
-

(o

(a) Thue shares of Preferred Stock may be issued from time o ime in Oﬁt.
or more series. each such series o have such designations. preferences. Irmtlauom
and special rights as are stated and expressed herein and in the resolution or
resolutions providing for the issue of such series adopted by the board ofdlrccu)rs
as hereinafter provided. -

(b Authority is hereby expressly granted to the board of directors. subject
to the provisions of this Article 1V to divide the Preferred Stock into one ar more
serics and with respect o cach series w lix and determine by resotution or
resolutions providing for the issue of such series:

(1) The number of shares 10 constitute such series and the
distinctive designation thereof:

(i1) The dividend rate or rates 1o which shares ot such series shall
be entitled and the restrictions, limitations and conditions upon the
pavment of such dividends. the date or dates from which dividends shall
accumulate and the quarterly dates on which dividends. if declared. shall
be pavable:

I~



(i1i) Whether or not the shares of such series shall be redeemable,
the limitations and restrictions with respect to such redemptions. the
manner of selecting shares of such series for redemption if less than all
shares are o be redeemed. and the amount, if any. in addition to any
accrued dividends thereon which the holder of shares of such series shall
be entitled to receive upon the redemption thercof. which amount may
vary at different redemption dates and may be different with respect to
shares redeemed through the operation of any retirement or sinking fund
and with respect to shares otherwise redeemed:

(iv) The amount in addition to any accrued dividends thereon
which the holders of shares of such series shall be entitled to receive upon
the voluntary or involuntary liquidation. dissolution or winding up of this
corporation. which amount may vary depending on whether such
liquidation. dissolution or winding up is voluntary or involuntary and. it
voluntary. may vary at different dates (the amount so pavable upon such
involuntary liguidation. dissolution or winding up. exclusive of accrued
dividends. being hereinafter sometimes called the ~involuntary liguidation
value ™)

(v) Whether or not the shares of such series shall be subject to the
operation ot a purchase. retirement or sinking fund, and. if so. whether
such purchase, retirement or sinking fund shall be cumulative or
noncumulative. the extent to and the manner in which such fund shall he
applicd 10 the purchase or redemption of the shares of such serics for
retivement or o other corporate purposes and the terms and provisions
relative to the operation thereof:

(vi) Whether or not the shares ot such series shall be convertible

into. or exchangeable for. shares ol any other class or classes. or of any
. T e . DT
other series of the same class and. if so convertible or exchangeable. the3
A D) g

price or prices or the rate or rates of conversion or exchange and the  —
methed. tany, of adjusting the same:
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(viiy The voting powers, if any, of such series: and

(viii) Any other preferences and relative. participating. optional or
other special rights. and qualifications. limitations or restrictions thereot as
shall not be inconsistent with this Section (2). i

(c) All shares of any one series of Preferred Stock shall be identical with
cach uther in all respects, except that shares of any one series issued at different
times may differ as to the dates from which dividends thereon shall be
cumulative: and all series of Preferred Stock shall rank equally and be identical in
all respects. exeept as permitied by the foregoing provisions of Section (B 2)(b)
ot this Article 1V,
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{d) Unless otherwise specifically provided in the terms of the Preferred
Stock. the holders of anv class of Preferred Stock of this corporation shall have no
preemptive right 10 subscribe to or acquire (i) unissued or treasury shares of this
corporation ol any class. (ii) seeurities of this corporation convertible into or
carrving a right 1o acquire or subscribe te shares of any ¢lass, or (1i1) anyv other
obligations, warrants. rights 1o subscribe to shares or other sccurities of this
corporation of any class, in each case whether now or hereafter authorized.

(3) Provisions Relating 1o All Classes of Shares.

The Preferred Stock and Common Stock may be issued by this corporation from
time to time tor such consideration as may be determined from time to time by the board
of directors subject to, and in accordance with the full discretion conferred upon the
board of dircctors by, the FBCA. Any and all shares for which the consideration so
determined shall have been paid or delivered shall be deemed fulty paid shares and shall
not be liable tor any tfurther call or assessment thereon; and the holders of such shares
shall not be liable for any further payments in respect of such shares.

{C Treasury Stock. The board of directors of this corporation shall have the authonity to

acquire by purchase and hald from time to time any shares of its issued and outstanding capital
stock for such consideration and upon such terms and conditions as the board of directors in its
discretion shall deem proper and reasonable in the interests of this corporation.

ARTICLE V

Vote 10 Effect Business Combination

.y

The affirmative vote of two-thirds (2/3) of all the shares outstanding and cnlillcd'_lo vquf

shall be required to approve any of the following: = ol
o el
(A) anyv merger or consolidation of the corporation with or into any other o~
COrpOTaLion:
(1) any share exchange in which a corporation. person. or entity acquires the

[aw.

issted or outstanding shares of stock of this corporation pursuant to a vote of
stockholders:

(<) any sale, lease. exchange or other transter of all. or substantially all. of the
assels ol this corporation to any other corporation. person or entity;

(In anv transaction similar to, or having a similar effect as, any of the foregoing
transactions.

Such affirmative vote shall be in licu of the vote of stockholders otherwise required by



ARTICLE VI
Dircctors
(A) Number
The business of this corporation shall be managed by or under the direction of a board of
directars. The exact number of directors shall be fixed from time to time as provided in the
by-laws of this corporation. No decrease in the number of dircctors shall have the effect of

shortening the term of any incumbent director,

(13) Interested Directors

No contract ur other transaction between this corporation and any other corporation,
whether or not a majurity of the shares of the capital stock of such other corporation is owned by
this corporation. and no act of this corporation, shall in any way be affected or invalidated by the
factthat anv of the directors ot this corperation are pecuniarily or otherwise interested m. or are
directors or officers ol such vther corporation. Any director individually. or any irm of which
such dircetor may be a menber. may be a party to. or may be pecuniarily or otherwise interested
. any contract or transaction of this corporation. provided that the fact that he or such firm is so
interested shall be disclosed or shall have been known to the board of directors. or a majority
thereol. Any director of this corporation whao is also a director or otticer of such other
corperation. or who is so interested. may be counted in determining the existence of a quorum at
any meeting ¢f the board of directors of this corporation that shall authorize such contract or2?
transaction. and may vote thereat to authorize such contract or transaction. with like force anda

eftfect as if he were not such director or officer of such other corporation or not so lntcrcqlcd-~
e
N

(<) Authoritv to Make Long-Term Emplovment Contracis e

The board ol directors may authorize this corporation to enter into emplovment contracts
with any executive officer for periods longer than one year. and any charter or by-law proviSion
for annual election shall be without prejudice 1o the contract rights. if any. of any executives,
offieer under such contract.

(I Retiance on Corporation Books

Each ofticer, director. or member of any committee designated by the board of directors
shall. in the performance of his duties, be fullv protected in relving in good faith upon the books
of account or reports made to this corporation by any of its officials or by an independent public
accountant or by an appraiser selected with reasonable care by the board of directors or by any
such committee, or inrelving i good faith upon other records of this corperation.

A



ARTICLE VII
Amendment

This corporation reserves the right to amend. alter. change or repeal any provisions
contained in these Amended and Restated Articles of Incorporation in the manner now or
hereadter prescribed by statute, and ali rights conferred upon the shareholders herein are subject
to this reservation. Every amendment shall be approved by the board of directors. proposed by
them to the shareholders, and approved at a shareholders™ meeting by the affirmative vote ot a
majority of the stuck entitled o vote thereon: provided. however, that the provisions set forth in
Article V may not be altered, amended or repealed unless such alteration. amendment or repeal is
approved by the affirmative vote of two-thirds (2/3) of all of the shares outstanding and entitled
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CERTIFICATE OF
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
RAYMOND JAMES FINANCIAL, INC.

The undersigned officer of Raymond James Financial, Inc. (the “corporation”) does
hereby certify that at a regular meeting of the board of directors of the corporation held on

Decamber | . 2021, at which a quorum was present and acting throughout,
the board of directors authorized the preparation and filing of the Amended and Restated Articles
of Incorporation ol Raymond James Financial, Inc., in the form annexed hereto;

The undersigned does hereby further certify that the Amended and Restated Articles of
Incorporation were approved by the shareholders of the corporation at a duly called meeting, at
which a quorum was present and acting throughout, held on February 24, 2022.

IN WITNESS WHEREOF, 1 have executed this certificate for and.on behalf of the
corpuration this 25th day of February, 2022,

RAYMOND JAMES FINANCIAL, INC.

By:
Name:
Title:
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