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ARTICLES OF AMENDMENT e
TO e
AMENDED AND RESTATED ARTICLES OF INCORPORATION =
OF =
RAYMOND JAMES FINANCIAL, INC. o

-~ -

Raymond James Financial, Inc.. a Florida corporation (the “Corporation” )y
certifies that pursuant to the authority contained in its Amended and Restated Articles of

Incorporation (the “Articles of Incorporation™), and in accordance with the provisions of Scction
607.0602 of the Florida Business Corporation Act:

1,

nb

The name of the Corporation is RAYMOND JAMES FINANCIAL, INC.
2

The Articles of Incorporation authorizes the issuance of 10 million (10.000.000) shares of
preferred stock, each with a par value of ten cents (S0.10), and expressly vests in the
Board of Directors ot the Corporation (the “Bourd of Directors™) the authority provided
therein to issue such shares of preferred stock from time to time in one or more series
with such designations, preferences, limitations and special rights as stated and cxpressed

therein and in the resolution or resolutions providing for the issue of such serivs adopted

by the Board of Dircctors,

The Board of Directors of the Corporation duly approved and adopted a resolution on
May 18, 2022, which resolution remains in full force and effect on the date hereof,
designating, creating, authorizing and providing for the issue of a series of preferred
stock having @ par valuc of $0.10 per share, designated as 6.75% Fixed-to-Floating Ratc
Series A Non-Cumulative Perpctual Preferred Stock, consisting of 40,250 shares and

having the designations, preferenccs. limitations and special rights sct forth below.

Pursuant to section 607.0123 of the Florida Business Corporation Act, etfective
as of May 31. 2022, new Section D of Articie IV of the Articles of Incorporation shall be added
as foltows:

(D)

(a)

Designation.

The designation of the serics of preferred stock shall be #6.75% Fixed-to-Floating
Rate Scrics A Non-Cumulative Perpetual Preferred Stock™ (the “Series A Preferred Stock™).

With respect to payment of dividends and distributions upon the Corperation’s liquidation,
dissolution or winding up, the Scries A Preferred Stock shall rank (i) senior to the Corporation’s
common stock and any other class or series of preferred stock that by its terms ranks junior to the
Series A Preferred Stock, (ii) equally with all existing and future series of preferred stock that
does not by its terms rank junior or senior to the Series A Preferred Stock. including the 6.375%
Fixed-to-Floating Rate Series B Non-Cumulative Perpetual Preferred Stock (the “Series B
Preferred Stock™) and (iii) junior to all existing and future indebiedness and other liabilities of
the Corporation and any class or series of preferred stock that expressly provides in the articles



of amendment creating such preferred stock that it ranks senior to the Series A Preferred Stock
(subject 1o any requisite consents prior 10 issuance).

(b) Number of Shares.

The number of authorized shares of Series A Preferred Stock shall be 40,250.
That number from time to time may be incrcased (but not in excess of the total number of
authorized shares of preferred stock) or decreased (but not below the number of shares of Series
A Preferred Stock then outstanding) by further resolution duly adopted by the Board of Directors
of the Corporation {or a duly authorized committee thereof). The Corporation may from time to
timc, without notice to or the conscnt of holders of the Scrics A Preferred Stock, issuc addiional
shares of Series A Preferred Stock, provided that if the additional shares are not fungible for U.S.
federal income tax purposcs with the initial shares of such series, the additional shares shall be
issucd under a separate CUSIP number. The additional shares would form a single scrics
together with all previously issued shares of Series A Preferred Stock.

(c) Dcfinitions.
As uscd herein with respect to Series A Preferred Stock:

(i) “Business Day" shall mean (i) with respect to the Fixed Rate Period, any weekday
in New York, New York that is not a day on which banking institutions in such city are
authorized or required by law, regulation, or executive order to be closed and (i) with respect to
the Floating Rate Period, any weckday in New York, New York that is not a day on which
banking institutions in such city arc authorized or required by law. regulation, or exccutive order
to be closed, and additionally, is a London Banking Day.

(i)  “Calculation Agenr” means the calculation agent for the Series A Preferred Stock
appointed by the Corporation prior to the commencement of the Floating Rate Feried, and its
successors and assigns or any other calculation agent appointed by the Corporation. The
Corporation may at its sole discretion appoint itselt or an aftiliatc as calculation agent.

(i) Dividend Determination Date” shall have the meaning set forth in Section
(d)(vii) hereof.

(iv)  “Dividend Payment Dates” shall have the meaning sct forth in Section {d)(ii}
hereof.

(v} “Dividend Period” shall mean the period from, and including, each Dividend
Payment Datc to, but excluding, the next succeeding Dividend Payment Date, except for the
initial Dividend Period, which shall be the period from, and including, April 1, 2022 to. but
excluding, the next succeeding Dividend Payment Date.

(vi)  “Fixed Rate Period” shall have thc meaning set forth in Section (d)(1) hereof.

(vii)  “Floating Rate Period” shall have the imeaning set forth in Section (d)(i} hereof.



(viti) “Junior Stock” shall mean the Corporation’s common stock and any other class or
series of the Corporation's capital stock over which the Series A Preferred Stock has preference
or priority in the payment of dividends or in the distribution of assets on the liquidation,
dissolution or winding up of the Corporation.

(ix)  “Liguidation Preference’ shall mean $1,000 per share of Scrics A Preferred
Stock.

{x) “London Banking Day” shall mcan any day on which commercial banks are open
for dealings in deposits in U.S. dollars in the London interbank market.

(xi)  “Nonpaymeni” shall have the meaning sct forth in Section (g)(i1} hereof.
(xii)  “Oprional Redemption™ shall have the meaning set forth in Section (f)(1) hereof.

(xiii) “Purity Stock” shall mean any class or scries of the Corporation’s capital stock
that ranks on a par with the Series A Preferred Stock in the payment of dividends and in the
distribution of assets on the liquidation, dissolution or winding up of the Corporation, including
the Series B Preferred Stock.

(xiv) “Preferred Stock Directors” shall have the meaning sct forth in Section (gj(i1}
hereof.

(xv) “Redemption Price” shall have the meaning set forth in Section {f)(iii} hercot.

(xvi) “Regulatory Capital Treatment Evenr” shatl mean a good faith determination by
the Corporation that, as a result of any (i) amendment to, clarification of, or change (including
any announced prospective change) in, the laws or regulations of the United States or any
political subdivision of or in the United States that is enacted or becomes effective after the
initial issuance of the Serics A Preferred Stock; (ii) proposed change in those laws or regulations
that is announced or becomes cffcotive after the initial issuance of the Serics A Prefeited Stock,
ot (iii) ofticial administrative decision or judicial decision or administrative action or other
official pronouncement interpreting or applying those laws or regulations that is announced or
becomes effective after the initial issuance of the Series A Preferred Stock, there is more than an
insubstantial risk that the Corporation shall not be entitled to treat the tull liguidation value of the
Series A Preferred Stock then outstanding as “Tier 1 Capital” (or its equivalent) for purposes of
the capital adequacy laws or regulations of the Board of Governors of the Federal Reserve
System (or, as and if applicable. the capital adequacy laws or regulations of any successor
appropriatc federal banking agency), as then in eftect and applicable, for as long as any sharc of
Scries A Preferred Stock is outstanding.

(xvii} “Regulaiory Event Redemption™ shall have the meaning sct forth in Section ()(i1)
hercof.

(xviii) “Series A Preferred Stock” shall have the meaning set forth in Section (a) hereof.

(xix) “Spread’ shall have the meaning set forth in Section (d){(i) hercof.



(xx)  “Three-month LIBOR” shall mean the London interbank offercd rate for deposits
in U.S. dollars for a threc month period, as that rate appears on Reuters screen page “LIBOR01™
(or any successor or replacement page) at approximately 11:00 a.m.. London time, on the
relevant Dividend Determination Drate. If no offered rate appears on Reuters sereen page
“LLIBORO1" (or any successor or replacement page) on the relevant Dividend Determination
Date at approximately 11:00 a.m.,, London time, then the Calculation Agent, in consuhiation with
the Corporation, shall sclect four major banks in the London interbank market and shalt request
cach of their principal London offices to provide a quotation of the rate at which three-month
deposits in U.S. dollars in amounts of at lcast $1,000.000 arc offered by it to prime barnks in the
London interbank market, on that date and at that time. If at lcast two quotations are provided.
Three-month LIBOR shall be the arithmetic average (rounded upward if necessary to the nearest
00001 of 1%) of the quotations provided. Othcrwisc, the Culculation Agent in consultation with
the Corporation shall scicct three major banks in New York City and shall request cach of them
1o provide a quotation of the rate offered by it at approximately 11:00 a.m., New York City time,
on the Dividend Determination Date for loans in U.S. dollars to leading European banks for a
three month period for the applicable Dividend Period in an amount of at least §1,000,000. If
three quotations are provided, Three-month LIBOR shalt be the arithmetic average (rounded
upward if necessary to the nearest 00001 of 1%) of the quotations provided. Otherwise, Three-
month LIBOR for the next Dividend Period shall be cqual to Three-month LIBOR in effect for
the then-current Dividend Period or, in the case of the first Dividend Period in the Floating Rate
Period. the most recent rate on which Three-month LIBOR could have been determined in
accordance with the first sentence of this Section had the dividend rate been a tloating ratc
during the Fixed Rate Period. Notwithstanding the foregoing, in the event that Three-month
LIBOR as determined in accordance with this definition is less than zero, Three-month LIBOR
for such interest period shall be deemed to be zero,

Notwithstanding the forcgoing:

N If the Calculation Agent determines on the relevant dividend
determination date that the LIBOR base ratc has been discontinued. then the
Calculation Agent will use a substitute or successor base ratc that it has
determined in its sole discretion is most comparable to the LIBOR base rate,
provided that if the Calculation Agent determines there is an industry-accepted
substitute or successor base rate, then the Calculation Agent shall use such
substitute or successor base rate: and

(2) If the Calculation Agent has determined a substitute or successor
basc rate in accordance with the foregoing. the Calculation Agent in its sole
discretion may determine what business day convention to use, the definition of
business day, the dividend determination date to be used and any other relevant
methodology for calculating such substitute or successor base rate, including any
adjustment factor needed to make such substitute or successor base rate
comparable to the [LIBOR basc rate, in a manner that is consistent with industry-
accepted practices for such substitute or successor basc rate.

(xxi) Voting Parity Stock” shall have the meaning set forth in Scetion (g)(ii) hereof.



(d) Dividends.

(i) Holders of the Series A Preferred Stock shall be entitled 10 receive, only when, as,
and if declared by the Corporation’s Board of Directors (or a duly authorized committee thereof),
out of assets lcgally available under applicable law for payment, non-cumulative cash dividends
bused on the Liquidation Preference, and no more, at a rate equal to (1} 6.75% per annum, for
cach quarterly Dividend Period occurring from, and including, the original issue date of the
Serics A Preferred Stock to, but excluding, April 1. 2023 (the " Firved Rate Period”™), and
(2) thereaficr, Three-month LIBOR plus a spread of 398.5 basis points per annum {the
“Spread™), for cach quarterly Dividend Period beginning April 1, 2023 (the " Floaiing Rate
Period™).

(i) When, as, and if declared by the Corporation’s Board of Directors (or a duly
authorized committee thereof), the Corporation shall pay cash dividends on the Scrics A
Preferred Stock quarterly. in arrears, on January t, April 1, July 1 and October 1 of each yecar
(each such date. a “*Dividend Payment Date”), beginning on July 1, 2022, and, when, as and if
declared by the Corporation’s Board of Directors (or a duly authorized committee thereof). The
Corporation shall pay cash dividends to the holders of record of shares of the Serics A Preferred
Stock as such holders appear on the Corporation’s stock register on the applicable record date,
which shall be the fificenth calendar day before that Dividend Payment Date or such other record
datc fixed by our Board of Directors (or a duly authorized committee thercof) that is not more
than 60 nor less than 10 days prior to such Dividend Payment Datc.

(i)  Ifany Dividend Payment Datc on or prior to April 1, 2023 is a day that is not a
Business Day, then the dividend with respect to that Dividend Payment Date shall instead be
paid on the immediately succeeding Business Day, without interest or other payment in respect
of such delayed payment. If any Dividend Payment Date after April {, 2023 is a day that is not a
Business Day, then the Dividend Payment Date shall be the immediately succeeding Busincss
Day uniess such day falls in the next calendar month, in which case the Dividend Payment Date
shall instead be the immediately preceding day that is a Business Day, and dividends will
accumulate to the Dividend Payment Date as so adjusted.

(iv)  The Corporation shall calculate dividends on the Scries A Preferred Stock for the
Fixed Rate Period on the basis of a 360-day year of twelve 30-day months. The Corporation
shall calculate dividends on the Series A Preferred Stock for the Floating Rate Period on the
basis of the actual number of davs in a Dividend Period and a 360-day vear. Dollar amounts
resulting from such calculation shall be rounded to the nearest cent, with one-half cent being
rounded upward.

v) Dividends on the Series A Preferred Stock shall not be cumulative or mandatory.
If the Corporation’s Board of Dircctors (or a duly authorized committce thercof) docs not declare
a dividend on the Scrics A Preferred Stock or if the Board of Directors authorizes and the
Corporation declares less than a full dividend in respect of any Dividend Period, the holders of
the Series A Preferred Stock will have no right to receive any dividend or a full dividend, as the
casc may be, for the Dividend Period, and the Corporation shall have no obligation to pay a
dividend or 1o pay full dividends for that Dividend Period at any time, whether or not dividends



on the Series A Preterred Stock or any other serics of the Corperation’s preferred stock or
common stock are declared for any future Dividend Period.

(vi}  Dividends on the Scrics A Preferred Stock shall accumulate from the original
issue date of the Scrics A Preferred Stock at the then-applicable dividend rate on the liquidation
preference amount of $1,000 per share. If the Corporation issucs additional shares of the Scrics
A Preferred Stock, dividends on thosc additional shares shall accumulate from the original issue
datc of those additional shares at the then-applicable dividend rate.

(vii)  The dividend ratc for cach Dividend Period in the Floating Ratc Period shall be
determined by the Calculation Agent using Three-month LIBOR as in effcct on the second
London Banking Day prior to the beginning of the Dividend Period, which date shall be the
“Dividend Determination Date” for the relevant Dividend Period. The Calculation Agent then
shall add Three-month LIBOR as determined on the Dividend Determination Date and the
applicable Spread. Once the dividend rate for the Series A Preferred Stock is determinced. the
Calculation Agent shall deliver that information to the Corporation and the transfer agent for the
Corparation. Absent manifest error, the Calculation Agent's determination of the dividend rate
for a Dividend Peried for the Series A Preferred Stock shall be final.

(viii)  So long as any share of Series A Preferred Stock remains outstanding:

(1} no dividend shall be declared and paid or sct aside for payment and
no distribution shall be declared and made or sct aside for payment on any Junior
Stock (other than a dividend payvable solely in sharcs of Junior Stock or any
dividend in connection with the implementation of a stockholder rights pian or the
redemption or repurchase of any rights under such a plan, including with respect
to any successor stockholder rights plan);

(2) no shares of Junior Stock shall be repurchased, redeemed, or
otherwisc acquired for consideration by the Corporation, dircctly or indirectly
(other than as a result of a reclassification ot Junior Stock for or into other Junior
Stock, or the exchange for or conversion into Junior Stock, through the use of the
proceeds of a substantially contemporancous sale of other shares of tunior Stock
or pursuant to a contractually binding requirement to buy Junior Stock pursuant 1o
a binding stock repurchase plan existing prior to the most recently completed
Dividend Period), nor shall any monies be paid to or made available for a sinking
fund for the redemption of any such securities by the Corporation, and

(3) 1o sharcs of Parity Stock shall be repurchased, redeemed or
otherwise acquired for consideration by the Corporation (other than pursuant to
pro rata offers to purchase zll, or a pro rata portion, of the Series A Preferred
Stock and such Parity Stock, through the use of the proceeds of a substantially
contemporancous sale of other shares of Parity Stock or Junior Stock, as a result
of a reclassification of Parity Stock for or into other Parity Stock, or by
conversion into or exchange for Junior Stock),



during a Dividend Period, unless, in cach casc of clauses (1). (2) and (3) above, the full
dividends for the most recently completed Dividend Period on all outstanding shares of the
Serics A Preferred Stock have been declared and paid in full or declared and a sum sufficient for
the payment of thosc dividends has becen sct aside. The foregoing limitations in clauses (1).(2)
and (3) above shall not apply to purchases or acquisitions of the Corporation’s Junior Stock
pursuant to any employec or director incentive or benefit plan or arrangement (including any of
the Corporation’s employment, severance, or consulting agreements) of the Corporation or of
any of the Corporation’s subsidiarics heretofore or hereatter adopted.

(ix)  Except as provided below, for so long as any share of Series A Preferred Stock
remains outstanding, the Corporation shall not declare, pay, or sct aside for payment full
dividends on any Parity Stock unless the Corporation has paid in full, or sct aside payment in
full, in respect of all accumulated dividends for all Dividend Periods for outstanding shares of
Serics A Preferred Stock. To the extent that the Corporation declares dividends on the Series A
Preferred Stock and on any Parity Stock but cannot make full payment of such declared
dividends, the Corporation shall allocate the dividend payments on a pro rata basis among the
holders of the shares of Scries A Preferred Stock and the holders of anv Parity Stock then
outstanding. For purposes of calculating the pro rata allocation of partial dividend payments. the
Corporation shall allocate dividend payments bascd on the ratio between the then current and
accumulated dividend payments duc on the shares of Scries A Preferred Stock and (1) in the case
of curnulative Parity Stock the aggregate of the accumulated and unpaid dividends due on any
such Parity Stock and (2) in the case of non-cumulative Parity Stock the aggregate of the
declared but unpaid dividends due on any such Parity Stock. No intercest shall be payable in
respect of anv dividend payment on Series A Preferred Stock that may be in arrears.

(x) Subjcet to the foregoing conditions, and not otherwisc, dividends (payable in
cash, stock, or otherwise), as may be determined by the Corporation’s Board of Directors (or 4
duly authorized committee thercof), may be declared and paid on the Corporation’s common
stock and any Junior Stock from time to time out of any funds legally available for such
pavment, and the holders of the Serics A Preferred Stock shall not be entitled to participate in
such dividends.

(e) Liguidation Rights.

(i} In the cvent of any voluntary or involuntary liquidation, dissolution or winding up
of the Corporation, the holders of the shares of Scries A Preferred Stock then outstanding shall
be entitled to be paid out of the Corporation’s assets legally available for distribution ta the
Corporation's stockholders, before any distribution of assets is made to holders of common stock
or any other Junior Stock, a liquidating distribution in the amount equal to the sum of (1) the
I.iguidation Preference, phus (2) the sum of any declared and unpaid dividends for prior Dividend
Periods prior to the Dividend Period in which the liquidation distribution is made and any
declared and unpaid dividends for the then current Dividend Period in which the liquidation
distribution is made to the daie of such liquidation distribution. After payment of the full amount
of the liquidating distributions to which they are entitled pursuamt to the foregoing, the holders of
Scrics A Preferrcd Stock shall have no right or claim to any remaining assets of the Corporation.



(ii)  In the event that, upon any such voluntary or involuntary liquidation, dissolution
or winding up. the available assets of the Corporation arc insufficient to pay the amount of the
liquidating distributions on all outstanding shares of Scrics A Preferred Stock and the
corresponding amounts payablc on all shares of Parity Stock in the distribution of assets upon
any liguidation, dissolution or winding up of the Corporation, then the holders of the Scries A
Preferred Stock and such Parity Stock shall sharc ratably in anv such distribution of assets in
proportion to the full liquidating distributions to which they respectively would be entitied.

(1) For the purposes of this Scction (¢}, the merger or consolidation of the
Corporation with or into any other cntity or by another entity with or into the Corperation or the
sale. leasce, exchange or other transfer of all or substantially all of the asscts of the Corporation
(for cash, sccuritics or other consideration) shall not be deemed to constitute the liguidation,
dissolution or winding up of the Corporation. If the Corporation enters into any merger or
consolidation transaction with or into any other entity and the Corporation is not the surviving
entity in such transaction, the Series A Preferred Stock may be converted into shares of the
surviving or successor corporation or the direct or indirect parent of the surviving or successor
corporation having terms identical to the terms of the Series A Preferred Stock set forth herein.

H Redemption Rights.

(i) The Series A Preferred Stock is not subject to any mandatory redemption. sinking
fund or other similar provisions. Subject to the further terms and conditions provided herein, the
Corporation may redeem the Series A Preferred Stock. in whole or in part, at its option, on any
Dividend Payment Date on or afier April 1, 2023, with not less than 30 days’™ and not more than
60 days’ notice ("Optional Redempiion™), subject to the approval of the appropriate federal
banking agency, at the Redemption Price. Dividends shall not accumulate on those shares of
Scries A Preferred Stock so redeemed on and afier the applicable redemption date.

(i) In addition, the Corporation may redcem the Scries A Preferred Stock. in whole
but not in part, at its option, for cash, at any time within 90 days following a Regulatory Capital
Treatment Event, subjcct to the approval of the appropriate federal banking agency, at the
Redemption Price (a “Regulatory Event Redemption”).

(i} The redemption price for any redemption of Scrics A Preferred Stock, whether an
Optional Redemption or Regulatory Event Redemption, shall be equal to (1) $1.000 per sharc of
Serics A Preferred Stock, plus (2) any declared and unpaid dividends (without regard to any
undeclared dividends) to, but excluding, the date of redemption (the “Redemption Price™).

(iv)  Any noticc given as provided in this Section (f) shall be conclusively presumed to
have been duly given, whether or not the helder receives the notice, and any defect in the notice
or in the provision of the notice, to any holder of shares of Series A Preferred Stock designated
for redemption will not affect the redemption of any other shares of Serics A Preferred Stock.

Any notice provided to a holder of Series A Preferred Stock shall be deemed given on the date
provided, whether or not the holder actually receives the notice. A notice of redemption shall be
given not less than 30 davs and not more than 60 days prior to the date of redemption specitied
in the notice, and shall specify (1) the redemption date. (2) the Redemption Price. (3) if fewer



than al] sharcs of Series A Preferred Stack are to be redeemed, the number of sharcs of Scries A
Preferred Stock to be redeemed and (4) the manner in which holders of Series A Preferred Stock
called for redemption may obtain payment of the Redemption Price in respect of those shares.
Notwithstanding anvthing to the contrary in this paragraph. if the Series A Preferred Stock is
issued in book-cntry form through The Depositary Trust Company or any other similar facility.
notice of redemption may be given to the holders of Scries A Preferred Stock at such time and in
any manncr permitted by such facility.

(v} If notice of redemption of any shares of Serics A Preferred Stock has been given
by the Corporation and if the funds necessary for such redemption have been sct aside by the
Corporation in trust for the benefit of the holders of any shares of Scries A Preferred Stock, then
from and after the redemption date such shares of Series A Preferred Stock shall no longer be
outstanding for any purposc, all dividends with respect to such shares of Scries A Preferred
Stock shall cease to accumutate from the redemption date and ail rights of the holders of such
shares shall terminate, except the right to receive the Redemption Price. without interest. Serics
A Preferred Stock redeemed pursuant to this Section (£) or purchased or othenwise acquired for
value by the Corporation shall, afier such acquisition. have the status of authorized and unissucd
shares of preferred stock and may be reissued by the Corporation at any time as sharcs of any
serics of preferred stock other than as Series A Preferred Stock.

{v1) in the event that fewer than all the outstanding shares of Scries A Preferred Stock
arc to be redecmed, the shares of Series A Preferred Stock to be redeemed shalt be selected cither
pro rata or by lot or in such other manner as the Board of Directors of the Corporation {or a duly
authorized committee thereof). determines to be fair and equitable and permitted by the rules of
any stock cxchange on which the Series A Preferred Stock is listed, subject to the provisions
hereof. The Board of Directors of the Corporation (or a duly authorized committce thereof) shall
have the full power and authority 1o prescribe the terms and conditions upon which such shares
of Serics A Prcferred Stock may be redeemed from time to time.

(vii)  No holder of Serics A Preferred Stock shall have the right 1o require the
redemption of the Serics A Preferred Stock.

(g) Voting Rights.

(1) Holders of Series A Preferred Stock shall not have any voting rights, except as set
forth below or as otherwisc required by the Florida Business Corporation Act.

(i}  Whenever dividends payable on the Series A Preferred Stock or any ether class or
serics of preferred stock ranking equally with the Series A Preferred Stock as to payment of
dividends, and upor which voting rights equivalent to those described in this paragraph have
been conferred and arc exercisable, have not been declared and paid in an aggregate amount
equal 10, as to any class or series, the cquivalent of at least six or more quarterly Dividend
Periods. whether or not for consecutive Dividend Periods (a “Nonpayment™), the holders of
outstanding shares of the Scries A Preferred Stock voting as a class with holders of shares of any
other series of our preferred stock ranking equally with the Scries A Preterred Stock as to
payment of dividends, and upon which like voting rights have been conferred and are exercisabie
(" Vouing Parity Stock™), shall be entitled to vote for the clection of two additional dircctors of the



Board of Directors of the Corporation on the terms sct {forth in this Section (g) (and to till any
vacancies in the terms of such directorships) (the “Preferred Stock Directors™). Holders of all
serics of Voting Parity Stock shal! vote as a singie class. In the event that the holders of the
sharcs of the Scries A Preferred Stock are entitled to vote as described in this Scction (g). the
number of members of the Corporation’s Board of Dircctors at that time shall be increased by
two directors, and the holders of the Serics A Preferred Stock shall have the right, as members of
that class, to clect two directors at a special meeting called at the request of the holders of record
of at lcast 20% of the aggregate voting power of the Series A Preferred Stock or any other series
of Voting Parity Stock (unless such request is received less than 90 days betore the date fixed for
the Corporation’s next annual or special meeting of the stockholders, in which event such
election shall be held at such next annual or special mceting of the stockholders), provided that
the clection of any Preferred Stock Directors shall not cause the Corporation to vielate the
corporate governance requirements of the New York Stock Exchange (or any other exchange on
which the securitics of the Corporation may at such time be listed} that lisied companies must
have a majority of independent directors, and provided further that at no time shall the Board of
Directors of the Corporation include more than two Preferred Stock Directors.

(i} The Preferred Stock Directors elected at any such special meeting shall hold
office until the next annual meeting of the Corporation’s stockholders unless they have been
previously terminated or removed pursuant to Section (g)(iv). In case any vacancy in the office
of a Preferred Stock Director occurs (other than prior to the initial election of the Preferred Stock
Directors), the vacancy may be filled by the writien consent of the Preterred Stock Director
remaining in office, or if none remains in office. by the votc of the holders of the Series A
Preferred Stock (together with holders of any Voting Parity Stock) to serve until the next annual
meeting of the stockholders.

(iv)  When the Corporation has paid full dividends on the Series A Preferred Stock for
the cquivalent of at least four Dividend Periods. following a Nonpayment, then the right of the
holders of Series A Preferred Stock to elect the Preferred Stock Directors set forth in this Section
(g) shall ceasc {except as provided by law and subjcct always to the same provisions for the
vesting of the special voting rights in the case of any future Nonpayment). Upon termination of
the right of the holders of the Series A Preferred Stock and Voting Parity Stock to vote for
Preferred Stock Dircctors as sct forth in this Section (g), the term of office of all Preferred Stock
Dircctors then in office elected by only those holders shall terminate immediately, Whenever the
term of officc of the Preferred Stock Directors cnds and the related voting rights have expired,
the number of directors automatically will be decreased to the number of directors as otherwise
would prevail. Any Preferred Stock Director may be removed at any time without cause by the
holders of record of a majority of the cutstanding shares of the Series A Preterred Stock
(together with holders of any Voting Parity Stock) when they have the voting rights described in
Section (g)(ii).

{(v) So long as any shares of Series A Preferred Stock remain outstanding. the
Corporation shall not, without the affirmative vote or consent of holders of at least 66 2/3%1n
voting power of the Series A Preferred Stock and any Voting Parity Stock, voting together asa
single class. given in person or by proxy, either in writing without a meeting or at any meeting
called for the purposc, authorize, create or issue any capital stock ranking scnior to the Serics A
Preferred Stock as to dividends or the distribution of assets upon liquidation. dissolution or



winding up, or reclassify any authorized capital stock into any such shares of such capital stock
or issue any obligation or security convertible into or evidencing the right 1o purchase any such
sharcs of capital stock. Further, so long as any shares of the Series A Preferred Stock remain
outstanding, the Corporation shall not, without the affirmative vote of the holders of at least 66
2/3% in voting power of the Scrics A Preferred Stock, amend, alter or repeal any provision of
these Articles of Amendment or the Articles of Incorporation of the Corporation, including by
merger, cansolidation or otherwise, so as to affect the powers, preferences or special rights of the
Series A Preferred Stock.

Notwithstanding the foregoing. (i) any increase in the amount of authorized
common stock or authorized preferred stock, or any increase or decrease in the number of shares
of anv scries of preferred stock, or the authorization, creation and issuance of other classes or
serics of capital stock. in cach casc ranking on parity with or junior to the shares ot the Scrigs A
Preferred Stock as to dividends and distribution of asscts upon liguidation, dissolution or
winding up, shall not be deemed to affect such powers, preferences or special rights, (ii} a
merger or consolidation of the Corporation with or into another entity in which the shares of the
Series A Preferred Stock (A) remain outstanding or (B) are converted into or exchanged for
preference sceurities of the surviving entity or any entity. directly or indirectly, controlling such
surviving entity and such new preference sccurities have powers, preferences and special rights
that are not materially less favorable than the Serivs A Preferred Stock shall not be decmed to
affect the powers, preferences or special rights of the Series A Preferred Stock and (1i1) the
forcgoing voting rights of the holders of Series A Preferred Stock shall not apply if, at or prior 10
the time when the act with respect to which the vote would otherwise be required shall be
effccted, all outstanding shares of Series A Preferred Stock shall have been redeemed or catled
for redemption upon proper notice and sufficient funds shall have been set aside by the
Corporation for the benefit of holders of Series A Preferred Stock to effect the redemption.

(vi)  Notice for a special meeting to elect the Preferred Stock Directors shall be given
in a similar manner to that provided in the Corporation’s By-laws for a special meeting of the
stockholders. If the seeretary of the Corporation does not call a special meeting within 20 days
after receipt of any such request, then any holder of Serics A Preferred Stock may (at the
Corporation’s expense) call such meeting, upon notice as provided in this Scction (g)(vi), and for
that purpose shall have access 10 the stock register of the Corporation.

(vi))  Except as otherwise set forth in Section (g)(vi) hereof, the rules and procedurcs
for calling and conducting any mecting of the holders of Scrics A Preferred Stock (inctuding,
without limitation, the fixing of a record date in connection therewith), the solicitation and use of
proxics at such a meeting, the obtaining of written consents and any other aspect or mattcr with
regard 1o such a meeting or such consents shall be governed by any rules that the Board of
Directors of the Corporation {or a duly authorized committee thereof), in its discretion, may
adopt from time to time, which rules and procedures shall conform to the requirements of the
Articles of Incorporation of the Corporation, the By-laws of the Corporation, and applicablc laws
and the rules of any national sccurities exchange or other trading facility on which Scries A
Preferred Stock is listed or traded at the time.,

(viii) Each holder of Series A Preferred Stock will have one vote per share on any
matter on which holders of Series A Preferred Stock are eatitled to votc.



(h)  Conversion Rights.

The holders of Scries A Preferred Stock shall not have any rights to convert such
shares into shares of any other class or series of stock or into any other securities of, or any
interest or property in, the Corporation.

) No Sinking Fund.

No sinking fund shail be established for the retirement or redemption of Serics A
Preferred Stock.

1)) No Preemptive or Subscription Rights.

No holder of Scrics A Preferred Stock of the Corporation shall, as such holder,
have any preemptive right to purchase or subscribe for any additional shares of stock of the
Corporation or any other security of the Corporation that it may issue or sell.

(k) No Other Rights.

The Series A Preferred Stock shall not have any designations, preferences or
relative, participating, optional or other special rights except as set forth hercin or in the
Corporation’s Articles of Incorporation or as otherwise required by applicablc law.

[Signatre page jollows)



IN WITNESS WHEREOQF, the Corporation has caused this certificate 10 be
signed by Paul M. Shoukry, its Chict Financial Officer, this 20th day of May, 2022,

RAYMO%) JAMES FINANCIAL, INC,

I (.

Name: Paul M. Shoukry

By:

Title: Chief Financial Officer



