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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 06/04/2011
CONVEYING PARTY DATA
Name H Formerly || Execution Date || Entity Type
. . national banking
Whitney National Bank 05/20/2011 association: UNITED STATES
RECEIVING PARTY DATA
|Name: HHancock Bank of Louisiana |
|street Address:  ||P. ©. Box 4019 |
lcity: || Gulfport |
|State/Country: |mississippI |
|Postal Code: |[39502 |
[Entity Type: ||banking corporation: LOUISIANA |
PROPERTY NUMBERS Total: 17 C
Property Type Number Word Mark
Registration Number: 2704964 WHITNEY SECURITIES =
Registration Number: 3477627 WHITNEY =
Registration Number: 2877949 CASHKEEPER 7
Registration Number: 1311441 WHITNEY
Registration Number: 3581146 WHITNEY SECURITIES & INVESTMENTS
Registration Number: 3603215 IT TAKES A WHITNEY BANKER.
Registration Number: 3603204 IT TAKES A WHITNEY BANKER
Registration Number: 3603201 WHITNEY BANK
Registration Number: 3636092 WHITNEY BANK
Registration Number: 3851692 WHITNEY INSURANCE AGENCY
Registration Number: 2032935 WHITNEY
Registration Number: 2032936 WHITNEY
| | | TRADEMARK
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Registration Number: 2032934
Registration Number: 2032937
Registration Number: 2042371 WHITNEY
Registration Number: 2095614
Registration Number: 2439672 WHITNEY
CORRESPONDENCE DATA
Fax Number: 6019494804
Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.
Phone: 601-949-4724
Email: jwtrademarks@joneswalker.com

Correspondent Name:
Address Line 1:
Address Line 4:

W. Whitaker Rayner
190 East Capitol Street, Suite 800
Jackson, MISSISSIPPI 39205

NAME OF SUBMITTER: W. Whitaker Rayner
Signature: /w. whitaker rayner/
Date: 10/02/2012
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STATE OF LOUISIANA
OFFICE OF FINANCIAL INSTITUTIONS
'BATON ROUGE, LOUISIANA

OFFICE OF FINANCIAL INSTITUTIONS
STALE (7 i{}ihq,s?

.. J
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(cbruanatod { o i:E’RTIFICATE OF MERGER  'p:" icvoes rer. ouotned! s
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As Commissioner of F 1nanc1al Instxtutmns of the State of Louisiana, Ido hereby certlfy that

a Bank Merger Agreement whereby WHITNEY NATIONAL BANK domiciled at New
Orleans, Orleans Pa.nsh Louisiana, is merged with and into

HANCOCK BANK OF LOUISIANA
with the fitle of Whitney Bank, domiciled af New Orleans, Orleans Parish, Louisiana,

Certified by the Secretary of Whitney Natxonal Bank as havmg been approved by the sole
shareholder, and signed and acknowledged. by the President of Whitney National Bank on
April 26, 2011; also, certified by the Secretary of Hancock Bank of Louisiana, as having been
approved by the sole shareholder on May 20, 2011, and signed and acknowledged by the
President of Hancock Bank of Louisiana on February 16, 201 1 ‘ _

was filed and recorded in this Office on June 1 2011, wﬁh the merger becommg effective at
1145pm 0nJune4 2011. :

By virtue of this Agreement, 1 further certxfy that WHITNEY NATIONAL BANK, domiciled
at New Orleans, Orleans Parish, Louisiana, is no longer qualified to transact business in this -
State as of the eﬁectwe date of the merger, 11:45 p m. on June 4, 2011, ;@

. DERUTY CLERK

In testimony whereof, I have hereunto set my

hand and caused the seal of my Office to be -
affixed at the City 'of Baton Rouge on
June 7, 201]

gk O

John Ducrest, CPA
Commissioner of Financial Institutions

' PosT OFFICE BOX 94095 BATON ROUGE, LOUISIANA 70804 -2085 (225) 025-4660
DEPO$ITDRY Fax # (225) 928-4548 - HUMAN RESOURCES FAX # (225) D25-4665 LEGAL FAX # (225) 922-2592
SECURITIES FAX # (22B) 925:4811 . NON DEPOSITORY # (228) 922-2860 MalL. RooMm Fax # (225) 925-4524

Web site: mp_ﬁng]ﬂgng.m email: ofula@oﬁ louisiana.gov
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'BANK MERGER AGREEMENT

By AND BETWEEN
HANCOCK BANK OF LOUISIANA
- Baton Rouge, Louisiana
AND

“7HITI\EY NATIONAL BANK

New Orleans, Louisiana

JUN G 1 7011
OFFICEOF
FINANCIAL INSTITUTIONS

BATON ROUGE, LOUISIANA

Dated as of VFebruaryA 2,2011

OFFICL OF HNANNAL INGTIUTIONS
CSTATE OF JCGUISIANE.
- CERTIFIED AN TRUE COPY
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BANK MERGER AGREEMENT
By and Between

HANCOCK BANK OF LOUISIANA
Baton Rouge, Louisiana

and

WHITNEY NATIONAL BANK
New Orleans, Louisiana

This Bank Merger Agreement is made and entered into as of the 2" day of February,
2011, between HANCOCK BANK OF LOUISIANA, Baton Rouge, Louisiana, a Louisiana
banking corporation maintaining its principal office in Baton Rouge, Louisiana ("HBLA") and
WHITNEY NATIONAL BANK, New Orleans, Louisiana, a national banking association
maintaining its ptincipal office. in New Orleans, Louisiana ( "Whitney") (the "Bank Merger
Agreement"),

WITNESSETH:

WHEREAS, the parent corporations of HBLA and Whitney have entered into an
Agreement and Plan of Merger dated as of the December 21, 2010 (the "Plan") (the defined
terms used herein as defined therein) setting forth certain representations, warranties, covenants
and conditions relating to the merger of the parent corporations as well as the Bank Merger (as
defined herein); and

WHEREAS, HBLA and Whitney (collectively, the "Constituent Banks") and their
respective Boards of Directors deem it advisable that Whitney merge with and into HBLA (the
"Bank Merger") pursuant to the provisions of the Louisiana Banking Laws and the Natlonal
Banking Act and upon the tenns and conditions hereinafier set forth in the Plan;

NOW THEREFORE, the Constituent Banks hereby make, adopt and approve this Bank
Merger Agreement and prescribe the terms and conditions of the Bank Merger and the mode of
carrying the Bank Merger into effect as follows:

ARTICLE ONE

The Bank Mefger

Upon the terms and subject to the conditions set forth in the Plan and hereinafter, on the
Effective Date (as defined in Article Two hereof) Whitney shall be merged into HBLA as the
resulting bank (the “Resulting Bank™) and the separate existence of Whitney shall cease.

3709165.2/07816.36570
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ARTICLE TWO
Effective Date and Time

The Bank Merger shall be effective no earlier than the later of: (a) the date and time
specified or permitted by the Louisiana Office of Financial Institutions ("OFI") in a Certificate of
Merger or other written record issued by the OFI; or (b) fifteen (15) days after the time specified
in the certificate to be issued by the Federal Deposit Insurance Corporation under its seal
approving the Bank Merger, such date to be determined by resolution of the Board of Directors
of HBLA (such time and date being herein referred to as the "Effective Tlme" and the "Effective

Date", respectively).
ARTICLE THREE -
ConVersion and Cancellation of Shares

On the Effective Date each 1ssued and outstanding share of Whitney capital stock shall be
canceled.

ARTICLE FOUR

Effects of Bank Merger

The Bank Merger shall have the effects set forth in L4. REV. STAT. §§6:351 through
6:355 and specifically §6:355 thereof. Upon the Effective Date, the main office of Whitney
shall become the main office of HBLA and each branch office maintained by Whitney as a
branch office immediately before the Bank Merger becomes effective, as well as the main office
of HBLA immediately before the Bank Merger, shall become a branch office of HBLA and all
branch offices of HBLA immediately before the Bank Merger shall remain branches of HBLA.
Specifically, but not by way of exclusion, on the Effective Date all of the assets and property of
every kind and character, real, personal and mixed, tangible and intangible, choses in action,
rights, and credits then owned by Whitney, or which would inure to it, shall immediately by
operation of law and without any conveyance or transfer or without any further action or deed,
be vested in and become the property of HBLA, which shall have, hold, and enjoy the same in its
own right as fully and to the same extent as the same were possessed, held, and enjoyed by
Whitney prior to such merger; and HBLA shall be deemed to be and shall be a. continuation of
the original entities and all of the rights and obligations of Whitney shall remain unimpaired, and
HBLA, on the Effective Date of the Bank Merger, shall succeed to all such rights, obhgatlons,
duties and liabilities connected therewith.

- The Charter and Amcles of Incorporation and Bylaws of HBLA shall be the Charter and
Articles of Incorporation and Bylaws of the Resulting Bank following the Effective Date of the
Bank Merger and shall be amended to (1) change the name “Hancock Bank of Louisiana” to
“Whitney Bank” and (2) change the domicile of HBLA from Baton Rouge to New Orleans,
unless and until the same shall be further amended in accordance with the provisions hereof and
the applicable statutes. The members of the Board of Directors of HBLA after the Bank Merger
shall be the members of the Board of Directors of HBLA prior to the Bank Merger except as may
be changed or modified by the Board of Directors of HBLA’s holding company as the sole
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shareholder. The officers of Whitney shall after the Bank Merger become officers of HBLA, as
the same may be modified and adjusted by the HBLA board of directors. The shares of common
stock of HBLA as the Resultmg Bank outstanding immediately prior to the Effective Date of the
Bank Merger shall remain outsianding. The authorized capital stock of HBLA as the Resulting
Bank following the Effective Date of the Bank Merger shall be unchanged, unless and until the
same shall be changed in accordance with the applicable law.

ARTICLE FIVE

Name of Resulting Bank

As aresult of the merger and upon the Effective Date of the Bank Merger, Article I of the
Articles of Incorporation of Hancock Bank of Louisiana shall be amended by amending the text
© of Article I which now reads: “This corporation shall be known as and its title is declared to be:
Hancock Bank of Louisiana and under said name, style and fitle, it shall have and enjoy
* perpetual duration from the date hereof, unless sooner dissolved according to law[.]”, to read as
follows: “This corporation shall be known as and its title is declared to be: Whitney Bank and
under said name, style and title, it shall have and enjoy perpetual duration from the date hereof,
unless sooner dissolved according to law.” .

ARTICLE SIX

Domicile of Resulting Bank

As a result of the merger and upon the Effective Date of the Bank Merger, Article IT of
the Articles of Incorporation of Hancock Bank of Louisiana shall be amended by amending the
text of Article I which now reads: “The domicile of this corporation and the place where its
main office shall be located and its general business conducted, shall be the City of Baton Rouge,
Parish of East Baton Rouge, State of Louxslana[ 1”, to read as follows: “The domicile of this
corporation and the place where its inain office shall be located and its general business

onducted shall be the City of New Orleans, Parish of Orleans, State of Louisiana.”

ARTICLE SEVEN
ﬁiling of Bank Me;gér Agreemenf

If this Bank Merger Agreement is approved by the shareholders of Whltney and HBLA
(if required), then the fact of such approval shall be certified hereon by the Secretary or Assistant
Secretary of the Constituent Banks, and this Bank Merger Agreement, as approved and certified,
shall be signed and acknowledged by the President or Vice President of each of the Constituent
Banks. Thereafter, a multiple original of this Bank Merger Agreement so certified, signed and
acknowledged, shall be delivered to the OFI for filing and recordation in the manner required by
law; and thereafter, as soon as practicable (but not later than the time reqmred by law), a copy of
the Certificate of Merger issued by the OFI shall be filed for record in the mortgage offices. for
the parishes of East Baton Rouge and Orleans and shall also be recorded in the conveyance
records for the said parishes and any other parish and county in which Whitney owned real
property on the Effective Date of the Bank Merger.
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ARTICLE EIGHT
Miscellaneous

The obligations of the Constituent Banks to effect the Bank Merger shall be subject to all
of the terms and conditions of the Plan. At any time prior to the Effective Date, this Bank Merger
Agreement may be terminated (a) by the mutual agreement of the Boards of Directors of the
Constituent Banks or (b) pursuant o the terms and provisions of the Plan. '

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed
by their duly authorized representatives and by a majority of the Directors of each of the
Constituent Banks as of the date first above written.

WHITNEY NATIONAL BANK HANCOCK BANK OF LOUISIANA
NEW ORLEANS, LOUISIANA BATON ROUGE, LOUISIANA

By: By: W a

_ Name: John M. Turner, Jr. Name: 941 J. Chanzﬂ

Title: President . Title: President ,

Attest: Attest:

2709165.2/07816.36570 4
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ARTICLE EIGHT

Miscellaneous

The obligations of the Constituent Banks to effect the Bank Merger shall be subject to all
of the terms and conditions of the Plan. At any time prior to the Effective Date, this Bank Merger
Agreement may be terminated (a) by the mutual agreement of the Boards of Directors of the
Constituent Banks or (b) pursuant to the terms and provisions of the Plan. '

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed
by their duly authorized representatives and by a majority of the Directors of each of the
Constituent Banks as of the date first above written. :

WHITNEY NATIONAL BANK HANCOCK BANK OF LOUISIANA

NEW ORLEANS, LOUISIANA BATON ROUGE, LOUISIANA
By: { By: ,

ame: John M. Turner, i o Name: Carl J. Chaney
Title: President ' Title: President

Attest: : ' Attest:

W

3709165.2/07816.36570 ‘ 4

TRADEMARK
REEL: 004871 FRAME: 0076



3709165.2/07816,36570

HANCOCK BANK OF LOUISIANA

S h/%szv

WHITNEY NATIONAL BANK
By a majority of its Directors
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HANCOCK BANK OF LOUISIANA
By a majority of its Directors

WHITNEY NATIONAL BANK
By a majority of its Directors

)3&0/- l/mm
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HANCOCK BANK OF LOUISIANA

SECRETARY'S CERTIFICATE
OF SHAREHOLDERS' APPROVAL

1. I hereby certify that I am the Secretary of Hancock Bank of Louisiana, located in Baton
Rouge, Louisiana ("Bank"), and that I have been duly appointed and am presently serving
in that capacity. : '

9. I further certify that the sole shareholder of Bank, Hancock Holding Company, as of the
16™ day of February, 2011, has approved the Bank Merger Agreement.

IN WITNESS WHEREOF, I have exccuted his certification this the 5@ day of
/Iy 2011

HANCOCK BANK OF LOUISIANA

BY: /]
Sec ashier

3709165.2/07816.36570
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WHITNEY NATIONAL BANK
' SECRETARY'S CERTIFICATE ,
OF SHAREHOLDERS' APPROVAL

1. I hereby certify that I am the Corporatc Secretary of Whltney National Bank, located in
New Orleans, Louisiana ("Bank"), and that I have been’ duly appointed and am presently
serving in that capacity.

2. I further certify that the sole shareholder of Bank, Whitney Holding Corporation, as of
the 26" day of January, 2011, has approved the Bank Merger Agreement. -

IN WITNESS WHEREOF, I have executed this certification this the a (p“/’hday of
:’.Ln il ,2011.

WHITNEY NATIONAL BANK

e /

rpora S&ﬁ'eﬁty /

3709165.2/07816,36570
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ACKNOWLEDGMENT

STATE OF _I\{ &5 |
PARISH/COUNTY OF Harrisen
On this [é"/* day of Folroar¥ | . 2011, before me, the undersigned authority,

personally came and appeared Carl J. Chaney, to me personally known, who, being by me duly
sworn declared and acknowledged before me and the undersigned competent witnesses, that he is
the President of Hancock Bank of Louisiana, a bank organized under the laws of Louisiana,
("Bank") and that in such capacity he was duly anthorized to and did execuie the foregoing Bank

Merger Agreement on behalf of Bank for the purposes therein yand as his and as Bank's

free act land deed. | C M/ L /

WITNESSES: Carl J. Chaney, President ofBan@

_ Q/ C Arorod <o (
Name: _ Vieky L Margsco
(Please print.)

' A AR

Name: Yeanifer. 5. Renvianth
(Please print.)

SWORN TO and subscribed before me this /ot day of FelrourY 2011,

‘Notary Public
My Commission Expires: ' o

DD~ | . - co et g,y
‘a. AA “ | i | 3’.‘ ‘,rn.,ﬁo'i-.,'. 1
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ACKNOWLEDGMENT

STATE OF LOUISIANA

PARISH OF ORLEANS

On thlﬁ_(i’_ﬁ day of Apgi | , 2011, before me, the undersigned authority,
personally came and appeared John M. Turner, Jr. to me personally known, who, being by me
duly sworn declared and acknowledged before me and the undersigned competent witnesses, that
he is the President of WHITNEY NATIONAL BANK, a bank organized under the laws of the
United States of America, ("Bank") and that in such capacity he was duly authorized to and did
execute the foregoing Bank Merger Agreement on behalf of Bank for the purposes therein
expressed and as his and as Bank's free act and deed.

(.--ﬂ

WITNESSES: John/bk. Turner, Jr., President of Ban
Name:_ "] (jn L_tless

(Please print.) .

7&( /‘a%‘/"‘") ,
Name: JAAYi a0 <~ Loype
_ (Please print.) .
SWORN TO and subscribed befqre me this fl(g‘mday of A,Pﬁ { ' ,2011.°
Notary Public (/ (7
My Commission Expires: .
’ -  TERESAZLYGATE
At death : ' Notary Public No., 34565
' . : Pasish of Jefferson, State of Louisiana
My Comsaission Issued for Life

3709165.2/07816.36570
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HANCOCK HOLDING COMPANY

CONSENT OF SHAREHOLDER

WHEREAS, on February 2, 2011, Hancock Bank of Louisiana, a bank organized under
the laws of Louisiana with its main office in Baton Rouge, Louisiana ("Bank") and Whitney
National Bank, a bank organized under the Jaws of the United States of America with its main-
office in New Otleans, Louisiana ("WNB") executed a Bank Merger Agteement to merge
Whitney National Bank with and into Bank; and

WHEREAS,.Bank is a wholly owned direct subsidiary of Hancock Holding Company, a
Mississippi corporation headquartered in Gulfport, Mississippi, ("HHC"); and

WHEREAS, WNB is a wholly owned direct subsidiary of Whitney Holding Corporation,
a Louisiana corporation headquartered in New Orleans, Louisiana; and ,

WHEREAS, HHC as the sole shareholder of Bank must approve the Bank Merger
Agreement and merger of WNB into Bank.

NOW, THEREFORE HHC, as direct holder of all of the issued and outstanding shares
of the capital stock of Bank, hereby authorizes, approves, ratifies and affirms the Bank Merger
Agreement and the merger of WNB into Bank.

IN WITNESS WHEREOF, HHC has caused this Consent to be duly executed by its
officer duly authorized as of this ~Xp™ day of Mg y , 2011,

HANCOCK HOLDING COMPANY
| Title: £, . £ / )
ATTEST:
Mt I, @M
Title:_EVP /] CFO_
3709165.2/07816.36570
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WHITNEY HOLDING CORPORATION

CONSENT OF SHAREHOLDER

WHEREAS, on February 2, 2011, Hancock Bank of Louisiana, a bank organized under
the laws of Louisiana with its main office in Baton Rouge, Louisiana ("Bank") and Whitney
National Bank, a national banking association organized under the laws of the United States of
America with its main office in New Orleans, Louisiana ("WNB") executed a Bank Merger
Agreement to merge WNB with and into Bank; and C

WHEREAS, Bank is a wholly owned direct subsidiary of Hancock Holding Company, a
Mississippi corporation headquartered in Gulfport, Mississippi; and ,

WHEREAS, WNB is a wholly owned direct subsidiary of Whitney Holding Corporation,
a Louisiana corporation headquartered in New Orleans, Louisiana, (“WHC”); and

WHEREAS, WHC, as the sole shareholder of WNB, must approve the Bank Merger
Agreement and the merger of WNB into Bank.

NOW, THEREFORE, WHG, as direct holder of all of the issued and outstanding shares
of the capital stock of Whitney National Bank, hereby authorizes, approves, ratifies and affirms
the Bank Merger Agreement and the merger of WNB into Bank.

IN WITNESS WHEREOF, C has caused this Consent to be duly executed by its
officer duly authorized as of ﬂusall ay of A P R_{ 1 ,2011.

WHITNEY HOLDING CORPORATION

BY: % M. /(MMM,@"
Name: §dhn M. Turner, Jr. :
Title: President
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