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A " Watkins Ludlam Winter & Stennis, P.A.

ATTORNEYSB AT LAW

633 North Staie Street (39202) Gulfport, Mississippi
t Post Office Box 427 ) o Jachson, Mississippi
Jackson, Mississippi 39205-0427 New Orleans, Louisiana
Fax (601) 949-4804 Olive Branch, Mississippi
* www.owatbinsludlam.com
MEMBER: MERITAS LAW FIRMS WORLDWIDE - hncla 3. Dale
Certified Legal Assistant

Resident in }ackson

Direct Dial (601) 949-4967

Maic (601) 949-4900
Apl'll 16, 2004 [dale@watkinsludlam.com

Via FedEX - 850-245-6052
Florida Department of State
Division of Corporations
409 E. Gaines St.
Tallahassee, FL. 32399

Proposed Corporate Name: Hancock Investment Services of Florida, Inc.
Dear Sir:

Enclosed are an original and one (1) copy of the articles of incorporation and our check in the
amount of $78.75 for your filing fee and a Certified Copy. Please file the articles and return a
Certified Copy to me at the address above,

We appreciate your assistance in this matter,

Sincerely,

WATKINS LUDLAM WINTER & STENNIS, P.A.

SORYAYA

Linda S. Dale

LSD/
Enclosures
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% A, 9
ARTICLES OF INCORPORATION rffﬂq}f,“ i
OF SR

Ry
HANCOCK INVESTMENT SERVICES OF FLORIDA, INC. £

The undersigned, acting as incorporator for the purpose of forming a corporation under and

by virtue of the Laws of the State of Florida, adopt the following Articles of Incorporation.
ARTICLE I - Name

The name of the corporation shall be HANCOCK INVESTMENT SERVICES OF

FLORIDA, INC.
ARTICLE 11 - Principal Office
The principal place of business is 2600 CitiPlace Drive, Suite 100, Baton Rouge, LA 70808.
ARTICLE HI - Purpose

The general nature of the business to be transacted by this corporation shall be: That of a
general commercial business with all the rights, powers, and privileges granted and conferred by the
Florida Business Corporation Codes, regulating the organization, powers, and management of
business corporations.

ARTICLE 1V - Shares

The total number of shares authorized to be issued by the corporation shall be one thousand
(1,000) common shares shall be of a single class and shall have a par value of One Dollar (31.00)
per share.

ARTICLE V - Amendments

These Articles of Incorporation may be amended at any regular or special meeting of the
shareholders by the affirmative vote of the holders of a majority of the stock of the Corporation,
unless the vote of the holders of a greater amount of stock is required by law, and in that case by the
vote of the holders of such greater amount. The Corporation's Board of Directors may at any time
propose one or more amendments to the Articles of Incorporation for submission to the sharebolders.
Proper notice as required by applicable law shall be given the shareholders regarding any proposal

to amend the Articles of Incorporation.
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ARTICLE V1 - Indemnification

(1) The corporation shall have power to indemnify any person who was or is a party to any
proceeding (other than an action by, or in the right of, the corporation), by reason of the fact that he
or she is or was a director, officer, employee, or agent of the corporation or is or was serving at the
request of the corporation as a director, officer, employee, or agent of another corporation,
partnership, joint venture, trust, or other enterprise against liability incurred in connection with such
proceeding, including any appeal thereof, if he or she acted in good faith and in a manner he or she
reascnably believed to be in, or not opposed to, the best interests of the corporation and, with respect
to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was
unlawful. The termination of any proceeding by judgment, order, settlement, or conviction or upon
a plea of nolo contendere or its equivalent shall not, of itself, create a presumption that the person
did not act in good faith and in a manner which he or she reasonably believed to be in, or not
opposed to, the best interests of the corporation or, with respect to any criminal action or
proceeding, had reasonable cause to believe that his or her conduct was unlawful.

(2) The corporation shall have power to indemnify any person, who was or is a party to any
proceeding by or in the right of the corporation to procure a judgment in its favor by reason of the
fact that the person is or was a director, officer, employee, or agent of the corporation or is or was
serving at the request of the corporation as a director, officer, employee, or agent of another
corporation, partnership, joint venture, trust, or other enterprise, against expenses and amounts paid
in settlement not exceeding, in the judgment of the board of directors, the estimated expense of
litigating the proceeding to conclusion, actually and reasonably incurred in connection with the
defense or settlement of such proceeding, including any appeal thereof. Such indemnification shall
be authorized if such person acted in good faith and in a manner he or she reasonably believed to be
in, or not opposed to, the best interests of the corporation, except that no indemnification shall be
made under this subsection in respect of any claim, issue, or matter as to which such person shall
have been adjudged to be liable unless, and only to the extent that, the court in which such
proceeding was brought, or any other court of competent jurisdiction, shall determine upon

application that, despite the adjudication of liability but in view of all circumstances of the case, such
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person is fairly and reasonably entitled to indemnity for such expenses which such court shall deem
proper.

(3) To the extent that a director, officer, employee, or agent of the corporation has been
successful on the merits or otherwise in defense of any proceeding referred to in subsection (1) or
subsection (2), or in defense of any claim, issue, or matter therein, he or she shall be indemnified
against expenses actually and reasonably incurred by him or her in connection therewith.

(4) Any indemnification under subsection (1) or subsection (2), unless pursuant to a
determination by a court, shall be made by the corporation only as authorized in the specific case
upon a determination that indemnification of the director, officer, employee, or agent is proper in the
circumstances because he or she has met the applicable standard of conduct set forth in subsection
(1) or subsection (2). Such determination shall be made:

{a) By the board of directors by a majority vote of a quorum consisting of directors who

were not parties to such proceeding;

(b)  1f such a quorum is not obtainable or, even if obtainable, by majority vote of a
committee duly designated by the board of directors (in which directors who are
parties may participate) consisting solely of two or more directors not at the time
parties to the proceeding;

(c) By independent legal counsel:

1. Selected by the board of directors prescribed in paragraph (a) or the
committee prescribed in paragraph (b); or

2. If a quorum of the directors cannot be obtained for paragraph (a) and the
committee cannot be designated under paragraph (b), selected by majority
vote of the full board of directors (in which directors who are parties may
participate); or

(d) By the shareholders by a majority vote of a quorum consisting of shareholders who
were not parties to such proceeding or, if no such quorum is obtainable, by a majority
vote of sharcholders who were not parties to such proceeding.

(5) Evaluation of the reasonableness of expenses and authorization of indemnification shall

be made in the same manner as the determination that indemnification is permissible. However, if
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the determination of permissibility is made by independent legal counsei, persons specified by
paragraph (4)(c) shall evaluate the reasonableness of expenses and may authorize indemnification.

{6) Expenses incurred by an officer or director in defending a civil or criminal proceeding
may be paid by the corporation in advance of the final disposition of such proceeding upon receipt
of an undertaking by or on behalf of such director or officer to repay such amount if he or she is
ultimately found not to be entitled to indemnification by the corporation pursuant to this section.
Expenses incurred by other employees and agents may be paid in advance upon such terms or
conditions that the board of directors deems appropriate.

(7) The indemnification and advancement of expenses provided pursuant to this section are
not exclusive, and the corporation may make any other or further indemmnification or advancement
of expenses of any of its directors, officers, employees, or agents, under any bylaw, agreement, vote
of shareholders or disinterested directors, or otherwise, both as to action in his or her official capacity
and as to action in another capacity while holding such office. However, indemnification or
advancement of expenses shall not be made to or on behalf of any director, officer, employee, or
agent ifa judgment or other final adjudication establishes that his or her actions, or omissions to act,
were material to the cause of action so adjudicated and constitute:

(a) A violation of the criminal law, unless the director, officer, employee, or agent had
reasonable cause to believe his or her conduct was lawful or had no reasonable cause
to believe his or her conduct was ynlawful;

(b) A transaction from which the director, officer, employee, or agent derived an
improper personal benefit;

{c) In the case of a director, a circumstance under which the liability provisions of s.
607.0834 are applicable; or _

(d)  Willful misconduct or a conscious disregard for the best interests of the corporation
in a proceeding by or in the right of the corporation to procure a judgment in its favor
or in a proceeding by or in the right of a sharcholder.

(8) Indemnification and advancement of expenses as provided in this section shall continue

as, unless otherwise provided when authorized or ratified, to a person who has ceased to be a
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director, officer, employee, or agent and shall inure to the benefit of the heirs, executors, and
administrators of such a person, unless otherwise provided when authorized or ratified.

(9) Unless the corporation’'s articles of incorporation provide otherwise, notwithstanding the
failure of the corporation to provide indemnification, and despite any contrary determination of the
board or of the shareholders in the specific case, a director, officer, employee, or agent of the
corporation who is or was a party to a proceeding may apply for indemnification or advancement
of expenses, or both, to the court conducting the proceeding, to the circuit court, or to another court
of competent jurisdiction. On receipt of an application, the court, after giving any notice that it
considers necessary, may order indemnification and advancement of expenses, including expenses
incurred in seeking court-ordered indemnification or advancement of expenses, ifit determines thai:

(a) The director, officer, employee, or agent is entitled to mandatory indemnification
under subsection (3), in which case the court shall also order the corporation to pay
the director reasonable expenses incurred in obtaining court-ordered indemnification
or advancement of expenses;

(b)  The director, officer, employee, or agent is entitled to indemnification or
advancement of expenses, or both, by virtue of the exercise by the corporation of its
power pursuant to subsection (7); or

() The director, officer, employee, or agent is fairly and reasonably entitled to
indemnification or advancement of expenses, or both, in view of all the relevant
circumstances, regardless of whether such person met the standard of conduct set
forth in subsection (1), subsection (2), or subsection (7).

(10) For purposes of this section, the {erm "corporation” includes, in addition to the resulting
corporation, any constituent corporation {including any constituent of a constituent) absorbed in a
consolidation or merger, so that any person who is or was a director, officer, employee, or agent of
a constituent corporation, or is or was serviiig at the request of a constituent corporation as a director,
officer, employee, or agent of another corporation, partnership, joint venture, trust, or other
enterprise, is in the same position under this section with respect to the resulting or surviving
corporation as he or she would have with respect to such constituent corporation if its separate

existence had continued.

968546.1:07816.98250



(11) For purposes of this section:

{a) The term "other enterprises” includes employee benefit plans;

(b) The term "expenses" includes counsel fees, including those for appeal;

{c) The term "liability" includes obligations to pay a judgment, settiement, penalty, fine
(including an excise tax assessed with respect to any employee benefit plan), and
expenses actually and reasonably incurred with respect to a proceeding;

(d)  The term "proceeding” includes any threatened, pending, or completed action, suit,
or other type of proceeding, whether civil, criminal, administrative, or investigative
and whether formal or informal;

(e) The term "agent” includes a volunteer;

£3) The term "serving at the request of the corporation” includes any service as a director,
officer, employee, or agent of the corporation that imposes duties on such persons,
including duties relating to an employee benefit plan and its participants or
beneficiaries; and

(2) The term "not opposed to the best interest of the corporation” describes the actions
of a person who acts in good faith and in a manner he or she reasonably believes to
be in the best interests of the participants and beneficiaries of an employee benefit
plan.

(12) The corporation shall have power to purchase and maintain insurance on behalf of any
person who is or was a director, officer, employee, or agent of the corporation or is or was serving
at the request of the corporation as a director, officer, employee, or agent of another corporation,
partnership, joint venture, trust, or other enterprise against any liability asserted against the person
and incurred by him or her in any such capacity or arising out of his or her status as such, whether
or not the corporation would have the power to indemnify the person against such liability under the
provisions of this section.

ARTICLE VII - Registered Agent

The name and Florida street address of the registered agent is: C T Corporation System c/o

C T Corporation System, 1200 South Pine Island Road, Plantation, Florida 33324.
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ARTICLE VI - Incorporator

The name and address of the Incorporator is Linda S. Dale, 633 North State Street, Jackson,
Mississippi 39202. R

Having been named as registered agent to accept service of process for the above stated

corporation at the place designated in these articles, | am familiar with and accept the appointrgent

n
. e . oA
as registered agent and agree to act in this capacity. - ;":i 5
T A N
Registered Agent: T
YR <2 T‘(—‘ﬂ
C T Corporation e g O
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BY: : = = Ap]:‘i]T 14, 2004 %&

y,ﬂe; J.L. Miles, Asst. Secy. ~ Dae ‘ E;,;rﬂ T
rporator:
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Linda S, Dale Date
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