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SECRETARY’S CERTIFICATE OF ADOPTION OF BYLAWS

I, John E. McGettigan, hereby certify that I am the duly elected and acting Secretary of
Investors Consolidated Insurance Company, a New Hampshire life insurance company, and that
the foregoing Bylaws are a true and correct copy of the Bylaws of said company as duly adopted
as of October 16, 2013.

IN. WITNESS WHEREOF, I have signed my name and affixed the seal of said company on

()/L/,%/?/f

E. McGettigan, Secretary
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AMENDED AND RESTATED 10/16/13

BYLAWS

OF

WESTERN UNITED LIFE ASSURANCE COMPANY

ARTICLE I
Offices

The registered office of the corporation shall be located at Spokane, Washington.

The board of directors may change the location of the principal office of the corporation
and may, from time to time, designate other offices within or without the State as the business of
the corporation may require.

ARTICLE I
Capital Stock

Section 1: Certificates: The shares of the corporation shall be represented by certificates
prepared or obtained by the board of directors or by an executive committee of the directors and
signed by the president or a vice president and either the treasurer or secretary and sealed with
the seal of the corporation or a facsimile thereof. The certificates shall be numbered
consecutively and in the order in which they are issued; they shall be bound in a book and shall,
be issued in consecutive order therefrom, and in the margin thereof shall be entered the name of
the person to whom the shares represented by each certificate are issued, the number and class or
series of such shares, and the date of issue. Each certificate shall state upon its face that the
corporation is organized under the laws of the State of Washington, the name of the person to
whom issued, the number and class of shares and designation of the series, if any, represented
thereby, date of issue and the par value of each share. No certificate shall be issued for any share
until such share is fully paid.

Section 2: Transfer of Shares: The shares of the corporation shall be assignable and
transferable only on the books and records of the corporation by the registered owner, or by his
duly authorized attorney, upon surrender of the certificate duly and properly endorsed with
proper evidence of authority to transfer. The corporation shall issue a new certificate for the
shares surrendered to the person or persons entitled thereto.

Section 3: Return Certificates: All certificates for shares exchanged or returned to the
corporation for transfer shall be marked by the secretary "cancelled" with the date of

1
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cancellation, and the transaction shall be immediately recorded in the certificate book opposite
the memorandum of their issue. The returned certificates may be inserted in the certificate book.

ARTICLE Il
Shareholders' Meetings

Section 1: Annual Meetings: The annual meeting of the shareholders for the election of

directors and the transaction of such other business as may properly come before it shall be held
at the registered office of the corporation or at such place within or without the State of
Washington as shall be set forth in the notice of the meeting. The meeting shall be held in April
of each year at the time designated in the call for such meeting or at such time to which the
meeting may be then or from time to time thereafter adjourned. The president, secretary of
officer or persons calling the meeting shall give personally or by mail, not less than ten (10) nor
more than fifty (60) days before the date of the meeting to each shareholder entitled to vote at
such meeting, written notice stating the place, date and hour of the meeting. If mailed, notice
shall be addressed to the shareholder at his address as it appears on the record of shareholders of
the corporation unless he shall have filed with the secretary of the corporation a written request
that notices intended for him be mailed to a different address, in which case it shall be mailed to
the address designated in the request. Any notice of meetings may be waived by a shareholder be
submitting a signed waiver either before or after the meeting, or by attendance at the meeting.

Section 2: Special Meeting: Special meetings of shareholders, other than those regulated
by statute, may be called at any time by the president, the vice president, or the board of directors
or by the secretary upon request in writing by holders of record of not less than one-tenth (1 /10)
of all the shares entitled to vote at the meeting. Written notice of such meetings stating the place
within or without the State of Washington, the date and hour of the meeting, the purpose or
purposes for which it is called, and the name of the person by whom the meeting is called shall
be given not less than ten (10) nor more than fifty (60) days before the date set for the meeting.
The notice shall be given to each shareholder of record in the same manner as notice of the
annual meeting. No business other than that specified in the notice shall be transacted at any such
special meeting. Notice of a special meeting may be waived by submitting a signed waiver either
before or after the meeting, or by attendance at the meeting.

Section 3: Quorum: The presence, in person or by proxy, of the holders of a majority of
the outstanding shares entitled to vote thereat shall be necessary to constitute a quorum for the
transaction of business at all meetings of shareholders. If, however, such quorum shall not be
present or represented at any meeting of the shareholders, the shareholders entitled to vote
thereat, present in person or represented by proxy, shall have the power to adjourn the meeting to
a future date at which a quorum shall be present or represented. At such adjourned meeting, any
business may be transacted which might have been transacted at the meeting as originally called.
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Section 4: Voting: A shareholder entitled to vote at the meeting may vote at such meeting
in person or by proxy. Except as otherwise provided by law or the Articles of Incorporation,
every shareholder shall be entitled to one vote for each share outstanding in his name on the
record of shareholders. Except as herein or in the Articles of Incorporation otherwise provide, all
corporate action shall be determined by vote of a majority of the votes cast at a meeting of
shareholders by the holders of shares entitled to vote thereon.

Section 5: Proxy: Every proxy must be dated and signed by the shareholder or by his
attorney in fact. No proxy shall be valid after the expiration of eleven (11) months from the date
of its execution, unless otherwise provided therein. Every proxy shall be revocable at the
pleasure of the shareholder executing it, except where the proxy expressly states that it is
irrevocable.

Section 6: Consent: Whenever by a provision of statute or by the Articles of
Incorporation or by these Bylaws the vote of a shareholder is required or permitted to be taken at
a meeting thereof in connection with any corporate action, the meeting and vote of the
shareholders may be dispensed with, if all of the shareholders who would have been entitled to
vote upon the action if such meeting were held shall consent in writing to such corporate actions
being taken.

Section 7: Telephone Meetings: Shareholders may participate in meetings by means of a
conference telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other, and participation in a meeting in such a manner
shall constitute presence in person at such meeting.

ARTICLE IV
Directors

Section 1: Number and Qualification: The board of directors shall consist of at least five
(5) directors nor more than fifteen (15) directors with the specific number to be determined from
time to time by resolution of the board of directors.

Section 2: Manner of Election: The directors shall be elected at the annual meeting of
shareholders by a plurality vote except as otherwise prescribed by statute.

Section 3: Term of Office: The term of office of each director shall be until the next
annual meeting of the shareholders and until his successor has been duly elected and has

qualified.

Section 4: Duties and Powers: The board of directors shall have control and management
of the affairs and business of the corporation, and the directors shall in all cases act as a board,
regularly convened, and in the transaction of business the act of a majority present at a meeting,

3

3013782v.1 28730/4





except as otherwise provided by law or the Articles of Incorporation, shall be the act of the
board, provided a quorum is present. The directors may adopt such rules and regulations for the
conduct of their meetings and the management of the corporation as they deem proper, not
inconsistent with law or these Bylaws. By resolution, the directors may designate among their
members an executive committee and one or more other committees, each of which, to the extent
provided in such resolution, shall have any may exercise all authority of the board of directors,
except as provided by law.

Section 5: Meetings: The board of directors shall meet for the election or appointment
officers and for the transaction of any other business immediately after the adjournment of the
annual meeting of the shareholders, and other regular meetings of the board shall be held at such
times as the board may from time to time determine. Special meetings of the board of directors
may be called by the president at any time, and he must, upon the written request of any director,
call a special meeting to be held not more than seven (7) days after the date of such request.

Section 6: Notice of Meeting: No notice need by given of any regular meeting of the

board. Notice of special meetings shall be served upon each director in person or by mail and
addressed to him at his last known post office address, at least two (2) days prior to the date of
such meeting, specifying the time and place of the meeting and the business to be transacted
thereat. At any meeting at which all of the directors shall be present, although held without
notice, any business may be transacted which might have been transacted, if the meeting had
been duly called.

Section 7: Place of Meeting: The board of directors may hold its meetings either within
or without the State of Washington, and such place shall be designated in the notice of any such
meeting.

Section 8: Quorum: At any meeting of the board of directors, the presence of a majority
of the board shall be necessary to constitute a quorum for the transaction of business. However,
should a quorum not be present, a lesser number may adjourn the meeting to some further time.

Section 9: Telephone Meetings: Members of the board of directors and members of any
committee designated by the board of directors may participate in a meeting of such board or

committee by means of a conference telephone or similar communications equipment by means
of which all persons participating in the meeting can hear each other, and participation in a
meeting in such a manner shall constitute presence in person at such meeting.

Section 10: Consent: Any action consented to in writing by each and every director shall
be as valid as if adopted by the board of directors at a duly held meeting thereof, provided that
such written consent is inserted in the minute book.
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Section 11: Voting: At all meetings of the board of directors, each director shall have one
vote, irrespective of the number of shares that he may hold.

Section 12: Compensation: Each director shall be entitled to receive for attendance at
each meeting of the board or of any duly constituted committee thereof which the director
attends such fee as is fixed by the board of directors.

Section 13: Vacancies: Any vacancy occurring in the board of directors by death,
resignation or otherwise shall be promptly filled by a majority vote of the remaining directors at
a special meeting which shall be called for that purpose within thirty (30) days after the
occurrence of the vacancy. The director thus chosen shall hold office for the unexpired term of
his predecessor and until the election and qualification of his successor.

Section 14: Removal of Director: Any director may be removed either with or without

cause, at any time, by a vote of the shareholders holding a majority of the shares then issued and
outstanding, at any special meeting called for that purpose, or at the annual meeting. Except as
otherwise prescribed by statute, the director may be removed for cause by a vote of a majority of
the entire board.

Section 15: Resignation: Any director may resign his office at any time. Such resignation
to be made in writing and to take effect immediately without acceptance.

ARTICLE V
Officers

Section 1: Officers and Qualifications: The officers of the corporation shall be a chairman

of the board, a president, one or more vice presidents, a secretary, a treasurer and such other
officers as the board of directors may determine.

Section 2: Election: All officers of the corporation shall be elected annually by the board
of directors at its meeting held immediately after the adjournment of the annual meeting of the
shareholders.

Section 3: Term of Office: All officers shall hold office until their successors have been
duly elected and qualified or until removed as hereinafter provided.

Section 4: Removal of Officers: Any officer may be removed either with or without cause
by the vote of a majority of the board of directors.

Section 5: Duties of Officers: The duties and powers of the officers of the corporation
shall be as follows and as shall hereafter be set by resolution of the Board of Directors.
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Chairman of the Board

The chairman of the board shall preside at all meetings of the Board of Directors and, in
the absence of the President, the chairman of the Board shall preside at all meetings of the

shareholders.

President

The president shall preside at all meetings of the shareholders and, in the absence
or incapacity of the chairman of the board, the president shall also preside at all
meetings of the board of directors.

The president shall present at each annual meeting of the shareholders and
directors a report of the condition of the business of the corporation.

The president shall cause to be called regular and special meetings of the
shareholders and directors in accordance with the requirements of statute and
these bylaws.

The president shall appoint, discharge and fix the compensation of all employees
and agents of the corporation other than the duly elected officers, subject to the
approval of the Board of Directors.

The President shall sign and execute all contracts in the name of the corporation.
The President shall sign all certificates representing shares.

The President shall cause all books, reports, statements and certificates to be
property kept and filed as required by law.

The President shall enforce these Bylaws and perform all duties incident to his
office and which are required by law, and generally, the president shall supervise
and control the business and affairs of the corporation.

Vice President

During the absence or incapacity of the president, the Vice President in order of seniority
of election shall perform the duties of the President, and which so acting, shall have all the
powers and be subject to all the responsibilities of the office of the President and shall perform
such duties and functions as the board may prescribe.
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Secretary

The secretary shall record all votes and proceedings of the shareholders and
directors or any executive committee thereof.

The secretary shall attend to the giving of notices of special meetings of the board
of directors and of all of the meetings of the shareholders of the corporation.
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The secretary shall be custodian of the records and seal of the corporation and
shall affix the seal to the certificates representing shares and other corporate
papers when required.

The secretary shall maintain an office in the State of Washington or such other
place as may be designated by the board of directors, where the corporate records
of the corporation shall be kept and the secretary shall procure and file in the
secretary's office certified copies of all papers required by law to be filed with the
Secretary of State.

The secretary shall maintain a book or record containing the names, alphabetically
arranged, of all persons who are shareholders of the corporation, showing their
places of residence, the number and class of shares held by them respectively, and
the times when they respectively acquired the shares, and the times of any
transfers thereof. The secretary shall keep such book or record and the minutes of
the proceedings of the shareholders open daily during the usual business hours for
inspection, within the limits prescribed by law, by any person duly authorized to
inspect such records. At the request of the person entitled to an inspection thereof,
the secretary shall prepare and make available a current list of the officers and
directors of the corporation and their residences.

The secretary shall sign all certificates representing shares and affix the corporate
seal thereto.

The secretary shall attend to all correspondence and present to the Board of
Directors at the meeting all official communications received by the secretary.
The secretary shall perform the duties incident to the office of the secretary of the
corporation and as required by the laws of the State of Washington.

Treasurer

The treasurer shall have the care and custody of and be responsible for all the
funds and securities of the corporation, and shall deposit such funds and securities
in the name of the corporation in such banks or safe deposit companies as the
Board of Directors may designate.

The treasurer shall oversee the making, signing and endorsing in the name of the
corporation of all checks, drafts, notes and other orders for the payment of money
and the paying out and disposing of such under the direction of the President or
Board of Directors.

The treasurer shall keep at the principal office of the corporation accurate books
of account of all its business and transaction and shall at all reasonable hours
exhibit books and accounts to any director upon application at the office of the
corporation.





D. The treasurer shall render a report of the condition of the finances of the
corporation at each regular meeting of the Board of Directors and at such other
times as shall be required of the treasurer and the treasurer shall make a full
financial report at the annual meeting of the shareholders.

E. The treasurer shall further perform all duties incident to the office of treasurer of
the corporation.

Other Officers

Other officers shall perform such duties and have such powers as may be assigned to
them by the Board of Directors.

Section 6: Vacancies: All vacancies in any office shall be promptly filled by the Board of
Directors, either at a regular meeting or at a meeting specifically called for that purpose.

Section 7: Compensation of Officers: The officers shall receive such salary or
compensation as may be fixed by the Board of Directors.

ARTICLE VI
Dividends

Section 1: Declaration of Dividend: The Board of Directors at any regular or special
meeting may declare dividends or corporate distributions, whenever in the exercise of its
discretion it may deem such declaration advisable and in accordance with the laws of the State of

Washington. Such dividend or distribution may be paid in cash, property or shares of the
corporation.

ARTICLE VII
Bills. Notes. Etc.

Section 1: Execution: All bills payable, notes, checks, drafts, warrants or other negotiable
instruments of the corporation shall be made in the name of the corporation and shall be signed
by such officer or officers as the Board of Directors shall from time to time by resolution direct.
No officer or agent of the corporation, either singly or jointly with others, shall have the power to
make any bill payable, note, check draft, warrant or other negotiable instrument, or endorse the
same in the name of the corporation or contract or cause to be contracted in debt or liability in
the name and on behalf of the corporation except as herein expressly prescribed and provided.
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ARTICLE VIII
Fiscal Year

The fiscal year of the corporation shall begin on January 1 and end on December 31 of
each year.

ARTICLE IX
Seal

Section 1: Seal: The seal of the corporation shall be imprinted or embossed and shall
contain thereon the name of the corporation, the year of its organization and the words
"Corporate Seal, Washington."

ARTICLE X
Indemnity

10.1(A): RIGHT TO INDEMNIFICATION

(1) Except as provided in subsection (D) of this Article 10,1 (a), each person who was or
is made a party or is threatened to be made a party to or is involved (including but limited to
being a witness) in any threatened, pending, or completed action, suit or proceeding, whether
civil, criminal, administrative, or administrative by reason of the fact that he or she is or was a
director, officer, employee, consultant, or agent of this corporation, including service with
respect to an employee benefit plan, whether the basis of such proceeding is alleged action in an
official capacity or in any other capacity while service as a director, officer, employee,
consultant, or agent shall be indemnified and held harmless to the full extend authorized by the
Washington Business Corporation Act or other applicable law, as the same exists or may
hereafter be amended, against all expense, liability, and loss, including attorney’s fees,
judgments, settlements, fines, ERISA excise taxes or penalties, actually and reasonably incurred
or by such person in connection therewith. Such indemnification shall continue as to a person
who has ceased to be a director, officer, employee, consultant, or agent and shall insure to the
benefit of his or her heirs, executors, and administrators; provided, however, that the corporation
shall indemnify any such person seeking indemnification in connection with a proceeding (or
part thereof) initiated by a person only if such proceeding (or part thereof) was authorized by the
Board. The right to indemnification shall be subject to the following conditions:

(a) The person acted in good faith; and
(b) The person reasonably believed:

(1) In the case of conduct in the person’s individual official capacity, that the
person’s conduct was in the corporation’s best interests; and
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(i1) In all other cases, that the person’s conduct was at least not opposed to the
corporation’s best interests; and

(c) In the case of any criminal proceeding, the person had no reasonable cause to believe
his or her conduct was unlawful.

(2) A person’s conduct with respect to an employee benefit plan for a purpose the director
reasonably believed to be in the best interests of the participants in and beneficiaries of the plan
is conduct that satisfies the requirements of subsection (A)(1)(b)(ii).

(3) The termination of a proceeding by judgment, order settlement, conviction, or upon a plea of
nolo contendere or its equivalent is not, of itself determinative that the person did not meet the
standard of conduct described above.

(4) A director, officer, employee, consultant, or agent shall not be indemnified under this Article
if:

(a) In connection with a proceeding by or in the right of the corporation in which the
person was abjudged liable to the corporation; or

(b) In connection with any other proceeding charging improper personal benefit to the
person, whether or not involving action in the person’s official capacity, in which the
person was abjudged liable on the basis that personal benefit was improperly received by
the person.

10.1(B): RIGHT TO ADVANCE FOR EXPENSES.

(1) A director, officer, employee, consultant, or agent shall be reimbursed for his or her
reasonable expenses as they are incurred by the person who is a party to a proceeding in advance
of final disposition of the proceeding if:

(a) The person furnishes the corporation a written affirmation of his or her good faith
belief that he or she has met the standard of conduct described in RCW 23.B.08.510; and

(b) The person furnishes the corporation a written undertaking executed personally or on
the person’s behalf, to repay the advance if it is ultimately determined that the person did
not meet the required standard of conduct.

(2) The undertaking required by 10.1(B)(1)(b) must be an unlimited general obligation of
the person but need not be secured and may be accepted without reference to financial ability to
make payment.

10
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10.1(C): MEANS OF AUTHORIZATION.

Authorization of payments under this Article 10 shall be made by resolution adopted by the
Board of Directors.

10.1(D): INSURANCE.

The corporation may purchase and maintain insurance on behalf of a person who is or was a
director, officer, employee, consultant, or agent of the corporation against liability asserted
against or incurred by the person in that capacity.

ARTICLE XI
Amendments

Section 1: Manner of Amending: These Bylaws may be altered, amended, repealed or
supplemented by the affirmative vote of the holders of two-thirds (2/3) of the shares entitled to
vote in the election of any director at any annual meeting or special meeting called for that
purpose, provided that a written notice shall have been sent to each shareholder of record

entitled to vote at such meeting at his last known post office address at least ten (10) days before
such annual or special meeting, which notice shall state the alterations, amendments, additions or
changes which are proposed to be made in such Bylaws. Only such changes shall be made as
have been specified in the notice. The Bylaws may also be altered, amended, repealed or
supplemented by a two-thirds (2/3) majority of the entire Board of Directors at a regular or
special meeting of the board. However, any Bylaws adopted by the board may be altered,
amended, repealed or supplemented by the shareholders.

CERTIFICATE OF ADOPTION

The wundersigned Secretary of Western United Life Assurance Company (the
"Corporation"), does hereby certifies that the above and foregoing Bylaws of the Corporation are
the Amended and Restated Bylaws of the Corporation, and were duly adopted by the Sole-
Shareholder and acknowledged by the Board of Directors of the Corporation, and the same do
now constitute the bylaws of the Corporation, effective on ,2013.

By:
Name: John Egan McGettigan
Title: Secretary

Attest:

By:
Name: Daniel James George
Title: President and Treasurer

11
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The State of New Hampshire

Office of the Insurance Commissioner

IT IS HEREBY CERTIFIED that the annexed Copy of the Restated Articles of
Incorporation of

INVESTORS CONSOLIDATED INSURANCE COMPANY

Has been compared with the original on file in this Department and that it is a
correct transcript there from and of the whole of said original.

IN WITNESS WHEREOQF, I have hercunto set my hand and affixed the official

seal of the Insurance Department at the City of Concord, this 19" day of
September 2013. |

#77

Roger A. Sevigny
Insurance Commissioner
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Bepartment of Sfate

'RESTATED CERTIFICATE OF INCORPORATION AND AMENDMENTS
OF
INVESTORS CONSOLIDATED INSURANCE COMPANY

‘The undersigned, as Deputy Secretary of State of the State of New Hampshire,
hereby certifies that duplicate originals of Restated Articles of Incorporation
‘including Designated Amendments for the redomestication of INVESTORS
CONSOLIDATED INSURANCE COMPANY, duly signed pursuant to the provisions
of the New Hampshire Business Corporation Act, have been received in this office.

I further certify that the Restated Atticles provide for the redomestication of this
North Carolina corporation to the State of New Hampshire,

ACCORDINGLY the undersigned, as such Deputy Secretary of State, and by virtue
of the authority vested in him by law, hereby issues this Restated Certificate of
Incorporation and Amendments for the redomestication of INVESTORS
CONSOLIDATED INSURANCE COMPANY and attaches hereto a duplicate
original of the Restated Articles of Incorporation including designated

' amendments, I further certify that the Restated Articles of Incorporation including
demgnated amendments was filed on December 17, 1999 to be effective January

1, 2000 at 12:01 a.m.

IN TESTIMONY WHEREOQF, I hereto
set my hand and cause to be "affixed
the Seal of the State of New Hampshire,
this 17th day of December A.D. 1999

on 1L

Robert P, Ambrose
Deputy Secretary of State
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WILLIAM M. GARDNER
STATE OF NEW HAMPSHIRE NEW HAMPSHIRE

SECRETARY OF STATE
Filing fee: $35.00 Form No, 16-A
Use black print or type. ' RSA 293-A:10.07
Leave 1" margins on both sides.
) RESTATED
ARTICLES OF INCORPORATION

INCLUDING DESIGNATED AMENDMENTS

PURSUANT TO THE PROVISIONS OF THE NEW HAMPSHIRE BUSINESS CORPORATION ACT, THE
UNDERSIGNED CORPORATION, PURSUANT TO A RESOLUTION DULY ADOPTED BY ITS BCARD OF
DIRECTORS, HEREBY ADOPTS THE FOLLOWING RESTATED ARTICLES OF INCORPORATION,
INCLUDING DESIGNATED AMENDMENTS;

Name 6f corporation as presently recorded: INVESTORS CONSOLIDATED INSURANCE COMPANY

These Amended and Restated Articles of Incorporation are the result of a corporate redomestication pursuant |

to which the corporation changed its state of corporate domicile from North Carolina to New Hampshire.

1, The name of the corporation is: INVESTORS CONSOLIDATED INSURANCE COMPANY,
2, The period of duration of the corporation is unlimited. |
3,  The corporation is empowered to transact any and all lawful businesy for which corpofations

may be incorporated under the New Hampshire Business Corporation Act, RSA 293-A, except
to the extent inconsistent with N.H. RSA Cb. 401, and the principal purpose or purposes for
which the corporation is organized are:

A. To conduct the kinds of insurance business specified in Paragraphs III (Lif¢) and TV
(Accident & Health) of Section 401:1 of the New Hampshire Revised Statutes

Annotated.

B. To conduct reinsurance business of the kinds of insurance specified in Paragraphs LI
(Life) ang TV (Accident & Health) of Section 401:1 of the New Hampshire Revised
Statates Annotated, :

C. To conduct such insurance and reinsurance or other business as a stock life, accident

and health insurance company as it now is or hereafter may be permitted to transact
under Title XXXVII of the New Hampshire Revised Statutes Annotated, and the rules
and regulations promulgated thereunder. '

4, The aggregate number of shares which the corporation shall have authority to issue is One
Million Five Hundred Thousand (1,500,000) shares. The par value of such shares shall be One
Dollar ($1.00) per share. '

5, The capital stock will be sold or offered for sale within the meaning of RSA 421.B (New
Hampshire Securities Act). : ,

6. Shareholders of the corporation shall not have any preemptive rights.

16
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RESTATED ARTICLES OF INCORPORATION : Form No. 16-A
. INCLUDING DESIGNATED AMENDMENT(S) (Cont.)

OF INVESTORS CONSOLIDATED INSURANCE COMPANY

7. Provision eliminating or limiting personal liability of directors or officers: No director or
officer of this corporation shall be personally liable to the corporation or its shareholders for
monetary damages for any action taken, or any failure to take action, except liability for:

A, The amount of financial benefit received by a director or officer to which the director
or officer is not entifled;

B, An intentional infliction of harm on the corporation or sharcholders;
C. Violations of RSA 293-A:8,33; or
D. An intentional vielation of criminal law.

If N.H. RSA Ch, 401, or the New Hampshire Business Corporation Act, N.H., RSA 293-A or any
successor statute, is amended after the filing of these Articles of Incorporation to authorize
corporate action further eliminating or limiting the personal liability of the directors or officers
of the corporation, then the liability of the directors and officers of the corporation shall be
eliminated or limited to the fullest extent permitted by such amendment. Any repeal or
modification of this Article by the shareholders of the corporation shall not adversely affect any
right or protection of a director or officer of the corporation existing a the time of such repeal
or modification. .

. 8, The address of the initial registered office of the corporation is 6 Loudon Road, Concord, New
Hampshire 03302-1858, telephone (603) 224-2373, and the name of the corporations registered
agent at that address is Douglas Noyes.

9, These Amended and Restated Articles of Incorporation are meant to be the Amended and
Restated Articles of Incorporation of the same company incorporated in the State of North
Carolina under the same name, as redomesticated to the State of New Hampshire effective as
of January 1, 2000, with all of the corporate incidents continuing, including but not limited to,
assets, liabilities and other obligations, licenses, contracts, rates, policy forms and agent
appointments. '

If the amendment(s) provides for an exchange, reclassification or cancellation of issued shares, provision for
implementing the amendment if not contained in the amendment(s): Not Applicable

Except for the Designated Amendments to Articles 3, 5, 7 and 8, the Restated Articles of Incorporation correctly set
forth without change the corresponding provisions of the Articles of Incorporation as previously amended, and the
Restated Articles of Incorporation together with the Amendments designated herein supersede the original Articles
of Incorporation and all amendments to the Articles.

FIRST: (Check one)

. The restated articles contain amendment(s) adopted by the board of directors and

Py





RESTATED ARTICLES OF INCORPORATIONForm No. 16-A
INCLUDING DESIGNATED AMENDMENT(S)(Cont.)
OF INVESTORS CONSOLIDATED INSURANCE COMPANY

did not require shareholder approval.

X The restated articles contain amendments which required shareholder approval.

SECOND: The amendments were adopted on December 9, 1999, to be effective as of January 1,
2000, at 12:01 a.m. ‘ -
THIRD: The amendment(s) were approved by the shareholders.

Number of votes

- Designation ' Number of - indisputably
{class or series) Number of votes entitled represented at
of voting group shares outstanding to be cast the meeting _
Common - : 1,393,672 ) 17,393,672 1,393,672
Designation Total number of
(class or series) Total number of votes cast: OR undisputed

- of voting group FOR AGAINST - votes cast FOR
Common ' 1,393,672

FOURTH: The number cast for the amendment(s) by each voting group was sufficient for
approval. -

Dated: December 9, 1999, to be effective As of January 1, 2000

INVESTORS CONSOLIDATED INSURANCE COMPANY

A e/

Davic-W- Harris, President

APPROVED BY:

g ——
Paula T. Rogers
Insurance Commissioner
State of New Hampshire
This (& day of ;%g o= gm

Effective January 1, 2





O%fafa of Nefo Hampshire

Bepurtment of State

CERTIFICATE OF MERGER
OF DOMESTIC CORPORATIONS
INTO

INV_ESTORS CONSOLIDATED INSURANCE COMPANY

The undersigned, as Deputy Secretary of State of the State of New Hampshire,
hereby certifies that Articles of Merger of CHRISTIAN MUTUAL LIFE
INSURANCE COMPANY a New Hampshire corporation, into INVESTORS
'CONSOLIDATED INSURANCE COMPANY a New Hampshire corporation, duly
signed pursuant to the provisions of the New Hampshire Business Corporation

Act, have been received in this office (filed August 11, 2000 to be effective
August 31, 2000 @ 11:59 a.m.).

ACCORDINGLY the undersigned, as such Deputy Secretary of State, and by
virtue of the authority vested in him by law, hereby issues this Certificate of
Merger of CHRISTIAN MUTUAL LIFE INSURANCE COMPANY into
INVESTORS CONSOLIDATED INSURANCE COMPANY and attaches hereto a
copy of the Articles of Merger. ' |

IN TESTIMONY WHEREOF, I hereto
set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 11th day of August A.D. 2000

thﬁbmse

Deputy Secretary of State

(98
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WILLIAM M. GARDNER

STATE OF NEW HAMPSHIRE ~ NEW HAMPSHIRE
SECRETARY QOF STATE
Filing fee: $35.00 Form No. 21
RSA 293-A:11.05

ARTICLES OF MERGER OF DOMESTIC CORPORATIONS

INVESTORS CONSOLIDATED INSURANCE COMPANY
PURSUANT TO THE PROVISIONS OF THE NEW HAMPSHIRE BUSINESS CORPORATION ACT, THE
'UNDERSIGNED CORPORATIONS ADOPT THE FOLLOWING ARTICLES OF MERGER FOR THE
PURPOSE OF MERGING THEM INTO ONE OF SUCH CORPORATIONS:

FIRST: The plan of merger was approved by each of the undersigned corporations in the manner
prescribed by the New Hampshire Business Corporation Act. The plan of merger is attached.

Name of Corporation: Investors Consolidated Insurance Company

Shareholder approval was required and obtained as follows:

Designation : "Total Number of . Total Number
(class or series) Number of votes entitled of undisputed
of voting group shares outstanding _ to be cast votes FOR
Commen Stock 1,393,672 1,393,672 , 1,393,672
B e P S P PP T T I T

Name of Corporation: Christian Mutual Life Insurance Company

Shareholder approval was required and obtained as follows:

Designation : Total Number of Total Number
(class or series) Number of votes entitled of undisputed
of voting group shares outstanding to be cast votes FOR
Common Stock 2,500,000 2,500,000 2,500,000
Preferred Stock 90,000 90,000 90,000
(1998 Series A) .

SECOND: The mumber of votes cast for the plan for each voting group was sufficient for approval by
each voting group.

THIRD: The aggregate number of shares which the surviving corporation has authority to issue-as a
result of the merger is six million (6,000,000) shares, of which five million (5,000,000) shares are designated as
common stock and one million (1,000,000) shares are designated as preferred stock..
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ARTICLES OF MERGER Form No. 21
INTO INVESTORS CONSOLIDATED INSURANCE COMPANY

~ FOURTH: These Articles of Merger and the Merger itself shall be effective at 11:59 a.m. Eastern
Standard Time on August 30, 2000, as provided in the plan of merger.

INVESTORS CONSQLIDATED INSURANCE COMPANY

'By
David W. Harris, President

- PAE - . o

CHRISTIAN MUTUAL LIFE INSURANCE COMPANY

By
David W. Harris, President

The foregoing Articles of Merger of Christian Mutual Life Insurance Company into Investors Consolidated
Insurance Company are hereby approved by: ' ‘ '

Paula T. Rogers
Insurance Commissioner

State of New Hampshire

FAUSER\CAT\GREG\CMLICACIC Merger\§QSarticlesofmerger2.wpd
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AGREEMENT AND PLAN OF MERGER
MERGING

CHRISTIAN MUTUAL LIFE INSURANCE COMPANY
(a New Hampshire corporation)

WITH AND INTO

INVESTORS CONSOLIDATED INSURANCE COMPANY
(a New Hampshire corporation)

THIS AGREEMENT AND PLAN OF MERGER is made as of this 18th day of
July, 2000, by and between Christian Mutual Life Insurance Company, a New Hampshire insurance corporation
(“Christian Mutual”), and its wholly owned subsidiary Investors Consolidated Insurance Company, a New
Hampshire insurance corporation (“Investors”).

RECITALS

A, Christian Mutual and Investors desire that Christian Mutual be merged with and into Investors and
that Investors shall be the surviving corporation, in accordance with the merger provisions of the New Hampshire
Business Corporation Act, RSA 293-A:11.01 through 293-A:11.06. :

B. The boards of directors and the shareholders of both Christian Mutual and [nvestors have
approved and adopted this Plan of Merger. - :

THEREFORE, it is agreed that Christian Mutual shall merge with and into Investors, as follows:

FIRST: In accordance with the New Hampshire Business Corporation Act, Christian Mutual shall be
merged with and into Investors, with Investors to be the surviving corporation and the separate corporate existence
of Christian Mutual to cease (the "Merger"). The Merger shall not become effective unless approved by the
Insurance Commissioner of the State of New Hampshire, and if such approval is granted, the merger shall become
effective at 11:59 p.m. Eastern Time on August 30, 2000 (the “Effective Time"),

SECOND: The One Million Three Hundred Ninety-Three Thousand Six Hundred Seventy-Two
(1,393,672) presently outstanding shares of the common stock of Investors, all of which are held by Christian
Mutual, shall, by virtue of the merger and without any action on the part of Christian Mutual or Investors, be
cancelled without reduction of the number of authorized
shares of Investors common stock.

THIRD: The manner and basis of converting the shares of Christian Mutual are as follows: (a) each share
of Common Stock of Christian Mutual issued and outstanding immediately prior to the Effective Time shall, by
virtue of the Merger and without any action on the part of the holder thereof, be converted into one share of
Common Stock of Investors, and (b) each share of 1998 Series A Preferred Stock of Christian Mutual issued and
outstanding immediately prior to the Effective Time shall, by virtue of the Merger and without any action on the part
of the holder thereof, be converted into one share of 2000 Series A Preferred Stock of Investors.

FOURTH: Article Four (4) of the Articles of Incorporation of Investors shall be deleted in its entirety and
replaced with the following:

4, The aggregate number of shares which the corporation shall
have the authority to issue is Six Million (6,000,000} shares, of which Five
Miilion (5,000,000) shares are designated as common stock, par value of One
Dollar ($1.00) per share ("Common Stock"), and One Millien (1,000,000)
shares are designated as preferred stock, par value of One Dollar ($1.00) per
share ("Preferred Stock"),





The Preferred Stock may be issued from time to time in one or more
series. The board of directors of the corporation is hereby authorized to fix or
alter the dividend rates, conversion rights, rights and terms of redemption,
including sinking fund provisions, the redemption price or prices, liquidation
preferences, stated value, and the voting rights of wholly unissued series of
Preferred Stock, and the number of shares constituting any such series and the
designation thereof, or any of them.

Subject to all rights of the Preferred Stock or any series thereof, the
holders of the Common Stock shall be entitled to receive, when, as, and if
declared by the board of directors of the corporation, out of funds legally
available therefor, dividends payable in cash, stock, or otherwise.

Upon any liquidation, dissolution, or winding up of the corporation,
_whether voluntary or involuntary, and after the holders of the Preferred Stock
of each series shall have been paid in full amounts to which they respectively
shall be entitled or a sum sufficient for such payment in full has been set aside,
the remaining net assets of the corporation shall be distributed pro rata to the
holders of the Common Stock in accordance with their respective rights and
interests, to the exclusion of the holders of the Preferred Stock.

2000 Series A Preferred Stock

A series of Preferred Stock is hereby created from the authorized and
unissued Preferred Stock to be denominated “2000 Series A Preferred Stock”
which shall consist of ninety thousand (90,000) shares having a stated value of
One Hundred Dollars (3100.00) per share. The relative participating, optional
and other rights, limitations, restrictions and preferences of the 2000 Series A
Preferred Stock shall be as follows: : '

(a) Voting Rights. The 2000 Series A Preferred Stock shall be

non-voting except to the extent required by law.

()] Stated Value. The 2000 Series A Preferred Stock shall have a

stated value of One Hundred Dollars ($100.00) per share (the “Stated

Value™). )

(c) Dividends. The holder of the 2000 Series A Preferred Stock

shall be entitled to receive, when and as declared by the board of

directors of the corporation, and subject to the requirements of the

New Hampshire Insurance Code regarding dividend payments, out of

any funds legally available for the payment thereof, quarterly

dividends at a rate equal to six percent (6%) upon the Stated Value of
the shares of the 2000 Series A Preferred Stock that may be then
issued and outstanding, such dividends to be payable on December

31, March 31, June 30, and September 30 of each year during which

any shares of 2000 Series A Preferred Stock remain issued and

outstanding, Dividends on all issued and outstanding shares of 2000

Series A Preferred Stock shall accrue from day to day, whether or not

earned or declared. Such dividends shall be cumulative, and shall be
payable before any dividends shall be declared or paid upon or set
apart for any class of common stock, so that if in any year or years
the preferred dividends upon the outstanding shares of 2000 Series A
Preferred Stock shall not have been paid thereon or declared and set
apart therefor, the amount of the deficiency, but without interest, shall
be fully paid or declared and set apart for the payment before any
distribution, whether by way of dividend or otherwise, shall be
declared or paid upon, or set apart for any class of common stock.
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(d) Redemption. The corporation shall be required to redeem
seventy-five hundred (7,500) shares of the 2000 Series A Preferred
Stock upon each quarterly dividend paymerit date commencing on
December 31, 2003, at a redemption price equat to the Stated Value
per share, plus accrued dividends thereon, until September 30, 2005,
at which time the remaining shares of 2000 Series A Preferred Stock
wil! be redeemed by the corporation at a redemption price equal to the
Stated Value per share, plus accrued dividends thereon (or upon the
issuance by the corporation of another series of preferred stock in
exchange for the remaining shares of 2000 Series A Preferred Stock
then outstanding). The corporation may, at any time, in the absolute
discretion of its board of directors, redeem all or any part of the 2000
Series A Preferred Stock then outstanding at the Stated Value of the
shares outstanding, plus accrued dividends thereon, notwithstanding
the foregoing redemption schedule. _ '

(e Liguidation. In the event of any dissolution, liquidation or -
winding up of the corporation, voluntary or involuntary, the holders
of the 2000 Series A Preferred Stock shall be entitled to receive,
subject to the rights of any other class or series of stock which rank
senior to the 2000 Series A Preferred Stock as to the distribution of
assets upon liquidation of the corporation, but before any distribution
is made on any class of common stock or any other stock ranking
junior to the 2000 Series A Preferred Stock as to the payment of the
dividends or distribution of assets, a sum equal to the Stated Value per
share of such 2000 Series A Preferred Stock, plus any accrued
dividends thereon.”

FIFTH: The Bylaws of Christian Mutual shall be adopted as the Bylaws of Investors, amended however so
that all references therein to “Christian Mutual Life Insurance Company" shall be replaced with the words
“Investors Consolidated Insurance Company” and upon such adoption and amendment, the former Bylaws of

Investors shail no longer be of any force or effect.

SIXTH: By virtue of the Merger and in accordance with New Hampshire law, Investors shall possess ali
of the properties and rights and be subject to all of the liabilities of Investors and Christian Mutual. From and after
the Effective Time, the Merger shalt have all the effects provided by applicable law. In particular, Investors
acknowledges that by virtue of the Merger it stands in the place and stead of Christian Mutual with respect to
obligations of Christian Mutual to its policyholders, including but not limited to the obligation to pay claims.

SEVENTH: Christian Mutual and Investors shall take or cause to be taken al! action, and do or cause to be
done all things necessary, proper or advisable under New Hampshire and other applicable laws and regulations to

consummate the Merger.





. EIGHTH: This Agreement may be amended or abandoned at any time prior to the Effective Time by
action of the board of directors of Christian Mutual. No such amendment shall be effective until a revised version of
this Agreement is properly filed in New Hampshire. In the event of such abandonment, this Agreement shall
become void and have no further effect.

Executed this 18th day of July, 2000,

CHRISTIAN MUTUAL LIFE
INSURANCE CO! NY

By: _
David W. Harris, President

INVESTORS CONSOLIDATED
INSURANCE COMPANY

: By: .
. David W. Harris, President

FAUSERICATHOREGENLICICIC Henparpiummanpard wrd
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
INVESTORS CONSOLIDATED INSURANCE COMPANY

Pursuant to the provisions of Chapter 23B of the Washington Business Corporations Act, Investors
Consolidated Insurance Company (the “Corporation’), pursuant to resolutions duly adopted by its
Board of Directors and Sole-Shareholder, hereby adopts the following Amended and Restated
Articles of Incorporation as a result of a corporate redomestication pursuant to which the
Corporation changed its state of domicile from New Hampshire to Washington:

ARTICLE |
NAME OF CORPORATION

The name of the Corporation is Investors Consolidated Insurance Company. Upon the
effective date of these Amended and Restated Articles of Incorporation, the name of the
Corporation is Western United Life Assurance Company.

ARTICLE II
FORM OF ORGANIZATION; TERM OF CORPORATE EXISTENCE

The Corporation is a Washington stock insurance company and shall have perpetual
existence.

ARTICLE Il
PRINCIPAL OFFICE

The Corporation’s principal place of business shall be in Spokane, Washington.

ARTICLE IV
PURPOSE

The purpose or purposes for which the Corporation is organized are to engage in the
business of insurance, and any other business in which it may lawfully engage, under the laws of the
State of Washington, other states, territories, possessions and protectorates of the United States of
any other country.

The Corporation will engage generally in the insurance business as a stock insurer for the
transaction of any or all of the following kinds of insurance.

a. Life insurance and annuities pursuant to RCW 48.11.020, being insurance on
human lives and all insurances appertaining thereto or connected therewith.

b. Disability and health insurance pursuant to RCW 48.11.030, being insurance
against bodily injury, disablement by death or accident, disablement resulting
from sickness, and every insurance appertaining thereto, and including also
insurance pertaining to medical, surgical, hospital, and other health care services
related to any injury, disease, illness or bodily condition.
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The Corporation may do all and everything necessary and proper for the accomplishment
of the stated purposes herein or the attaining of any of the objects or the furtherance of any of the
purposes enumerated in these Articles of Incorporation or any amendment thereof, necessary or
incidental to the protection and benefit of the Corporation, and in general, either alone or in
association with other firms, individuals, companies, or associations, to carry on any lawful
pursuit necessary or incidental to the accomplishment of the purposes or the attainment of the
objects and the furtherance of such purposes or objects of the Corporation.

ARTICLE V
CAPITAL STOCK AND SURPLUS

The Corporation shall be a stock insurance corporation authorized to Ten Million
(10,000,000) shares of common stock at a par value of One Dollar ($1.00) per share, all of the
same class and equal in all respects. The minimum amount of paid in capital with which the
Corporation shall commence business shall be Two Million Four Hundred Thousand Dollars
($2,400,000), and the minimum paid in surplus with which the Corporation shall commence
business shall be Two Million Four Hundred Thousand Dollars ($2,400,000), as required by the
Washington Insurance Code for a life and disability insurer.

ARTICLE VI
CUMULATIVE VOTING; PREEMPTIVE RIGHT

Cumulative voting of shares of stock for election of directors of the corporation is expressly
prohibited.

The shareholders of the corporation shall not have the preemptive right to subscribe to any
issue of shares of securities of the corporation.

ARTICLE VII
DIRECTORS

The number of directors of the Corporation shall be not less than five (5) nor more than
fifteen (15), with the exact number to be determined as prescribed in the Bylaws of the
Corporation.

ARTICLE VI
BYLAWS

The Board of Directors of this Corporation shall have the power to make and amend its
Bylaws, but subject to the power of the stockholders to change or repeal such Bylaws or any part
thereof. The Board of Directors shall not make or alter any Bylaws fixing their qualifications,
classifications, terms of office or compensation.
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ARTICLE IX
LIMITED LIABILITY

To the full extent that the Washington Business Corporation Act, as it exists on the date
hereof or may hereafter be amended, permits the limitation or elimination of the liability of
directors, a director of the Corporation shall not be liable to the Corporation or its shareholders
for monetary damages for his or her acts or omissions as a director except to the extent otherwise
expressly provided by a statute of the State of Washington. Any repeal or modification of this
Article shall be prospective only, and shall not adversely affect any limitation of the personal
liability of a director of the Corporation existing at the time of the repeal or modification.

ARTICLE X
ACTIONS WITHOUT A MEETING

Any action which may be taken at any annual or special meeting of the shareholders, may
be taken without a meeting, without prior notice and without a vote, if a consent or consents in
writing, setting forth the action so taken, shall have been signed by the holder or holders of
shares having not less than the minimum number of votes that would be necessary to take such
action at a meeting at which the holder or holders of all shares entitled to vote on the action were
present and voted.

ARTICLE XI
REDOMESTICATION TO WASHINGTON

The redomestication to the State of Washington has been approved by the Commissioner
of Insurance of the State of Washington on , 2013. A copy of the Order
approving the redomestication has been provided to the New Hampshire Insurance Department.
Once the Amended and Restated Certificate of Authority is approved by the Washington
Secretary of State and filed with the Washington State Office of the Insurance Commissioner, it
will then be filed with the New Hampshire Insurance Department and New Hampshire
Department of State so the Corporation will be authorized in the State of New Hampshire as a
foreign insurer and in Washington as a domestic insurer.

ARTICLE XII
EFFECTIVE DATE

These Amended and Restated Articles of Incorporation and the redomestication shall be
effective as of ,2013.

ARTICLE Xl
INCORPORATION DATE

The Corporation’s date of incorporation in Washington is ,2013.
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ARTICLE XIV
CONFLICT

These Amended and Restated Articles of Incorporation include the prior Articles of
Incorporation of Investors Consolidated Insurance Company, which includes all amendments
thereto, as though they are fully and expressly incorporated herein. If any provision in the prior
Articles of Incorporation of Investors Consolidated Insurance Company are inconsistent with or
conflicts with any provision in these Amended and Restated Articles of Incorporation, the
Amended and Restated Articles of Incorporation provision contained herein shall supercede and
govern the specific provision or term.

IN WITNESS WHEREOF, Investors Consolidated Insurance Company has caused
these Amended and Restated Articles of Incorporation to be executed by its President and
Treasurer, and Secretary on , 2013.

INVESTORS CONSOLIDATED INSURANCE
COMPANY

By:
Name: Daniel J. George
Title: President and Treasurer

Attest:

By:
Name: John E. McGettigan
Title: Secretary

CERTIFICATION

THE STATE OF TEXAS §
§
COUNTY OF HARRIS §

BEFORE ME, the undersigned authority, on this day personally appeared Daniel J. George
known to me to be the President and Treasurer of Investors Consolidated Insurance Company
whose name 1s subscribed to the foregoing instrument, and acknowledged to me that he executed
the same as his free and voluntary act and deed, for the uses and purposes therein mentioned.

SWORN TO AND SUBSCRIBED BEFORE ME on , 2013 to certify
which witness my hand and seal of office.

[SEAL]

Notary Public in and for State of Texas
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