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AGREEMENT AND PL.AN OF MERGER
OF
WESTERN UNITED LIFE ASSURANCE COMPANY
AND

INVESTORS CONSOLIDATED INSURANCE COMPANY

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement™) is entered into
between Western United Life Assurance Company (“WULA”), a Washington stock life
insurance company, and Investors Consolidated Insurance Company (“ICIC”), a Washington
stock life insurance company. WULA and ICIC are affiliates of Harris Insurance Holdings, Inc.
(“HIHI""), an insurance holding company domiciled in the State of Texas,

The parties desire that WULA and ICIC be merged into a single corporation in accordance
with the Agreement, the Washington Insurance Code and the Washington Business Corporation
Act, with ICIC being the sole surviving entity. The transactions contemplated by and described in
the Agreement are referred to as the “Merger,” and shall be effective as set forth in Article 1.4.

WULA is authorized to issue Five Million (5,000,000) shares of common stock at par value
of One Dollar ($1.00) of which T'wo Million Four Hundred Thousand (2,400,000) shares are issued
and outstanding at this time. WULA is authorized to issue Fifteen Million (15,000,000) shares of
preferred stock af par value of One Cent ($0.01) of which no shares are issued and outstanding at
this time. Central United Life Insurance Company, an Arkansas stock life insurance company,
which is wholly-owned subsidiary of HIHIL, owns 100% of the issued and oufstanding shares of
WULA.

ICIC is authorized to issue Five Million (5,000,000) shares of common stock at par value of
One Dollar ($1.00) of which Two Million Five Hundred Thousand (2,500,000) shares are issued
and outstanding at this time. ICIC is authorized to issue One Million (1,000,000) shares of preferred
stock at par value of One Cent ($1.00) of which no shares are issued and outstanding at this time.
WULA owns 100% of the issued and outstanding shares of ICIC.

ARTICLE 1.
THE TRANSACTIONS

Subject to the terms and conditions of the Agreement, the Merger shall be carried out in the
following manner:

11  Eligibility for Merger. WULA and ICIC are eligible for merger under the merger
provisions of the Washington Insurance Code and the Washington Business Corporation Act. The
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Boards of Directors of both WULA and ICIC have unanimously approved the Agreement. In
addition, the sole shareholder of WULA and the sole shareholder of ICIC have approved the
Agreement. The parties have satisfied all regulatory requirements.

1.2 Surviving Company. WULA shall be merged with and into ICIC by the filing of
the Articles of Merger with the Washington State Office of the Insurance Commissioner and the
Washington Secretary of State in accordance with the laws of that state. At the effective time of the
Merger, these companies shall become a single company, and the survivor shall be Investors
Consolidated Insurance Company (the “Surviving Company”). The Surviving Company shall
have all the rights, privileges, immunities, and powers, and shall be subject to all the duties,
obligations and liabilities, of an insurance company organized under the laws of the State of
Washington, All policies and obligations of WULA shall be assumed by the Surviving Company
on the same terms as if the policies were still being carried by WULA. All property of WULA shall
immediately become vested as the property of the Surviving Company.

1.3  Effect of the Merger. From and after the effective time of the Merger, the effect of
the Merger upon each of WULA and ICIC and the Surviving Company shall be as provided under
the Washington Insurance Code and the Washington Business Corporation Act.

1.4  Effective Date. The cffective date of the Merger shall be 12:01 am. Central
Standard Time on , 2013, or such later time and date as may be provided by law,
subject to the prior approval of the Washington State Office of the Insurance Commissioner.

1.5  Additional Actions, If, at any time after the effective date of the Merger, the
Surviving Company shall determine that any further assignments or assurances or any other acts are
necessary or desirable to vest, perfect, or confirm or record or otherwise, in the Surviving Company
its rights, title or interest in, to, or under any other rights, properties or assets of either of WULA
and ICIC acquired or to be acquired by the Surviving Company, as a result of, or in connection
with, the Merger, or to otherwise carry out the purposes of the Agreement, then WULA and ICIC
and their respective officers and directors shall be deemed to have granted to the Surviving
Company an irrevocable power of attorney to execute and deliver all such proper deeds,
assignments and assurances in law and to do all acts necessary and proper to vest, perfect, and
confirm title to and possession of such rights, properties or assets in the Surviving Company, and
are fully authorized in the name of each of WULA and ICIC to take any and all action as may be
contemplated by the Agreement.

1.6 Corporate Attributes. Immediately after the effective date of the Merger, the
Surviving Company shall have the following attributes until they are subsequently changed in the
manner provided by the Washington Business Corporation Act.

(a) Name. The name of the Surviving Company after the merger shall be changed to
“Western United Life Assurance Company.”

(b)  Articles of Incorporation. The Articles of Incorporation of the Surviving Company
shall be the Articles of Incorporation of ICIC as in effect as of the effective date of the Merger.
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(©) Bylaws. The Bylaws of the Surviving Company shall be the Bylaws of ICIC as in
effect as of the effective date of the Merger.

(d)  Directors. The individuals serving as directors of ICIC immediately prior to the
effective date shall continue in office, until his or her successors are duly elected and qualified, as
the directors of the Surviving Company.

(e) Officers. The individuals serving as officers of ICIC immediately prior to the
effective date shall continue in office, until his or her successors are duly elected and qualified, as
the officers of the Surviving Company.

() Tax ldentification Number. The Employer Tax Identification Number of the
Surviving Company shall be the Employer Tax Number of ICIC immediately prior to the effective
date of the Merger, pursuant to Internal Revenue Service Code §368(a)(1)(f).

(g9  Taxes. The Surviving Company shall assume and be responsible for the payment of
all fees and taxes of WULA due to the Internal Revenue Service, or any other state or federal
authority. Should there be outstanding tax liability owed by ICIC, the Surviving Company shall
assume and pay same.

1.7 Cancellation of All Issued and Outstanding Shares of WULA. On the effective
date, without any action on the part of the holder of WULA’s shares, and by virtue of the Merger,
all issued and outstanding common stock of WULA will be cancelled and shall cease to exist.

ARTICLE 2.
AMENDMENT

Subject to applicable law, the Agreement may be amended, modified, or éupﬁiefﬁentéd by
the written agreement of each of the parties at any time prior to the effective date of the Merger.

ARTICLE 3.
MISCELLANEOUS

3.1  Counterparts. The Agreement may be executed in one or more counterparts, each
of which shall constitute one and the same instrument.

3.2  Headings, Etc. The Article headings and section headings contained in the
Agreement are inserted for convenience only and shall not affect in any way the meaning or
interpretation of the Agreement.
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IN WITNESS WHEREOF, the undersigned parties hereto have duly executed the
Agreement,

WESTERN UNITED LIFE ASSURANCE COMPANY

Title:

INVESTORS CONSOLIDATED INSURANCE COMPANY

By: /(}\/\Mv ()«/‘/\ [T | .'

Name; DANLEL OEGLU\,
Title: Fres O gv v

0 e, () s
Name: __“Tepuse . AMord !
Tile: _ \jce FYeSickptc - |
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T Hg ST OF’T—:Q(Q 5 §
COUNTY OF Hw‘rf 5 § John M€6€t{7§q4

Before me, the unders1gned authori J &(%hls day personally appeared ,
known to me to be thel_ CHi0- \hce frs estern United Life Assurance Company, a
Washington stock life insurance company, who, after being placed on his oath, stated that the
preceding agreement is true and correct to the best of his knowledge as to the factual statements
contained therein.

Sworn to and subscribed before me on this l ) —  dayof Oo%ﬂ r , 2013,

to certify which witness my hand and seal of office.

- A
? : {/ LA
Notary Publicirrand Tor the Sfotte of

W, ELZABETH CERDA_ |
"? ;‘ Notary Public, State of Texas @Y ot

My Commission Expliras

wl gyt 01, 2017
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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 of Investors Consolidated Insurance Company, 2 Washington
stock life insurance company, who, after being placed on his oath, stated that the preceding

agreement is true and correct to the best of his knowledge as to the factual statements contained
therein.

Sworn to and subscribed before me on this day of , 20,
to certify which witness my hand and seal of office.

Notary Public in and for the State of Texas
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ARTICLES OF MERGER
OF

WESTERN UNITED LIFE ASSURANCE COMPANY,
A Washington Insurance Company,
{the “Nonsurviving Company”)
AND
INVESTORS CONSOLIDATED INSURANCE COMPANY,
A Washington Insurance Company,

(the “Surviving Company”)

Pursuant to the provisions of the Washington Insurance Code and the Washington Business
Corporation Act, the undersigned corporations certify the following Articles of Merger adopted for
the purpose of effecting a merger in accordance with the provisions of the Washington Insurance
Code and the Washington Business Corporation Act.

ARTICLE 1.

The name of each of the undersigned corporations and other entity or entities that are a party
to the Agreement and Plan of Merger or that are to be created by the Agreement and Plan of
Merger, the type of such corporation or other entity and the laws under which such corporation or
other entity are organized ate:

Name of Cotporation/Entity Type of Entity State
Western United Life Assurance Stock Insurance Company Washington
Company

(“Nonsurviving Company™)

Investors Consolidated
Insurance Company Stock Insurance Company Washington
(“Surviving Company™)

The Surviving Company and the Nonsurviving Company are domiciled and licensed to do
business in Washington.

Articles of Merger
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ARTICLE 2.

The name of the insurance company surviving the merger is Investors Consolidated
Insurance Company (the “Surviving Company™). The name of the Surviving Company will be
changed to Western United Life Assurance Company upen completion of the merger,

ARTICLE 3.

The name of the nonsurviving insurance company is Western United Life Assurance
Company (the “Nonsurviving Company”).

ARTICLE 4.

An Agreement and Plan of Merger was approved and adopted in accordance with the
provisions of the Washington Insurance Code and the Washington Business Corporation Act,
providing for the merger of Nonsurviving Company into Surviving Company and resulting in
Surviving Company being the only surviving corporation after the merger. The Agreement and
Plan of Merger is set forth in full in Exhibit A attached hereto and made a part hereof,

ARTICLE 5.

An executed copy of the Agreement and Plan of Merger is on file at 2727 Allen Parkway,
Wortham Tower, Suite 500, Houston, Texas 77019, which is the primary location of the books
and records of Surviving Company and a copy of the Agreement and Plan of Merger will be
furnished by Surviving Company, on written request and without cost, to any shareholder of each
domestic corporation that is a party to or created by the Agroement and Plan of Merger and to any
creditor or obligee of the parties to the merger at the time of the merger if such obligation is then
outstanding,

ARTICLE 6.

No amendments o the articles of incorporation of Surviving Company are to be effected by
the merger.

ARTICLE 7.

As to each of the undersigned corporations, the approval of whose shareholders is required,
the number of shares, all of the same class and equal in all respects, entitled to vote on the
Agreement and Plan of Merger are as follows:

Designation of Voting  Number of Shares  Number of Shares

Group Qutstanding Entitled to Vote
Surviving Company Common Stock 2,500,000 2,500,000
Nonsurviving Company Common Stock 2,400,000 2,400,000
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ARTICLE 8.

Pursuant to RCW 23B.11.030, the Board of Directors of the Surviving Company, acting by
unanimous written consent dated to be effective as of o&:l:ghaf‘ 4 , 2013, adopted resolutions
approving the Agreement and Plan of Merger, directing that it be submitted to a vote of the sole
shareholder of the Surviving Company entitled to vote in respect thereof, authorizing the execution
of the Agreement and Plan of Merger by the officers of the Surviving Company for and on its
behalf, and directing the officers to take all necessary action to complete the merger. A unanimous
written consent dated to be effective as of Octplpey WY . 2013, was signed by the sole shareholder
of the Surviving Company, holding 100% of its issued and outstanding shares of capital stock, duly
approved and adopted the Agreement and Plan of Merger.

ARTICLE 9,

Pursuant to RCW 23B.11.030, the Board of Directors of the Nonsurviving Company, acting
by unanimous written consent dated to be effective as of _Qd-o_bgalﬂJ 2013, adopted resolutions
approving the Agreement and Plan of Merger, directing that it be submitted to a vote of the sole
shareholder of the Nomsurviving Company entitled to vote in respect thereof, authorizing the
execution of the Agreement and Plan of Merger by the officers of the Nonsurviving Company for
and on its behalf, and directing the officers to take all necessary action to complete the merger. A
unanimous written consent dated to be effective as of DL+0 hg: |‘_r| , 2013, was signed by the sole
shareholder of the Nonsurviving Company, holding 100% of its issued and outstanding shares of
capital stock, duly approved and adopted the Agreement and Plan of Merger.

ARTICLE 190,

As to each of the undersigned corporations, the approval of whose shareholders is required,
- —the number of shares,-all -of -the-same class-and-equal-in-all -respects,-voted for-and- against-the— - -
Agreement and Plan of Merger, respectively as follows:

Total Total
Voted Voted
For Against
Surviving Company 2,500,000 0
Nonsurviving Company 2,400,000 0
ARTICLE 11,

The manner of the adoption of the Agreement and Plan of Merger and the vote by which it
was adopted constitute full legal compliance with the provisions of the Washington insurance laws,
all other applicable laws, and the Articles of Incorporation and Bylaws of the Surviving Company.,
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ARTICLE 12.

The aggregate number of shares, which the Surviving Company has authority to issue as
a result of the merger is Ten Million (10,000,000) shares of common stock at par value of One
Dollar ($1.00) of which Two Million Five Fundred Thousand (2,500,000) shares are issued and
outstanding at this time, The Surviving Company will have no preferred stock, authorized, issued
or outstanding,

ARTICLE 13.

The effective date of the merger shall be 12:01 am. Cenfral Standard Time on
. 2013, or such later time and date as may be provided by law, subject to the prior
approval of the Washington State Office of the Insurance Commissioner.

Dated: , 2013,

Signatures on next page.
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Name: MNIEL GegR(E
Title: PRESIDENT

By:(*gg__gmﬁ (Y e

Name: Telesa. Hero
Title: V7 de 12Sick nt
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SECRETARY'’S CERTIFICATE

The undersigned, the duly elected Secretary of Western United Life Assurance Company,
hereby certifies that the attached resolutions are exact copies of those which were approved by
the sole sharcholder of Investors Consolidated Insurance Company by unanimous written
consent to action in lieu of a meeting effective Oetober MH\ ,2013.

pated: (tabey ¥ 2013,

By: Md/m_

Tindal.. Mason, Secretary
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RESOLUTIONS BY UNANIMOUS CONSENT
INLIEU OF A
SPECIAL MEETING OF
THE SOLE SHAREHOLDER OF

INVESTORS CONSOLIDATED INSURANCE COMPANY

The undersigned, being the Sole Sharcholder of Investors Consolidated Insurance Company,
a New Hampshire life insurance company (the “Corporation™), hereby consents to, approves of, and
adopts the following preambles and resolutions to the same extent and with the same force and
effect as if adopted at a special meeting of the Sole Shareholder of the Corporation duly called and
held to act upon matters:

WHEREAS, it is deemed advisable and in the best interests of the Corporation to change
the domicile of the Corporation from New Hampshire to Washington, and in completing the
redomestication to amend the Articles of Incorporation and the Bylaws of the Corporation, and
upon approval of the redomestication, to merge the Corporation with its parent, Western United
Life Assurance Company (“WULA”), a Washington stock life insurance company, with the
Corporation being the survivor, and with its name changed to Western United Life Assurance
Company; and

WHEREAS, to complete the redomestication, the proposed Amended and Restated
Articles of Incorporation of the Corporation in the form attached hereto as Exhibit A, have been
presented to the Sole Shareholder for approval; and

~ WHEREAS, to complete the redomestication, the proposed Amended and Restated

Bylaws, revised to comply with Washington law, and otherwise updated in the form attached
hereto as Exhibit B, have been presented to and approved by the Board; and

WHEREAS, the proposed Agreement and Plan of Merger, a copy of which is attached as
Exhibit C and fully incorporated herein, has been approved by the Board of Directors and is
presented to the Sole Shareholder for approval, providing for the merger of WULA into the
Corporation; and

WHEREAS, the Sole Shareholder has determined that it is in the best interest of the
Corporation that the Agreement and Plan of Merger be approved and that WULA merge into the
Corporation pursuant to the Agreement and Plan of Merger, and with its name changed to
Western United Life Assurance Company;

NOW, THEREFORE, IT IS:

RESOLVED, that the Amended and Restated Articles of Incorporation attached as
Exhibit A are approved, and will become effective upon approval of the redomestication by the
Washington State Office of the Insurance Commissioner.

.
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RESOLVED, that the Amended and Restated Bylaws, attached as Exhibit B, be, and
hereby are, adopted as the Bylaws of the Corporation, and will become effective upon approval
of the redomestication by the Washington State Office of the Insurance Commissioner.

RESOLVED, that the proposed Agreement and Plan of Merger, attached as Exhibit C,
be and hereby is approved.

IT IS FURTHER RESOLVED, that the Board of Directors of the Corporation be, and
hereby are authorized and directed to have the Amended and Restated Articles of Incorporation
and Agreement and Plan of Merger executed, and to have the Amended and Restated Bylaws
adopted, and are authorized to take such other actions as may be required to complete the
redomestication of the Corporation from the State of New Hampshire to the State of Washington,
to merge the Corporation with WULA, to change the Corporation’s name to Western United Life
Assurance Company, to pay such filing fees, and to take any and all such action as they deem
reasonably necessary, including any required modification or amendment of the Corporation’s
organizational documents.

patED: OctoVer |4 2013,

WESTERN UNITED LIFE ASSURANCE COMPANY

(el —

~ Daniel J. George, CEO and Treasdrer

BEING THE SOLE SHAREHOLDER OF THE CORPORATION,
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SECRETARY’S CERTIFICATE

The undersigned, the duly elected Secretary of Investors Consolidated Insurance
Company, hereby certifies that the attached resolutions are exact copies of those which were

approved by the Board of Directots of Investors Consolidated Insurance Company by unanimous

written consent to action in lieu of a meeting effective JZQ:EQ be,r' ' ﬂ , 2013,

Dated: _October 4 2013,

By:
E. McGettigan, Secretary
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RESOLUTIONS BY UNANIMOUS CONSENT
INLIEU OF A
SPECIAL MEETING OF
THE BOARD OF DIRECTORS OF

INVESTORS CONSOLIDATED INSURANCE COMPANY

The undersigned, being all of the Board of Directors of Investors Consolidated Insurance
Company (the “Board”), a New Hampshire life insurance company (the “Corporation”), consent to,
approve of and adopt the following preambles and resolutions to the same extent and with the same
force and effect as if adopted at a special meeting of the Board of Directors of the Corporation duly
called and held to act upon matters:

WHEREAS, it is deemed advisable and in the best interests of the Corporation fo change
the domicile of the Corporation from New Hampshire to Washington, and in completing the
redomestication to amend the Articles of Incorporation and the Bylaws of the Corporation, and
upon approval of the redomestication, to merge the Corporation with its parent, Western United
Life Assurance Company (“WULA”), a Washington stock life insurance company, with the
Corporation being the survivor, and with its name changed to Western United Life Assurance
Company; and

WHEREAS, to complete the redomestication, the proposed Amended and Restated
Articles of Incorporation of the Corporation in the form attached hereto as Exhibit A, have been
presented to the Board, and

WHEREAS, to complete the redomestication, the proposed Amended and Restated
Bylaws, revised to comply with Washington law, and otherwise updated in the form attached
hereto as Exhibit B, have been presented to the Board; and

WHEREAS, the proposed Agreement and Plan of Merger, a copy of which is attached as
Exhibit C and fully incorporated herein, has been presented to the Board, providing for the
merger of WULA into the Corporation; and

WHEREAS, the Board has determined that it is in the best interest of the Corporation
that the Agreement and Plan of Merger be approved and that WULA merge into the Corporation
pursuant to the Agreement and Plan of Merger, and with its name changed to Western United
Life Assurance Company;

NOW, THEREFORE, IT IS:

RESOLVED, that the Amended and Restated Atticles of Incorporation atfached as
Exhibit A are approved, shall be presented to the Sole Shareholder for approval, and will become
effective upon approval of the redomestication by the Washington State Office of the Insurance
Commissioner,
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RESOLVED, that the Amended and Restated Bylaws, attached as Exhibit B, be, and
hereby are, adopted as the Bylaws of the Corporation, and will become effective upon approval
of the redomestication by the Washington State Office of the Insurance Commissioner.

RESOLVED, that the proposed Agreement and Plan of Merger, attached as Exhibit C, be
and hereby is approved, and shall be presented to the Sole Shareholder for approval.

RESOLVED, that the officers of the Corporation be, and hereby are authorized and
directed to file the Amended and Restated Articles of Incorporation, the Amended and Resiated
Bylaws, and the Articles of Merger, any and all documents and amendments thereto which the
officers in their sole judgment deem necessary, advisable or appropriate to effect the
redomestication of the Corporation from the State of New Hampshire to the State of Washington,
to merge the Corporation with WULA, to change the Corporation’s name to Western United Life
Assurance Company, to pay such filing fees, and to take any and all such action as they, or any
one of them, deem necessary to file said documents.

Dated:_(ctoler 14,203,

DAVID W. HARRIS

_____ el e

DANIEL J. GEORGE

C’B(((?g/umﬂ %_‘“

TERESA S. MORO *

BEING ALL OF THE DIRECTORS OF THE CORPORATION.
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SECRETARY’S CERTIFICATE

The undersigned, the duly elected Secretary of Central United Life Insurance Company,
hereby certifies that the attached resolutions are exact copies of those which were approved by
the sole shareholder of Western United Life Assurance Company by unanimous written consent

fo action in lieu of a meeting effective OG‘[‘O b@f" \"l , 2013.

Dated: OC/l\'wa ‘q , 2013,
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RESOLUTIONS
IN LIEU OF A SPECIAL MEETING OF
THE SOLE SHAREHOLDER
OF

WESTERN UNITED LIFE ASSURANCE COMPANY

The undersigned being the Sole Shareholder of Western United Life Assurance
Company (the “Corporation™), a Washington stock life insurance company, hereby consents to,
approves of, and adopts the following preambles and resolutions to the same extent and with the
same force and effect as if adopted at a special meeting of the Sole Shareholder of the Corporation
duly called and held to act upon matters:

WHEREAS, it is deemed advisable and in the best interests of the Corporation to merge
the Corporation into its subsidiary, Investors Consolidated Insurance Company (“ICIC”), a
Washington stock life insurance company, with ICIC being the survivor; and

WHEREAS, the proposed Agreement and Plan of Merger, a copy of which is attached as
Exhibit A and fully incorporated herein, has been approved by the Board of Directors and is
presented to the Sole Shareholder for approval, providing for the merger of the Corporation into
ICIC; and

WHEREAS, the Sole Shareholder has determined that it is in the best interest of the
Corporation that the Agreement and Plan of Merger be approved and that the Corporation merge
info ICIC pursuant to the Agreement and Plan of Merger;

NOW, THEREFORE, IT IS:

RESOLVED, that the proposed Agreement and Plan of Merger, a copy of which is
attached as Exhibit A and fully incorporated herein, be and hereby is approved.

IT IS FURTHER RESOLVED, that the Board of Directors of the Corporation be, and
hereby are authorized and directed to have the Agreement and Plan of Merger executed, and are
authorized to take such other actions as may be required to merge the Corporation into ICIC, to
pay such filing fees, and to take any and all such action as they deem reasonably necessary.

pated: _Dctoher 1Y , 201,

CENTRAL UNITED LIFE INSURANCE COMPANY

o Ll

Dantiet'). George, President \(

BEING THE SOLE SHAREHOLDER OF THE CORPORATION,

Shareholder Resolutions
Western United Life Assurance Comparny
Execution Version
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SECRETARY’S CERTIFICATE

The undersigned, the duly elected Secretary of Western United Life Assurance Company,
hereby certifies that the attached resolutions are exact copies of those which were approved by
the Board of Directors of Western United Life Assurance Company by unanimous written

consent to action in lieu of a meeting effective ﬂﬁfnhg r 1§ , 2013,

Dated: Of‘“i"'(jSOQY M , 2013,
By: - /77/(—«,/7(_,,,__-'

Lind#'L. Mason, Secretary

Execution Version

2834501v.2 2873074




RESOLUTIONS
IN LIEU OF A SPECIAL MEETING OF
THE BOARD OF DIRECTORS OF

WESTERN UNITED LIFE ASSURANCE COMPANY

The undersigned being all of the Directors of Western United Life Assurance Company
(the “Board™), a Washington stock life insurance company (the “Corporation™), consent to, approve
of and adopt the following preambles and resolutions to the same extent and with the same force
and effect as if adopted at a special meeting of the Board of Directors of the Corporation duly called
and held to act upon matters:

WHEREAS, it is deemed advisable and in the best interests of the Corporation to merge
the Corporation into its subsidiary, Investors Consolidated Insurance Company (“ICIC”), a
Washington stock life insurance company, with ICIC being the survivor; and

WHEREAS, the proposed Agreement and Plan of Merger, a copy of which is attached as
Exhibit A and fully incorporated herein, has been presented to the Board, providing for the
merger of the Corporation into ICIC; and

WHEREAS, the Board has determined that it is in the best interest of the Corporation
that the Agreement and Plan of Merger be approved and that the Corporation merge into ICIC
pursuant to the Agreement and Plan of Merger,

NOW, THEREFORE, IT IS:

RESOLVED, that the proposed Agreement and Plan of Merger, attached as Exhibit A, be
and hereby is approved, and shall be presented to the Sole Sharcholder for approval.

RESOLVED, that the officers of the Corporation be, and hereby are authorized and
directed to file the Articles of Merger, any and all documents and amendments thereto which the
officers in their sole judgment deem necessary, advisable or appropriate to merge the Corporation
into ICIC, to pay such filing fees, and to take any and all such action as they, or any one of them,
deem necessary to file said documents.

RESOLVED, that the officers of the Corporation be and hereby are authorized and
instructed to take such actions and execute such instruments as are necessary and appropriate to
give full force and effect to the foregoing resolutions and such actions are hereby ratified and
confirmed; including but not limited to the execution of the Agreement and Plan of Merger by any
officer of the Company.

Directors Resolutions
Western United Life Assurance Company
Execution Version

2834496v2



Signatures on following page.

Dated: (!(‘fj};)kmf I’-" ,2013.

David W. Harris

Daniel J. George

bureRryror™ B Ny o}

ol e
Iy

Dal& Whitney

F:ﬁ

B MRS

Teresa S. Moro

BEING ALL OF THE DIRECTORS OF THE CORPORATION.

Directors Resolutions
Western United Life Assurance Company
Execution Version

2834496v2







AFFIDAVIT OF INVESTORS CONSOLIDATED INSURANCE COMPANY

THE STATE OF TEXAS §

: , §
COUNTY OF HARRIS §

BEFORE ME, the undersigned authority, on this day personally appeared Mr. Daniel J. George
who after being by me duly sworn upon oath deposes and states:

1. My name is Daniel J. George. I reside in Houston, Texas. I am over the age of eighteen, and !
am competent to make this affidavit. The statements of fact set forth herein are true and correct
and are within my personal knowledge,

2. Tamthe President and Treasurer of Investors Consolidated Insurance Company, a Washington
domiciled life insurer (*ICIC”), and I am authorized to execute this affidavit on behalf of ICIC.

3. ICIC wishes to merge with and into its parent, Western United Life Assurance Company, a
Washington domiciled life insurer (the “Merger™).

4. In accordance with RCW section 48.31.010(1)(c), no director, officer, member or subscriber of
any insurer party to the Merger shall receive any fee, commission, other compensation, or other
valuable consideration whatsoever for any marnmer aiding, promoting, or assisting the Merger,

FURTHER AFFIANT SAYETH NOT.

DATED this day of ,20

Daniel J. George, President and Treasurer
Investors Consolidated Insurance Company

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 is
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 TCO AND SUBSCRIBED BEFORE ME on , 20 to certify which
witness my hand and seal of office.

[SEAL]

Notary Public in and for State of Texas

Execution Version
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AFFIDAVIT OF WESTERN UNITED LIFE ASSURANCE COMPANY -

THE STATE OF TEXAS §
COUNTY OF HARRIS §

BEFORE ME, the undersigned authority, on this day personally appeared Mr. Daniel J. George
who after being by me duly sworn upon oath deposes and states:

1. My name is Daniel J. George. [ reside in Houston, Texas. I am over the age of eighteen, and I
am competent to make this affidavit. The statements of fact set forth herein are true and correct
and are within my personal knowledge.

2. 1am the Chief Executive Officer and Treasurer of Western United Life Assurance Company, a
Washington domiciled life insurer (“WULA”), and 1 am authorized to execute this affidavit on
behalf of WULA.,

3. WULA wishes to merge with and into its subsidiary, Investors Consolidated Life Insurance
Company, a Washington domiciled [ife insurer (the “Merger”).

4, In accordance with RCW section 48.31.010(1)(c), no director, officer, member or subscriber of
any insurer party to the Merger shall receive any fee, commission, other compensation, or other
valuable consideration whatsoever for any manner aiding, promoting, or assisting the Merger.

FURITHER AFFIANT SAYETH NOT.

DATED this Ji%ay o October oo

((:)A.AA-/ A~~~ _ (T
DanietJ. George, CEO and Treasurel\j
Western United Life Assurance Company

THE STATE OF TEXAS §
8
COUNTY OF HARRIS §
BEFORE ME, the undersigned authority, on this day personally appeared Daniel J. George known to
me to be the CEQ and Treasurer of Western United Life Assurance Company whose name is 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 Oc‘hl}(’/( \vg , 2013 to certify which
witness my hand and seal of office.

\““Il ln,,' -
e Tuds, ELIZABEYH CERDA
f‘%ﬁ Notary Public, State of Texas
[SEAL] d};"}';--"ii*"e"c My Commission Expires
AF 10

August 01, 2017 Notary Public¥nand for State of Texas

- HH,
i,

Execution Version
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MANHATTAN INSURANCE GROUP
Current Organization Chart

09/30/2013

David Harris *

X

Individual
83.4%

Harris Insurance Holdings, Inc.
FEIN No. 52-1734038 Corporation - TX

100%

100%

Manhattan Life Investment Company )

Cayman Islands - KY

J

100%

Central United Life Insurance Company
FEIN No. 42-0884060 Corporation — AR
NAIC No. 61883

Western United Life Assurance Company
FEIN No. 91-0756069 Corporation — WA
NAIC No. 77925

100%

~

./

100%

Manhattan Insurance Group, Inc.
FEIN No. 06-1525454 Corporation - TX

S

Investors Consclidate Insurance Company\
FEIN No. 56-1090947 Corporation — NH
NAIC No. 85189

100%

*Daniel George 5.1%, John Harris 2.2%, Geneva Harris 2.2%,
Samuel Harris 2.2%, David D. Harris 2.2%, John Powelson 1.1%
Kent Lamb 0.8%, John McGettigan 0.8%, David Parsons 0.1%

2834677+v.1 28730/4

The Manhattan Life Insurance Coﬁlpany\
FEIN No. 13-1004640 Corporation - NY
NAIC No. 65870

100%

Family Life Insurance Compaﬁy

FEIN No. 91-0550883 Corporation — TX

NAIC No. 63053




MANHATTAN INSURANCE GROUP
Proposed Organization Chart
{with merger of WULA into ICIC)

David Harris "
Individual
TX 834%

Harris Insurance Holdings, Inc.
FEIN No. 52-1734038 Corporation - TX

100% I 7 100%

Manhattan Life Investment Company A Central United Life Insurance Company
Cayman Islands - KY FEIN No. 42-0884060 Corporation — AR
NAIC No. 61883

-/

100% | | I | 100%

Western United Life Assurance Company Manhattan Insurance Group, Inc.

(formerly Investors Consolidated Insurance Company) FEIN No. 06-1525454 Corporation:- TX
FEIN No. 56-1090947 Corporation — WA :

NAIC No. 85189

100%

The Manhattan Life Insurance Company
FEIN No. 13-1004640 Corporation — NY
NAIC No. 65870

100%
*Daniel George 5.1%, John Harris 2.2%, Geneva Harris 2.2%, . . '
Samuel Harris 2.2%, David D. Harris 2.2%, John Powelson 1.1% Family Life Insurance Company
Kent Lamb 0.8%, John McGettigan 0.8%, David Parsons 0.1% FEIN No. 91-0550883 Corporation — TX
NAIC No. 63053

2834678v.1 28730/







UCAA Profarma F manclai Statements
Life-&:Haalth | Insurer -

Enter the Company- Name beiow
Enter the first fuli vear-of the proformas {start wnth
A qstfuli year of operation).

3. “Select the states to b coinpleted for profommas

i by clicking the check:boxes omthe right and:then |
click on the “Create-Salectzd Stafe Workshigets” [
r buttorn below.

4. Complete all sections.of the proforma statements,
: contained on each'tab below.

4|5, Mote that several tahs comtain worksheetsfor 3-

f years of data. Be sure to-complete all years of

i data,

16. Do not "Gut" and “Paste" eells in the worksheets.
Use "Copy™ and "Paste" instead.

!\J .—ll ~ - — .

- | WStites were added fo this spreadstieet in error

7|1, Setect the states to be deleted by clicking the check

| boxes on the right.

. o:f2. Click on the “Delete Selected State Worksheets" -
button above.

FORM 13 Life




Admitted Asséls

Bonds
Stock
Reai EstatefMortage Investmerits
Affiftated iovestiments
Cashitasth Equivalents
Separate Account Assets
Al Other Asseéls
Total Assals

]

B0 D b

Lizbllities

10; Losses (Lingaid Claims for Life & Hezlth Pelicies)
14. Reserve for Life Policies

2. Réserve for Accldent and Health Policiss

93. Ceded Reinsurance Payable

14. Payeble to Parents, Subsidiares & Afiliates

15. All Other Liabifities

18, Assel Valualion Reserve(AVR)

*7 Separaie Account Lishiiles )

8. Total Ligbilitiest 1041 1412+ 1814+ 5116417}

Capital and Surpliss

12, Capitsl-Stack

0. Gross Paid Inand Contribuied Surplus

241, SumplusMotes

2. Unassigned Surpius

25, Ofhar ltems(elzbomie)

24, Tolal Capital-and Surplus(19+20+21222:23)

25. Autherized Conteo! Level Risk-Basad Capital
6. Calouleted Risk-Based Capital (24/25)

~ BE4,425

803,383

&

7E0,0658
1,243
15912

22,053

24,458

5Be.437
102,472

14,613
2,181

2400
40,585

18,887

£1.042

10,493
551.7%

Compeany Name:

WA, + IC Harged

(Life, Acgident, and Hezith insurance Compeny)
Pre Forma Statutory Baiznce Sheat (Naionwidsy

{in Tapussnds)

SPRRRTI . |

873548
14,243
15,912

21,285

25857
B4E.B65

l

F80,38T
86,884

11,533
281

880,772

2400
40,588

21.808

54,583

‘RiskRgsct Gapudhanalysis

§ e
537:5%

RS

Q62,200
11.943
16,912

20,000

23.800

1,033,855

880,000
70,000

11,684
2151

963,850

TORM 131

2,400
40,585

27,045

70,000

12,000
5583.3%

ife




1. Met Premiums (All Business)

2. Net Investment Income

3. Reinsurance Ceding Commissions
4. Miscallaneous Income

5. Total {1+2553+4)

8. Death Benefils

7. Matured Endowments

B. Annuity Benefits

8. Accident 2nd Health Policy Baneffs

10. Surrender Benefits and Qther Fund
Withdrawals

11. Greup Conversions

12, Interest on Policy and Coniract Furds

13. Comnissions on Premiurns and Annuiby
Considerations - Direct Business

14, Cemnissions and Expense Allowanees
of Reinsurance Assurmed

18, Increase in Aggregafe Reseves

18. Net Transer {to) or from Separste

Agcounts Net of Relnsurance
17. Cther Bxpanses ™

18. Total Bxpenses (Sumb...17)

19, NetGain (Loss) from Operations Before
Dividends and Federal Income Taxes(5-17)

20. Federal income Taxes

21. Het Realized Capital Gains {Losses)
22. lLess Capital Gains Tax

| 23, Net Incomef{{19-20)+{21-22)}

24, Prior YE Sumplus

25. Net lneome

26 Capiial increases

27. Gther increases (Decreases)
28. Dividends to Stockholders
29. YE Surplus

“tamize in Assumptons

Company Mame:

WULA + IG Merged

{Life, Aceident, and Health Insurance Company)
Pro Forma Staiutory Profit & Loss Stafement (Mationwide)

{in Thousandes)

5302
34,727

12715

200,622

12,550

(1,570)

40,580 °

22815
10,980

455

9632

5]

§1.042

-
209,887
41,997

367

4,108

258,159

6,587

127,368

800

7460
85,960

10,700

248,185

8874

(2.387)

4,587

61042
4,587
0

54,893

250,600
42,000
367
4,000

|296,367

5,000

157 875

860

8,750
100,442

12,500

286,367

10,000

2,000}

BA00

84883

8,000

) 0
(2,893)

20,000

FORM 13 L4
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Cash From Opérativns
1. Promiumis Collscten Nét of Relnsurante
Benefits Paid
Underarifng Expenses Paid
Tobal Cash From Undenwriing{i-2-3}

p @ N

5. Nstnvestment Income

& Clherincome

7. Dividends o Polityholiers

8. Federal and Forgign income TaXes {(Paid) Recavered
8. Met Cash From Operations@+5+6-T+48}

Czsh From fovesimerniis
18 N&t Cash fropt fovgsimenis

Cazsh From Financing and Misc Sources:
11. Capitatand peid.in Surplus
12, Surpiiss Notes
13. Borowed Funds
4. Dividends
15. Ofher Cash Provided (Applied)
16, Met Gash from.Financing and Miisc Sources
[111241344413)

17. M=t Chenge in Gash, Cash Bgquivatents and Short -Tem
Investments{g+10+16)

208 .

180,820
87,878
17645
ASAST
pri:-lecico]

478

73,703

_53.037)

Company Naghie: HLLA = IC Merged
{Life, Accident, end Health Insurance Company)
{in Thowsands)

R -

208687
135085
18,150
56,452

23,533
367

85,362

iB81,541)

[ 8

250,408,
184,875
21,280
84,075
30,000
67
54,4842

{94,000}

FORM 13 L

150,




Nationwide Company Name: WULA + IC Merged
Year 1 2013 (Life, Accident, and Health Insurance Gompany)
Planned Premium Volume by Line of Business
(Amounts in Whole Dollars)

1. Ordinary Life Insurance
2. Ordinary Individual Annuities 180,680,000 160,680,000
3. Credit Life '
{Group and Individual)
4. Group Life Insurance
5. Group Annuities
8. Credit Accident and Heglth
{Group and Individual)
7. Other Accident and Health
8. Aggregate of All Qther
Lines of Business
9. Deposit Type Confracts

10. Total 160,680,000 - ) - 160,680,000

FORM 13 Life




Nationwide
Yeoar 2 2014

. Ordinary Life Insuranee

2. Ordinary Individuat Annuities 209,687,000
. Credit Life

{Group and Individual}

. Group Life Insurance

. Group Annuities:

. Credit Accidént and Health
{Group and Individial)

. Qther Accident and Health
. Aggregate of All Other
Lines of Business

. Deposit Type Contracts

10. Total 208,687,000

Company Name; WULA ¥ IC Merged
{Life, Accident, and Health insurance Company)
Planined Prefiium Volume by Line of Business (Nationwide)

202,587,060

208,687,000

FORM I3 L




Nationwide
Yeoar 3

ity

Deseription: .

0. Total

. Drdinary Life Insurance
. Ordinary Individual Annuities
. Credit Life

{Group and Individuaf}

. Group Life Insurance

. Group Annuities

. Credit Accident and Health
{Group and Individual)

. Other Accident and Health

. Aggregate of All Other
Lines of Business

250,000,000

8. Deposit Type Contracts

250,000,000

Company Name: WULA + IC Merged
{Life, Accident, and Health Insurapce Company}
Planned Prentium Volume by Line of Business [Mailonwlda)

250,000,000

250,000,000

FORM 13L
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Washington Merger Application
- Financial Information for Merging Companies

Investors Consolidated Insurance Company’s financial information was submitted
pursuant to the requirements of its Washington Primary Application for Redomestication.
Western United Life Assurance Company is a Washington domestic life insurance company and
its financial information is on file with the Washington State Office of the Insurance
Commissioner.







Washington Merger Application
Business Plan

The Business Plan was submitted pursuant to the requirements of Investor Consolidated
Insurance Company’s Washington Primary Application for Redomestication.







Washington Merger Application
Filing Fees

According to the Washington State Office of the Insurance Commissioner there is no
action required on behalf of Investors Consolidated Insurance Company (“ICIC”) regarding
filing fees before the filing of this merger application. ICIC acknowledges that the company will
comply with any filing fee requirements upon request by the Washington State Office of the
Insurance Commissioner.




