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AGREEMENT AND PLAN 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 au1horized to issue Five Million (5,000,000) shares of common stock at par value 
of One Dollar ($1.00) of which Two 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 at 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 HIHI, owns I 00% of the issued and outstanding 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 ofiCIC. 

ARTICLEl. 
THE TRANSACTIONS 

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

1.1 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 tmanimously 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 effective date of the Merger shall be 12:01 a.m. 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 otl1er 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, 
assignn1ents 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 tl1e effective date of the Merger, tl1e 
Surviving Company shall have the following attributes w1til they are subsequently changed in tl1e 
marmer 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 oflncorporation ofiCIC as in effect as of the effective date of the Merger. 
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(c) Bylaws. The Bylaws of the Surviving Company shall be the Bylaws ofiCIC 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, w1til his or her successors are duiy 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, ootil his or her successors are duly elected and qualified, as 
the officers of the Surviving Company. 

(f) Tax Identification Nwnber. The Employer Tax Identification Nwnber 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)(l)(f). 

(g) Taxes. The Surviving Company shall asswne 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. Shouid 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 ofWULA. 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. 

ARTICLE2. 
AMENDMENT 

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

ARTICLE3. 
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, fue undersigned parties hereto have duly executed fue 
Agreement. 

WESTERN UNITED LIFE ASSURANCE COMPANY 

By: 
Name: __ ~~~~~~~~r----------
Title: 

INVESTORS CONSOLIDATED INSURANCE COMPANY 

By:~(~ 
Name: --~1)?.-IT'-::'-N"::""-6-"'"E'-::L"---"'~'-"t-q-<2'""'--=xv_,."u'----
Title: ffl£ 5 t {) FN r 

By. ; () vr;;, ~~-Name: - li or.::> 
Title:= Pr~ "" 
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-r f.{t STvtlt; oi]-e._,}{Q r 
COUNTY OF k{ OJ-6 J-

§ 
§ 
§ 

Before me, the und<:rsigned au o;ity, ~llJhis day personally appeared , 
known to me to be the ..;., \};Q · t6' cl6f'1vestern 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 J,S+h day of_,O"-"'oiJo'-'---'"--e,-"'-'--( ___ ,, 2013, 
to certify which witness my hand and seal of office. 

Plan of Merger 
Western United Life Assurance Company into 
Investors Consolidated Insurance Company 
Execution Version - 5 -



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 oflnvestors Consolidated Insurance 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 ____ day of ________ ., 20 __, 
to certifY which witness my hand and seal of office. 
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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 are: 

N arne of Corporation/Entity 

Western United Life Assurance 
Company 

("Nonsurviving Company") 

Investors Consolidated 
Insurance Company 

("Surviving Company") 

Type of Entity 

Stock Insurance Company Washington 

Stock Insurance Company Washington 

The Surviving Company and the Nonsurviving Company are domiciled and licensed to do 
business in Washington. 
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ARTICLE2. 

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 upon completion of the merger. 

ARTICLE3. 

The name of the nonsurvrvmg insurance company is Western United Life Assurance 
Company (the "Nonsurviving Company"). 

ARTICLE4. 

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. 

ARTICLES. 

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 Agreement 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. 

ARTICLE6. 

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

ARTICLE?. 

As to each of the undersigned corporations, the approval of whose shareholders is required, 
the number of shares, all of the san1e 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 
Group Outstanding 

Surviving Company 
Nonsurviving Company 

Articles of Merger 

Common Stock 
Common Stock 
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ARTICLES. 

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 Ottotle/' 14 , 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 talce all necessary action to complete the merger. A unanimous 
written consent dated to be effective as of OG.(,~ev: 1"1, 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. 

ARTICLE9. 

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 Ovfo bee \~, 2013, adopted resolutions 
approving the Agreement and Plan of Merger, directing that it be submitted to a vote of the sole 
shareholder of the Nonsurviving 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 talce all necessary action to complete the merger. A 
unanimous written consent dated to be effective as of OG.fo ber l!.f , 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 10. 

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 foF-and- against'--the

Agreement and Plan of Merger, respectively as follows: 

Surviving Company 
Nonsurviving Company 

2,500,000 
2,400,000 

ARTICLE 11. 

Total 
Voted 

Against 

0 
0 

The marmer 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 A1ticles ofincorporation 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 Hundred 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 a.m. 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. 

Dated: _____ , 2013. 

Signatures on next page. 
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WESTERN UNITED LIFE ASSURANCE COMPANY 

By: 
Nrune: __ ~~~L_~~~~~~-------
Title: 

INVESTOi\ONSOLIDATED INSURANCE COMPANY 

By: {{jJA~ 
Nrune: ~ ~ L G ~0<.7 
Title: P tc.£> t/) fiVI 
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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 shareholder of Investors Consolidated Insurance Company by unanimous written 

consent to action in lieu of a meeting effective Oc+ober \4T~ , 2013. 

Dated: OttOOeY \ ~ , 2013. 

By: 

-- ·--- -----
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RESOLUTIONS BY UNANIMOUS CONSENT 
IN LIEU OF A 

SPECIAL MEETING OF 
THE SOLE SHAREHOLDER OF 

INVESTORS CONSOLIDATED INSURANCE COMPANY 

The undersigned, being the Sole Shareholder 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 co-mplete tlie redomestication, the -proposeo Ainenclea aricf 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 ofthe Insurance Commissioner. 

- 1 -
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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. 

DATED: Oe-hlou- I~ '2013. 

WESTERN UNITED LIFE ASSURANCE COMPANY 

BEING THE SOLE SHAREHOLDER OF THE CORPORATION. 

-2-
Execution Version 

2988146v.2 28730/4 



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 Directors of Investors Consolidated Insurance Company by unanimous 

written consent to action in lieu of a meeting effective Ot-f.o be....- ( Y , 2013. 

Dated: Oufo'oec \~ ,2013. 
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RESOLUTIONS BY UNANIMOUS CONSENT 
IN LIEU OFA 

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 duiy 
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 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 detennined 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, 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, m1d 
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 ru1d Plru1 of Merger, attached as Exhibit C, be 
ru1d hereby is approved, ru1d shall be presented to the Sole Shareholder for approval. 

RESOLVED, that the officers of the Corporation be, and hereby are authorized ru1d 
directed to file the Amended ru1d Restated Articles of Incorporation, the Amended and Restated 
Bylaws, ru1d the Articles of Merger, ru1y 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 chm1ge the Corporation's nmne to Western United Life 
Assurru1ce Compm1y, to pay such filing fees, ru1d to take m1y ru1d all such action as they, or m1y 
one of them, deem necessary to file said documents. 

Dated: Qcdvb<t: 14 , 2013. 

-

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 

to action in lieu of a meeting effective OC. ±o ber \~ , 2013. 

Dated: Qohloif \~ , 2013. 

By: 
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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 
into 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. 

Dated: Oc.+o\>er I~ , 2013. 

CENTRAL UNITED LIFE INSURANCE COMPANY 

By: 

BEING THE SOLE SHAREHOLDER OF THE CORPORATION. 

Shareholder Resolutions 
Western United Life Assurance Company 
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. Di~ect.ors of West.ern Unit~d Life Assurance Co;npany by unanimous written 

consent to action m heu of a meetmg effective Qc±ohe.f I 't_ , 2013. 

Dated: Oc±doev ILl , 2013. 

By: 
L. Mason, Secretary 

Execution Version 

2834501v.2 28730/4 



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 ofthe 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 Shareholder 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 talce such actions m1d 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 
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Signatures on following page. 

Dated: QrtdC:e!( I+ , 2013. 

BEING ALL OF THE DIRECTORS OF THE CORPORATION. 

Directors Resolutions 
Western United Life Assurance Company 
Execution Version 

2834496v2 
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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: 

l. My name is Daniel J. George. I 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. I am the President and Treasurer oflnvestors Consolidated Insurance Company, a Washington 
domiciled life insurer ("ICIC"), and I am authorized to execute this affidavit on behalf of!CIC. 

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(l)(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. 

FURTHER AFFIANT SA YETH NOT. 

DATED this~~ day of~~--~~~~ 20 . 

THE STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

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

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 TO AND SUBSCRIBED BEFORE ME on 
witness my hand and seal of office. 

[SEAL] 

~~~~-' 20_ to certify which 

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. I 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. I am the Chief Executive Officer and Treasurer of Western United Life Assurance Company, a 
Washington domiciled life insurer ("WULA"), and I 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 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 manner aiding, promoting, or assisting the Merger. 

FURTHER AFFIANT SA YETI-I NOT. 

DATEDthis ~~ayof Oc.:hb·e/ 

THE STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

, 2013. 

Danie J. George, CEO and Treasurer 
Western United Life Assurance Compa y · 

BEFORE ME, the undersigned authority, on this day personally appeared Daniel J. George known to 
me to be the CEO 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 October \ S , 2013 to certifY which 
witness my hand and seal of office. 

[SEAL] 

Execution Version 
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l1oo% 1 

MANHATTAN INSURANCE GROUP 
Current Organization Chart 

09130/2013 

David Harris * 
Individual 

TX 83.4% 

I 
Harris Insurance Holdings, Inc. 

FEIN No. 52-1734038 Corporation- TX 

I 1oo% 1 

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

NAIC No. 61883 

1100% I 
1100% 1 

Western United Life Assurance Company Manhattan Insurance Group, b1.c. 
FEIN No. 91-0756069 Corporation- WA FEIN No. 06-1525454 Corporation!- TX 

NAIC No. 77925 
' ! 

1100% I l jiOO% j ! 

i 

' Investors Consolidate Insurance Company The Manhattan Life fusurance Company 
FEIN No. 56-1090947 Corporation-NH FEIN No. 13-1004640 Corporation:.._ NY 

NAIC No. 85189 NAIC No. 65870 

l jiOO% j 
*Daniel George 5.1 %, John Harris 2.2%, Geneva Ranis 2.2%, Family Life Insurance Company 
Samuel Harris 2.2%, David D. Harris 2.2%, John Powelson 1.1% 

FEIN No. 91-0550883 Corporation- TX Kent Lamb 0.8%, John McGettigan 0.8%, David Parsons 0.1% 
NAIC No. 63053 

2834677v.128730/4 



I 1oo% I 

MANHATTAN INSURANCE GROUP 
Proposed Organization Chart 

(with merger ofV\iULA into ICIC) 

David Harris * 
Individual 

TX 83.4% 

I 
Harris Insurance Holdings, Inc. 

FEIN No. 52-1734038 Corporation- TX 

I I 1oo% I 
Manhattan Life Investment Company Central United Life Insurance Company 

Cayman Islands - KY FEIN No. 42-0884060 Corporation- AR 
NAIC No. 61883 

1100% I 11oo% 1 
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 - W A 

NAIC No. 85189 

11oo% 1 
The Manhattan Life Insurance Company 
FEIN No. 13-1004640 Corporation- NY 

NAIC No. 65870 

11oo% 1 
*Daniel George 5.1 %, John Harris 2.2%, Geneva Harris 2.2%, 

Family Life Insurance Company 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% FEIN No. 91-0550883 Corporation- TX 

NAIC No. 63053 

2834678....-.1 28730/4 
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UCAA Proforma Financial Statements 
Life·&' Health Insurer 

'· 

button below. 
Complete a11 sections.ofthe. proforma statements 
contained on each· tab below. 
Note that several tabs contain worksheets-for 3 
years of data. Besureto·completeaUyears of 
data. 
Do not "Cut" and "Paste" cells in the worksheets. 
Use "Copy" and "Paste" instead. 
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Admitted Assets 

1. Bonds 
2. stdclt 
3. Real Es!ai~ lnvestmen10 
4. Affiliated JovestmOnts 
5. --RecaiVabfes 6. Gash/Cash Equl~.ents 
7. Separate Account
s. All Other Assets 
9. Total :Assets 

Liabilities 

10; LOSses (Unpald Cia1ms for life-& Health,Pol!t:ies} 
11. Reserve for Life PQ!tcies 
12. Reserve-fOr Acc{dent a;nd· H'ea!ti1 PO!icias 
1'3. Ceded Rein:sutance Payable 
14. Payable to Par-ents, Subsldlarfes & Affiliates 
15. Alt Other LiabilitieS 
,6-, Asset VaJ.uation Reserve(AVR) 
~7 .Separate Account Uab!frtes 
-is. Tutal Uabilitles(10+11+1:2+13"~'14+15+H~+17} 

Capital and SurplUs 

iS. Capital Stock 
:m. Gross Paid In and Contributed Surplus 
21. Surplus Notes 
22. Unasslgned.Surplus 
23. Other lterns(elaborate) 
24, T.o1al C<;3pital~nd Surp!US(194-2G+21+22+23} 

15. AutMr1zed' Control Level Risk"-Bssed Capital 
26. catcu!ated Risk-Based capital {2AI-25) 

s 

·:!~~~ 

7So;ooa 
11-.943 
1<;,912 

22.t:l;ri3 

24.459 
8S4;,425 

684.437 

102.'172" 

14,61-3 
2,181 

aos.38S 

2:,400 
40;S85 

18,QS7" 

s-f.042 

10-.493 
5.8·1.7% 

Campa~ !lame: lli/liU + IC ~ed 
(Li{e. ~d'iS'II;. and Health Insurance Com pan)!} 
Pro Foll!lll st,olui<HyBai....,Sbeel (Nationwide} 
(lnThous-.J 

•Risk!®i.s<(d:§$fli@;~l\alli§,._ 

s 

'2PT4· 

8"72,048 
1"i,943 
1_5.9-12 

21.2!l5 

780,3S7 

"85,68'1. 

11,5'l3 
2;161 

5alH72 

2.400 
40,585 

21.908 

84,893 

1 t;641 
::i::W:S?b 

s 

FORM 

9_62,200 
11.943 
15.912 

20,000 

880;000 

70;000 

11-,694 
2;161 

2,400 
40.585 

2.7,015 

12.000 
583.3o/cr 



1. Net Pre!lliUilll' (All Busin..,] 
2. Net ln\teslment Income 
~ Reinsur-ance Ceding COmmissions 
4. Miscellaneous lneome 
S. Total {1+2+3+4) 

6. Deelh Benefil1; 
7. Matured Endowments 
8. Annuey Benefits 
9. Accident and Health Por!CY Benefits 
10. Surrender Benefits and Other Fund 

Wl!hdrawals 
11. Group Canversions 
12. Interest on Policy and Contract Funds 
13. Commissions on Premiums and Annuity 

Considerations- Direct Business 
14. commissions and E>pense Allowances 

an Reinsurance Assumed 
15. Increase in Aggtegale Reseves 
16. Net Transer {to) or from SSpara!e 

Accounts Net of Rekls_urance 
17. Olher El<penses • 

18. Total B><penses (sum~>-.17} 

19. Net Gain (Loss) from Operations Before 
!TIItidends and Federal lnoome Taxes(5-17) 

20. Federal lllcome Taxes 

21. 1\iet Realized Capital Gains (Losses] 
22. L.ess capi!al Gains Tax 

23. Net lncome{(19-21l)+(21-22)) 

24. Prior YE Surplus 
25. Net Income 
26. Capi!allncreases 
27. Other Increases (Decreases) 
28. Dillic!ends to Stockholders 
;m. YE SuTpiU$ 

~in .Assumptions 

Company Name: IMilA + IC llllel'ge!! 
{Life, Aoeident, ami Healll! I!!$Wl!lloa Company) 
Pro Fol"!lia Staluiory Profit & Loas Sla!ement (Nationwide) 
(In Thousands) 

2i1~_j>o • 
160,680 

42;029 
5.358 
5,105 

:!13,172 

12.574 
-

84,504 
-
800 

5,302 

-
84,727 

12.715 

2«10;622 

12,550 

(1,570) 

"10,98.0. 

32915 
10,980 

7455 
9692 --· 61~042 

----~-- ----~-- . 

~ill'~ .. 
209,667 

41,997 
367 

4.108 
256,159 

6,897 

127.368 

800 

7,460 

95,960 

19,700 

249,185 

6;974 

(2,387) 

4,587 

61042 
4,587 

0 
(736) 

64.883 

2U.is 
250,000 
42,000 

367 
4,000 

1296,367 

6,009 

157,875 

800 

8,750 

100,442 

12.500 

1286,367 

FORM I:! l-ife 

10,000 

(2,000) 

S,QOO 

64893 
s,ooo 

0 
(2.8~3) 

'1Q.OOO 

- ----------·-· ----~ .. ----· 



ca5h FrOm Opiratioas 

1. Premiums CQltected Net:ofReinsuraace 
2. Benefits Paid 
3, Underwrtfing &penses Paid 

4. Total c..st~ Fr.om Un!:i~"i-2.-3) 

5. Net lnvestmen~ lna;>me. 

6. ot:hedrn;ome 
7. Dividends to PoTicyholi:lers 
8. Federal and Foreign Income. Taxes.(Pattl) Recavered 
s. Net Cash From Oceratlons(4+5+6-7*8} 

Cash From fmreStrileriis ,., .... c;astr--
Cash From Finanoing and Mise Sources 

i 1. Ci:ipftal and paid3n Surplua 
12; Surplus Not~ 
1a Borrowed:Funds 
14. Dividends 
15. O!her Cash Provided {Appli~ 
16. Net cash from Flnanclng_and Mi$c$0urces. 

{11~2+13·14+1:5) 

17. Net Change In Cash< Cash EqUivalents and Short-T E!ITI1 

lnvestments(9+'"1 0+'16) 

---- I!I!Ul.A + !C lll!e!D"" {Life, Acck!ent, ..... Heal!!> ........... Company) 

~\~ 

160,880 
97..878 
1z:<>45 
45,157 

28,096 

478 

7:>,701 

(89,037) 

7.45.5 

4.514 

12a0.2:9 

PrQFo ..... -ry~ Flnw-Oirt 
(In '1"ho""""""l 

(3~307) 

2a<4 

:20£"Mm7 
.,3_5;06.5" 

18,-150 

-56.462 

29.533 
367 

8S,~2. 

(B1'~541l 

(5,509) 

(5,009) 

(1!16) 

~Oil.~ 

250,000 
164,&75 

21.25'0 

M.~75 

~0\000 
357 

94,442 

(94,000) 

(1,7Q-7) 

{'!.,7QTI 

{1.,265) 

~-----~~-----~----·-···~----~~~t_. -~ ,-



Nationwide 
Yeari 

·;{- -' 

Q<aAA~~g!r·· 
--.. --~ . 

1. Ordinary Life Insurance 

2013 

2. Ordinary lndillidual Annuities 

3. Credit Life 

(Group an!l lndMdual} 
4. Group Life Insurance 
5. Group Annuities 
6. c~AOctdrurtandHeaJ~ 

(Group end lndiviclual) 
7. 0~ Accident and Health 

8. Aggregate of All Other 

Lines of Business 
9. Deposit Type Contracts 

10. Total 

··t!lireet 
· Ji/~IUI"I!S 

' :>;:-·~:··_;'-

·-.--· 

160,680,000 

160,680;000 

Company Name: WUl.A + IC l\llerg~ 

(life, Accident, and Health Insurance Company) 

Planned Premium Volume by Line of Busln<!ss 

(Amounts in Whole Dollars) 
• ·c. / "" . .. - ... , .. 

~um~ac;::' ,,; · 
Pl'll\tiiip!JS,• · 

.... ,._,, 

--. -~: ~~-

' ' 

-:~:·· 
'11 ... ,:•, ·'• : ' 
.• ~I~S 

----'-·<:' 

•:Nat 
· #~J:li}ilms . 

. ·-·-·...c.·· 

160;680i000 

160;680,000 

I 
I. 
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Nationwide 
Year2 

tte§cdjilii>n 
:-o, 

1. Ordinary Ufe Insurance 

2014 

2. Ordinary Individual Annultii>S 

3. Credit Ufe 

(Group and lndlviduaO 

4. Group Ufe Insurance 

5. Group .Annuities· 

5. Credit Accident and Health 
(Group and IndiVidUal) 

7. Other Accldent and Health 

8. Aggregate of All Other 

Lines of Business 

9. Depasiit Type Contracts 

10. Total 

.·. ; .. &c~¢ct' · .··. 

'. ·~-' .,;~~ww~~· -

209,687,000 

209,687,000 

Company Nama> WillA + !C Merged 

(Life, Aceie!ent, and Health Insurance Company) 

P!al\ned Premipm VoiW1!1e by Une of Btl$lness (NatiQnwi!le) 

~tf~i$ 
"···· .. ;l't~Jl:ijU!Il:s,\ 

-~ 

':~·· 
··'F.!~ili!'l:\!0, 

•,·--

.,., .. 
.. ;,,~!!fi 

,:~j:.¢mt~ 

.-:-::~~~--

209,687,000 

2011,687,000 

FOR..?v! !3 Life 

--- ·----~---- ·--·--·~-~~-·-----~·~-



Nationwide 
Year3 

;_Q,e_~~q~p~ol) 

2015 

~/ 

i~;, 

1. Ordinary Ufe Insurance 

2. Ordinary Individual Annuities 

3. Credit Life 

(Group and lndividuaQ 

4. Gtqup Life Insurance 

5. Group Annuities 

6. Credtt Accident and Healtli 

(Group and IndiViduaQ 

7. Other Accident and Health 

8. Aggregate of All Other 

Lines of Business 
9. Deposit Type Contracts 

10. Total 

· .. ,~l=i 
---- --- ·-, 

- : -- ·:~~:-. ~--: 

250,000,000 

250,000,000 

company Name: WULA +IC Merged 

(Life, Accident, am! Hea!lh Insurance company) 
Planned Premium Volume by Une of BI.!Siness !Nationwide) 

:~l;:;i;;,.; ,.dr~;· 
'>7c-· 

~,>::- -

,,·~-~' 
~~~"'".:_~·:;--

25b,OOO,OOO 

250,000,000 

FORM 13Life 
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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. 

I 





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. 

i 
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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. 


