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February 26, 1998

Florida Department of State
Amendment Section

Division of Corporations

P.O. Box 6327

Tallahassee, FL 32314

RE: (i) Redomestication of InterContinental Life Insurance Company
(ii) Name Change from InterContinental Life Insurance Company to
Investors Life Insurance Company of Indiana

Dear Sir or Madam:

In order to document the above referenced transactions, I am enclosing the following:

1. completed Application by Foreign Profit Corporation to File Amendment to Application
for Authorization to Transact Business in Florida;

2. a certified copy of the Amended and Restated Articles of Incorporation as approved by
the Indiana Department of Insurance; . :

3. a certified copy of the letter issued by New Jersey approving the redomestication from
New Jersey to Indiana; and  *
4, a check in the amount of 43.75 to cover the filing fees and a Certificate of Status.
The Company's mailing address is:  Investors Life Insurance Company of Indiana =& =
. L
Attention: Legal Department >z =
701 Brazos Street, 14th Floor T :';3 1
Austin, Texas 78701 =
Ve T 1M
Thank you for your assistance in this matter. If you should have any questions or requite » i 199
additional information, please feel free to contact me at 1-800-925-6000 (x5044). :3:3?: o
Sincere SaEna=—2
incerely, o] 2 TAES — - :
’ ADOENS e 010s-—008
% wchaERa 3. T wkenndd. 10
(8L Qé wefal . e
Kellye Sgkatz 2,)/' —g’—? ? (f

Paralegal .
Enclosures : 0—'4 rostd 2 Nasrlo C’/‘J"\Ew j—u ridefion
LT 3-6-78

Admigistrative Office: 701 Brazos = Austin, Texas 78701 « (800) 925-6000

a member of the FI€ Insurance Growp
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PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to s. 607.1504, F.S.) '

-

»

SECTION 1 2 &
(1-3 MUST BE COMPLETED) ;;j% ?;; -
TE 7 =
A A «
R A
G Ty O
1. InterContinental Life Insurance Conpany : ?\Q = O
Narme of corporation as it appears on the records of the Department of State. “en =2
o5 =
o AN
ek
2. New Jersey 3. April 21, 1969 >
Incorporated under laws of Date authorized to do business in Florida
SECTION I

(4-7 COMPLETE ONLY THE APPLICABLE CHAN GES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of

its jurisdiction of incorporation? __Decenboer 22, 1997

5._ . Tyvestors Life Insurance Company of Indisna | _
Name of corporation after the amendment, adding suffix "corporation" “company” or "incorporated,” or appropriate abbreviation, if
not contained in new name of the corporation.

6. If the amendment changes the period of duration, indicate new period of duration.

New Duration

7. If the amendment changes the jurisdiciion of incorporation, indicate new jurisdiction.

Indiana :
New Jurisdiction
: _ -
February 25, 1998
ignature . Date
Theodore A. Fleron - Senior Vice President and General

Comneal
i

Typed or printed name Title
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State of New Jersey

DEPARTMENT OF BANKING AND INSURANCE

%k . . .
Lo ¥Elizabeth Randallddk e Commissioner of Banking and

Insurance of the State of New Jersey do hereby certify that the annexed is a true copy of

............................................................................................................................................
...............................................................................................................................................
---------------------------------------------------------------------------------------------------------------------------------------------------
....................................................................................................................................................

----------------------------------------------------------------------------------------------------------------------------------------------------

as taken from and compared with the original ................... Bedomestication Approval
dated Qctober 20, 1997

file in this Department.

In Testimony Whereof, / rave hereunto set my

hand and affixed my Official Seal, at Trenton




SBtate ﬁf Netr Jersey

DEPARTMENT OF BANKING AND INSURANCE

- PO Box 470
TrENTON NJ 08625-0470
CHRISTINE TODD WHITMAN EL1ZABETH E. RANDALL
Governor ’ ' ' ' Commissioner
October 20, 1997
Roy F. Mitte

Chairman, President, & CEQ - R .
Iniercontinental Life Insurance Co. T
P.O. Box 149138

Austin, TX 78714-9138

RE: Approval of the Redomestication of Intercontinental Life

Dear Mr. Mitte:

Qur Life & Health Admissions Committee has completed its review of Intercontinental Life
Insurance Company’s [ILIC] request to redomesticate from the State of New Jersey to the State
of Indiana. I am pleased to approve the redomestication based upon the recommendation of the
Committee, with which I agree, contingent on the two following conditions:

1. That the redomestication of ILIC be approved by the Indiana Department of Insurance within
60 days of the date of this letter.

2. That ILIC, as agreed to in its April 4, 1997 letter, will complete an operational review
focusing on internal controls by June 30, 1998 and will present the review’s findings by
September 1, 1998 to the New Jersey Department of Banking and Insurance.

The formalities of the issuance of an amended Certificate of Authority, reflecting the State of
Indiana as domicile, will be taken care of by my staff upon receipt of approval from the Indiana
Department of Insurance. '

Very truly yours,

New Jersey Is An Equal Opportunity Employer » Printed on Recycled and Recyclable Paper
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STATE OF INDIANA
ODFFICE OF TEE SECRETARY OF STATE

To Whom these Presents {oke, Greeting:

Whereas, there have been presented to me at this office Articles of
Incorporation and Redomestication, in triplicate of

Intercontinental Life Insurance Company
Formerly a New Jersey Insurance Company;

Said Articles have been prepared and signed in accordance with

"An Act concerning Insurance, and declaring an emergency,”
approved March 8, 1935, being Chapter 162 of the Acts of 1235
~ and Acts amendatory thereof and supplemental thereto.

WHEREAS, such Articles have been approved by the Department of Insurance and
the Attorney General of the State of Indiana as required by said Act;

WHEREAS, upon due examination I find that they conform to law;

NOW, THEREFORE, I, Sue Anne Gllroy, Secretary of State of the State of Indiana
certify that I have this day endorsed my approval upon the coples of Articles
so presented and, having received the fees requiraed by law, have filed one
copy of the Articles and returned the remaining copies bearing the endorsement
of my approval to. the corporation,

In Witness Whereof, I have hereunto set my

hand and affixed the seal of the State of

Indiana, at the City of Indianapolis, this
fifteenth day of December, 1997.
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DEPARTMENT OF INSURANCE
ARTICLES OF AMENDMENT AND RESTATEMENT EC 19
OF THE ARTICLES OF INCORPORATION
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INTERCONTINENTAL LIFE INSURANCE COMPANY": pal

The undersigned officers of InterContinental Life Insurance Company (the "Company").
existing pursuant to the provisions of the New Jersey Insurance Laws, Title 17B, Chapter 18,
Sections 17B:18-1, gt seq., as amended, desiring to give notice of (a) the Company's compliance with
(1) the requirements for the formation of an Indiana domestic life insurance company under Indiana
Insurance Laws, Title 27, Sections 27-1-6-1, et seq., and (ii) the requirements of the New Jersey
Insurance Laws for the transfer of the domicite of the Company from the State of New Jersey to
another state, and (b) corporate action effectuating the redomestication of the Company from the

State of New Jersey to the State of Indiana by amendment of its Articles of Incorporatmn in-ts
entirety and the restatement of its Articles of Incorporation, as so amended, under and 1mco

rgha.nfge
with the Indiana Insurance Laws, hereby certify as follows:

ARTICLE 1

REDOMESTICATION, AMENDMENT AND RESTATEMENT

4010 3NNY 3
99:5.\4\1 IIE
st
d

Section 1: The date of i lncorporatlon of the Company under the New Jersey Insurance
Law is December 1, 1964 :

Section 2:

Upon the filing of these Articles of Amendment and Restatement of the
Articles of Incorporation of the Company in the Office of the Secretary of State of Indiana, the
Company shall be redomesticated from the State of New Jersey to the State of Indiana

Section 3;

The name of the Company following its redomestication and this amendment
and restatement of the Company's Articles of Incorporation is

InterContinental Life Insurance Company

Section 4:

The Articles of Incorporation of the Company are hereby amended and
restated in their entirety to provide as set forth in the form attached hereto as Exhibit A

Section 5: The date of adoption of the Amended and Restated Articles of Incorporation
of the Company is December 8, 1997.



ARTICLE II

MANNER OF ADOPTION AND VOTE

Section 1: Action by Directors: The Board of Directors of the Company duly adopted
resolutions to: (2) redomesticate the Company from the State of New Jersey to the State of Indiana,
(b) amend the terms and revisions of the Company’s Articles of Incorporation in its entirety, and (c)
restate the Company's Articles of Incorporation as so amended, by unanimous written consent dated
as of September 3, 1997.

Section 2: Action_by Sole Shareholder: The sole shareholder of the Company duly
adopted resolutions approving the proposed redomestication and the amendment and restatement of
the Company's Articles of Incorporation by unanimous written consent dated as of September 8, 1997
and signed by the Company's sole shareholder.

Section 3: Compliance with Legal Requirements. The manner of the Approval of the
Articles of Redomestication and the amendment and restatement of the Articles of Incorporation of
the Company and the vote by which such were approved and adopted are in full compliance with the
provisions of the New Jersey Insurance Laws, the Indiana Insurance Law, the Articles of
Incorporation and the By-Laws of the Company, as amended.

IN WITNESS WHEREOF, the undersigned authorized officers of the Company have
executed these Articles of Amendment and Restatement of the Articles of Incorporation as of the
8th day of December, 1997.

By:"

Eugene E. aphe
Executive Vigg President and Secretary



State of Texas

County of Travis )

I, the undersigned, a Notary Public duly commissioned to take acknowledgments and
administer oaths in the foregoing State, hereby certify that Roy F. Mitte, the President of
InterContinental Life Insurance Company and Eugene E. Payne, the Secretary of InterContinental
Life Insurance Company, personally appeared before me, acknowledged execution of the foregoing
Articles of Amendment and Restatement of the Articles of Incorporation for and on behalf of

InterContinental Life Insurance Company, and attested to the truth of the facts therein stated.

Witness my hand and Notarial Seal, this 8th day of December, 1997.

-

s MMY A. VISAGE
’3’% \ TﬁOTARY pUBLIC
"‘."f‘-f'gi} i State of Texas
2 OF }f..f"' Comnt, Ex;i. 06-1'6-2001 :

.




Execution By Corporate Officers

In accordance with the provisions of Indiana Insurance Laws, Title 27, Section 27-1-6-6, the
undersigned, being the duly elected corporate officers of InterContinental Life Insurance Company,
hereby execute the foregoing Articles of Amendment and Restatement of the Articles of
Incorporation for and on behalf of InterContinental Life Insurance Company, on this 8th day of
December, 1997.

J%es M. Grace, Executive Vice

President and Treasurer; Director

)
EuEéﬁ\e?,Ef Payne J e&e}\ﬁf‘be)mgen R
Executive Vige President and Executive Vice President; Director

Secretary; Director
e A= M\

Theodore A. Fleron Dale E. Mitte

Sentor Vice President and Senior Vice President; Director
General Counsel; Director

Steven P. Schmitt, Senior Vice

President; Director

State of Texas )
County of Travis )

I, the undersigned, a Notary Public duly commissioned to take acknowiedgments and
administer oaths in the foregoing State, hereby certify that the foregoing officers of InterContinental
Life Insurance Company personally appeared before me, acknowledged execution of the foregoing
Articles of Amendment and Restatement of the Articles of Incorporation for and on behalf of
InterContinental Life Insurance Company, and attested to the truth of the facts therein stated.

Witness my hand and Notarial Seal, this 8th day of December, 1997

RAredomest\cert.amd




AMENDED AND RESTATED
ARTICLES OF INCORPORATION

of

INTERCONTINENTAL LIFE INSURANCE COMPANY

ARTICIET

Tﬁe name of the corporation is:
INTERCONTINENTAL LIFE INSURANCE COMPANY

(the "Company").

ARTICLE T
Principal Office

The post office address of the Company's principal office is 8705 Flagship Circle, Indianapolis,
Indiana 46256. : _

ARTICLE Il
Purpose

The purpose of this Company is to write any one or more of the kinds of insurance specified
in Class 1(a) and Class 1(b) of the Indiana Code, Section 27-1-5-1, and to transact any and all other
lawful business which life and accident and health insurance companies may be permitted to transact
under the Indiana Insurance Law.

ARTICLE IV

Period of Existence

The period during which the Company shall continue is perpetual.

ARTICLE V
Authorized Shares

The total number of shares which the Company shall have authority to issue is Eighty
Thousand (80,000), having a par value of $31.25 per share.

-1-

EXHIBIT A o , “



ARTICLE VI
Paid-in Capital and Surplus

The Company has (i) common capital stock in the amount of $2,500,000 (consisting of 80,000
shares of common stock having a par value of $31.25 per share) and (ii) gross paid in and contributed
surplus in the amount of not less than $2,459,944, with which to begin its operations as an Indiana
domestic insurance compary. '

ARTICLE VII
Plan or Principle

The Company plans to conduct the business of a stock life insurance company engaged in
writing the kinds of insurance specified in Class 1(a) and Class 1(b) of Indiana Code, Section 27-1-5-
1.

ARTICLE VIII
Directors

The name and post office address of each of the Directors of the Company are as follows:

Name Address

Roy F. Mitte 701 Brazos Street, Suite 1400
Austin, Texas 78701

James M. Grace 701 Brazos Street, Suite 1400

Austin, Texas 78701

Eugene E. Payne 701 Brazos Street, Suite 1400
Austin, Texas 78701

Jeffrey H. Demgen _ 701 Brazos Street, Suite 1400
Austin, Texas 78701
Theodore A. Fleron 701 Brazos Street, Suite 1400

Austin, Texas 78701



Name

Dale E. Mitte

H. Gene Pruner

Steven P. Schmitt

Address

701 Brazos Street, Suite 1400
Austin, Texas 78701

8705 Flagship Circle
Indianapolis, Indiana

701 Brazos Street, Suite 1400
Austin, Texas 78701

The term of each of the above-named Directors shall expire at the next annual meeting of the

shareholders of the Company.

ARTICLE X

Officers

The name and post office address " of each of the initial Officers of the Company are as

follows:

Name

Roy F. Mitte

James M. Grace

Eugene E. Payne

Jeffrey H. Demgen

Dale E. Mitte

Theodore A. Fleron

Title

Chairman of the Board, President
and Chief Executive Officer

Executive Vice President, Chief
Financial Officer, Treasurer and
Assistant Secretary

Executive Vice President, and

Secretary

Executive Vice President

Senior Vice President and Chief
Underwriter

Senior Vice President, General
Counsel and Assistant Secretary

-3-



Name T Title

Steven P. Schmitt Senior Vice President and
Assistant Secretary

* _ The business address of each of the officers of the Company is 701 Brazos Street, Austin,
Texas 78701.

Each officer of the Company serves at the will of the Board of Directors, or until their
successor is duly elected at the next annual meeting of the Board of Directors of the Company.

ARTICLE XTI

Provisions for Regulations of Business and
Conduct of Affairs of the Company

Section 1. Corporate Powers. Subject to any limitations or restrictions imposed by law, the
Company shall have the authority to perform any and all acts necessary, convenient or expedient to
accomplish the purposes for which it its formed including, without limitation, all of the general rights,
privileges and powers set forth in Indiana Code Section 27-1-7-2.

Section 2. Meetings of the Shareholders. All meetings of the shareholders of the Company
shall be held at such place within or without the State of Indiana as may be determined by the Board
of Directors and specified in the notices or waivers of notice thereof. If no designation is made, the
place of the meeting shall be the principal office of the Company.

Section 3. Amendment of By-I.aws. The Board of Directors shall have the power, without
the assent or vote of the stockholders, to make, alter, amend or repeal the By-Laws of the necessary
to effect any alteration, amendment or repeal.




ARTICLE XII
Amendments

These Amended and Restated Articles of Incorporation may be amended in conformity with
the provisions of the Law.

ARTICLE X111

Supersedure

These Amended and Restated Articles of Incorporation supersede the original Articles of
Incorporation of the Company and all amendments thereto.

EXECUTED by the undersigned this __ & *” __ day of December, 1997.

By:

Roy F. Mijtte

Chairmant and Chief Executive Officer
By: é ‘ Gy

Eugene E. P‘;yne
Executive Vice Peésident and Secretary

State of __Texas )
)
County of _Travis )

I, the undersigned, a Notary Public duly commissioned to take acknowledgments and
administer oaths in the foregoing State, hereby certify that Roy F. Mitte and Eugene E. Payne
personally appeared before me, acknowledged execution of the foregoing Amended and Restated
Articles of Incorporation of InterContinental Life Insurance Company.

Witness my hand and Notarial Seal this T day of Socombes , 1997.

ERYL ZOELLER ¢

?«:BTARY PUBLIC
State of Texas

Comm. Exp. 06—11-200_1_‘

"l

R:\Redomest\Articles

oy

e



STATE OF INDIANA
OFFICE OF THE ATTORNEY GENERAL

. INDIANA GOVERNMENT CENTER SOUTH, FIFTH FLOOR
402 WEST WASHINGTON STREET « INDIANAPOLIS, IN 46204-2770

JEFFREY A. MODISETT S , YELEPHONE (317) 232-6201

ATTORNEY GENERAL o - _‘.:'7
December 12, 1997

CERTIFICATION R

I have examined the Articles of Amendment and Restatement of the Articles of ‘,;;f‘ =

Incorporatioii of Intercontinental Life Insurance Company and I certify that they conform to t'he;" .

provisions of the Indiana Insurance Law and are not inconsistent with the State and Federal

Constitutions.

Respectfully submitted,

JEFFREY A. MODISETT

: . Wite;
Deputy Attorney General
Atty No. 0001041-49

160566
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ATTCORNEYS AT LAW

David G. Blachly
(317) 686-4220 T
E-Mail: DBlachly@jsplaw.com

December 16, 1997

VIA HAND DELIVERY

G. Douglas Abrams, Esquire
Secretary of State - Corporations Division
302 West Washington Street, Room E018
Indianapolis, Indiana 46204

Re: = Redomestication of InterContinental Life Insurance Company

Dear Doug:

As per our telephone conversation last Wednesday, this letter is intended to confirm that the
street address for the registered office of InterContinental Life Insurance Company (the
"Corporation™), and the registered agent of the Corporation for service of process is:

David G. Blachly
One Indiana Square, Suite 1800
Indianapolis, Indiana 46204.

If you have any questions with respect to this matter, please do not hesitate to call me.
-Very truly yours,
Y
David G. Blachly

DGB/cas

Suite 1800
One Indiana Square
Indianapalis, Indiana 46204

Telephone: (317) 634-9777
Facsimile: (317} 636-9061
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ARTICLES OF MERGER

&pPRGVEﬁ-
AND
INSURANCE COMMISSIONER

FILED
HD. GECRETARY OF STATE
INVESTORS LIFE INSURANCE COMPANY OF INDIANA
an Indiana Stock Life Insurance Company ’ q Hyy ‘-{ —_—0D7 2

OF

WITH AND INTO
INTERCONTINENTAL LIFE INSURANCE COMPANY e ] 20
an Indiana Stock Life Insurance Company mo= = ED
> =
KL EX 5
228 Y ERIN
~T .

19

In accordance with the requirements of Indiana Code, 27-1-9, Investors Life If I‘“urances
d.@na
-~

Company of Indiana, a stock life insurance company organized under the laws of the St&e o
("Investors-IN") and InterContinental Life Insurance Company, a stock life insurance’ company

organized under the laws of the State of Indiana ("TLIC") do hereby adopt these Articles of Merger )

and certify that:
Article I
Surviving Corporation
The surviving corporation in the merger is InterContinental Life Insurance Company, and the

name of the surviving corporation has been changed to Investors Life Insurance Company of Indiana
as a result of the merger. The surviving corporation is an Indiana-domiciled stock life insurance

company existing under Title 27 of the Indiana Code

Article IT
Merging Corporation

The name of the corporation merging with and into ILIC is Investors-IN, an Indiana stock
life insurance company. The separate corporate existence of Investors-IN shall cease upon the

effectiveness of the merger.

Article ITI
Plan and Agreement of Merger

The Plan and Agreement of Merger providing for the merger of Investors-IN with and into
ILIC, which sets forth the information required by Indiana Code, 27-1-9-3, is attached hereto as

-1- . .
rs



Exhibit A and made a part hereof (the "Plan and Agreement of Merger").

Article TV
Manner of Adoption and Vote of Surviving Corporation

a The Board of Directors of ILIC, at a meeting held on September 3, 1997, adopted
by unanimous vote, resolutions approving the Plan and Agreement of Merger;

b. The sole shareholder of ILIC, Investors Life Insurance Company of North America,
adopted resolutions approving the Plan and Agreement of Merger, on September 8, 1997,

c.  The Board of Directors of ILIC, by unanimous wntten consent, reapproved the Plan
and Agreement of Merger, on October 10, 1997.

Article V
Manner of Adoption and Vote of Merging Corporation

a. The Board of Directors of Investors-IN, at a meeting held on September 3, 1997,
adopted, by unanimous vote, resolutions approving the Plan and Agreement of Merger;,

b. The sole shareholder of Investors-IN, Investors Life Insurance Company of North
America, adopted resolutions approving the Plan and Agreement of Merger, on September 8, 1997; ~

c. The Board of Directors of Investors-IN, at a meeting held on October 10, 1997,
reapproved the Plan and Agreement of Merger.



IN WITNESS WHEREOF, the respective authorized officers of each of the merging
corporations have executed this Articles of Merger as of the 16th day of December, 1997.

Investq

drance Company of Indiana
By: el A

Eugene E. Paype
Executive Vice President

Sezl "_ ﬁ S
j By: : _ : i T
Theodore A. Fleron . :

Assistant Secretary

InterCogitingpka ¢/Insurance Company
) A~

Eugene E. P)@i -
! Execytive Vice President
Seal

Theodore A. Fleron
Assistant Secretary
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State of _Texas

)
)
County of_Travis )

I, the undersigned, a Notary Public duly commissioned to take acknowledgments and
administer caths in the foregoing State, hereby certify that Eugene E. Payne , an Executive Vice
President of InterContinental Life Insurance Company, and Theodore A. Fleron , an Assistant
Secretary of InterContinental Life Insurance Company, personally appeared before me, acknowledged
execution of the foregoing Articles of Merger for and on behalf of InterContinental Life Insurance
Company, and attested to the truth of the facts therein stated.

itness my hand and Notarial Seal this 16th day of _December, 1997.

. PP W

KELLYE S. SEEKATZ
NOTARY PUBLIC

State of Texas
€omm. Exp. 01-03-92

{ ~ e T'

Stateof _Texas )

)
County of _Travis )

I, the undersigned, a Notary Public duly commissioned to take acknowledgments and
administer oaths in the foregoing State, hereby certify that Eugene E. Payne, an Executive Vice
President of Investors Life Insurance Company of Indiana, and Theodore A. Fleron, an Assistant
Secretary of Investors Life Insurance Company of Indiana, personally appeared before me,
acknowledged execution of the foregoing Certificate and Articles of Merger for and on behalf of
Investors Life Insurance Company of Indiana, and attested to the truth of the facts therein stated.

Witness my hand and Notarial Seal this 16th day of December, 1997.

KELLYE S. SEEKATZ
NOTARY PUBLIC

State of Texas
gomm. £xp. 01-03-99 ‘:

gty Ry g

This instrument was prepared by Theodore A. Fleron, 701 Brazos Street, Austin, Texas

g P

78701.

R:\redomest\art. mgr




PLAN AND AGREEMENT OF MERGER
BETWEEN
INTERCONTINENTAL LIFE INSURANCE COMPANY

| AND

INVESTORS LIFE INSURANCE COMPANY OF INDIANA

This PLAN AND AGREEMENT OF MERGER (the "Agreement") is dated this 16th day of
December, 1997, by and between InterContinental Life Insurance Company, an Indiana domiciled life
insurance company (hereinafter "ILIC" or the "Surviving Company") and Investors Life Insurance
Company of Indiana, an Indiana domiciled life insurance company (hereinafter "Investors-IN" or the
"Merging Company"), in accordance with Section 27-1-9-3 of the Indiana Code. _

RECITALS

A Investors-IN is a duly organized and validly existing insurance company under the Indiana
Insurance Law and is in good standing under the laws of the State of Indiana. Investors-IN
is a direct, wholly-owned subsidiary of Investors Life Insurance Company of North America
("Investors-NA"), a life insurer organized under the laws of the State of Washington and an
indirect, wholly-owned subsidiary of InterContinental Life Corporation ("ILCO").

B. ILIC is a duly organized and validly existing insurance company under the Indiana Insurance
Law and is in good standing under the laws of the State of Indiana. ILIC is a wholly-owned -
subsidiary of Investors-NA and an indirect, wholly-owned subsidiary of ILCO. Effective
December 15, 1997, ILIC was redomesticated from the State of New Jersey to the State of
Indiana.

C. The Boards of Directors of Investors-IN and ILIC have each determined that it is desirable
and in the best interests of their respective sole shareholders that Investors-IN be merged with
and into ILIC (the "Merger") in accordance with the terms and conditions set forth in this
Plan and Agreement of Merger and pursuant to the provisions of the laws of the State of
Indiana.

EXHIBIT A | .



D. . ThisPlan and Agreement of Merger and the Merger have been authorized and approved by
the respective sole shareholders of each of Investors-IN and ILIC.

E. Reapprovals of each of the Merger and the Plan and Agreement of Merger has been granted
by the Boards of Directors of Investors-IN and ILIC after the expiration of a period of thirty
(30) days following the adoption of the Plan and Agreement of Merger by the sole
shareholders of Investors-IN and ILIC, in accordance with the prowsmns of Section 27- 1-9-
3(e) of the Indiana Code. . S

F.. No director, officer, agent or employee of Investors-IN or ILIC has received or will receive
any fee, commission, compensation or other valuable consideration for aiding, promotmg or
assisting the Merger. -

NOW, THEREFORE, ILIC and Investors-IN, in consideration of the mutual covenants, agreements
and provisions hereinafter contained, do hereby agree upon and prescribe the terms and conditions
of the Merger and the mode of carrying it into effect, as follows:

- MERGER AND SURVIVING CORPORATION | CL ol

1.1 . ... At the Effective Time, as defined in Section 4.1 below, Investors-IN shall be merged
into and with ILIC. The Surviving Company shall be ILIC. As of the Effective Time
the name of the ILIC shall be changed to Investors Life Insurance Company of
Indiana. - , ) _

1.2 .. The Merger shall occur pursuant to the provisions of Indiana Insurance Laws,
Chapter 9, Sections 27-1-9-1 to 27-1-9-15,

ARTICLE IX
TERMS, CONDITIONS AND MODE OF MERGER ’ o

2.1 Except for the change in the name of the Surviving Company from InterContinental
Life Insurance Company to Investors Life Insurance Company of Indiana, the Articles
of Incorporation and Bylaws of the Surviving Company shall not be amended by this
Merger and shall remain in effect unchanged until those Articles of Incorporation or
Bylaws may be amended in accordance with the laws of the State of Indiana.




2.2

2.3.

24

3.1

4.1,

The directors and officers of the Merging Company at the Effective Time shall be the
directors and officers of the Surviving Company until their respective successors shall
have been elected and qualified as provided by the Bylaws of the Surviving Company
and the laws of the State of Indiana.

At the Effective Time, the separate existence of the Merging Company shall cease and
all the property, rights, privileges, franchises, patents, trademarks, licenses,
registrations, choses in action, and other assets of every kind and description of the
Merging Company at the Effective Time shall, to the extent permitted by law, transfer
to, vest in and devolve upon the Surviving Company without further act or deed.

All rights of creditors, including but not limited to insurance policyholders, and all
liens upon the property of the Surviving Company and the Merging Company shall
be preserved unimpaired, notwithstanding the Merger, and from and after the
Effective Time all debts, liabilities and duties of the Merging Company shall attach to
the Surviving Company and may be enforced against it to the same extent as if said
debts, liabilities and duties had been incurred or contracted by the Surviving
Company. ' i

ARTICLE II
TREATMENT OF SHARES
At the Effective Time, all of the issued and outstanding shares of the capital stock of

Investors-IN, consisting of 303,000 shares of common stock, par value of $8.50 per
share, shall be retired, canceled and extinguished.

ARTICLE 1V
EFFECTIVE TIME

This Merger shall become effective (the "Effective Time") upon the filing of all
required documents with the Indiana Secretary of State, provided that such
documents shall not be filed until approval of this Merger by the Indiana Department
of Insurance.



5.1

6.1

ARTICLE V

POWER OF ATTORNEY

In accordance with the provisions of Section 27-1-9-12(b) of the Indiana Code, as of
the Effective Time, ILIC hereby appoints the Indiana Commissioner of Insurance and
his or her successors in office as the attorney-in-fact or agent of ILIC to accept
service of process in any proceeding to enforce any obligation of the Surviving
Company (including any obligations of Investors-IN), and service on the Indiana

' Commissioner of Insurance shall be deemed sufficient service on the Surviving

Company, This power of attorney shall be irrevocable so long as the Surviving
Company has outstanding in the State of Indiana any contracts of insurance or any
other obligation whatsoever.

ARTICLE VI
TERMINATION
Subject to applicable law, this Plan and Agreement of Merger may be amended,
modified, supplemented or abandoned by mutual consent of the respective Boards of

Directors of Investors-IN and ILIC before or after approval hereof by the respective
sole shareholder of Investors-IN or ILIC.

[This space intentionally left blank]
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ARTICLE VII

GOVERNING LAW

THIS PLAN AND AGREEMENT OF MERGER SHALL BE GOVERNED BY

AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF

INDIANA.

IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be executed by
their respective duly authorized officers on this 16th day of December, 1997.

RAMLIC\WMerger.In

INVESTORS LIFE INSURANCE COMPANY
OF INDIAN

By: @Jg\@
oy F“ Mitte,

Chairman of the Board, President
and ChiefFxecutive Officer

By: > W
Eugene E. Payne,
Secretary

INTERCONTINENTAL LIFE INSURANCE COMPANY

o QI

Eugene E. %neﬂ
Secretary
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STATE OF INDIANA
- CFFICE OF THE SECRETARY OF STATE

CERTIFICATE OF MERGER
To Whom These Presents Come, Grestring:

WHEREAS, there ihas been presented to me at this office for fi1lipg
duplicate copies of Articles of Merger, merging

INVESTORS LIFE INSURANCE COMPANY OF INDIANA
non-survivor, an Indiana corporation

with and into

INTERCONTINENTAL LIFE INSURANCE COMPANY
surviver, an Indiana corporation

The name of the corporation following the merger is

INVESTORS LIFE INSURANCE COMPANY OF INDIANA
an Indiana corporation

Said Articles of Merger, having been prepared and signed in accordance with
the Indiana Business Corporation Law,

WHEREAS, upon due examination I find that they conferm to law;

NOW, THEREFORE, I, Sue Anme Gilroy, hereby certify that said Articles of
Merger have this day been filed in this office. The effective date of the
merger is the twenty-second day of December, 1997.
In Witness Whereof, I have hereunto set my
hand and affixed the seal of the State of
Indiana, at the City of Indianapoliis, this
Twenty-second day of December, 1997,

DepEEyn
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