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ARTICLES OF MERGER

{Profit Corporations) ALL :f‘-H.;{S'é é E[J ff:‘g I Ie
Pl

The following articles of merger are submitted in accordance with the Florida Business Corporation Act, RIDA

pursuant to section 607.1105, F.5.

First: The name and jurisdiction of the gurvivieg corporation:

(I kmtrwr applicable)

TNG Life Insurance and Annuity Company
Connectiout 837255

Second: The name and jurisdiction of zach merging corporation:

Name Jurladiction Document Number
(I Imown/ applicable)

NG Insurance Company of Amarica
Florida POOOOODO1592

Thivd: The Plan of Merger is attached.

Foorth: The merger shall become effective on the date the Articies of Merger are filed with the Florida
Department of State.

oR 12 {31 £ 2005 (Enter a specific dute. NOTE: An effctive date cannot ba prior 10 the date of filing or more
than 30 days in the finure.} -

Fifth: Adoption of Merger by gupviving corporation - (COMPLETE ONLY ONE STATEMENT}
The Play of Merger was adopted by the shareholders of the surviving corporstion on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
September 30, 2005 and shareholder approval was not required.

Bixth: Adoption of Merger by merging corporation{s) (COMPLETE ONLY ONE STATEM ENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on .

The Plan of Merger was adopted by the board of direstors of the merging corporation(s) on
September 30, 2005 and sharsholder approval was not nequired,

(Atteich additional sheets if necessary)

FLOHY - 12/1282 ©T Rysiem Dntine
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Typed or Printed Name of Individual & Title
TG Life Insurance and Krystaf L, Ols, Asxistant Secretary

Annuity Coteany

TNG Insurince Compatiy of Keystal L. Ols, Asgistant Segretary

Amercs s

FLOSE « CHI0EC Y Syakut Orifime
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AGREEMENT AND PLAN OF MERGER
OoF
ING INSURANCE COMPANY OF AMERICA
INTO
ING LIFE INSURANCE AND AXNUITY COMPANY

AGREEMENT AND PLAN OF MERGER, duted as of September 30, 2005 (the
“Agreement”™), by and betwesn NG Insurance Company of Amezica (“IICA", a Florida stock,
Life: insurance company having its principal office at 2202 North Westshore Boulevand, Tampa,
Florida 33607, and ING Life Insurance and Amuity Company (“ILIAC™), & Connecticut siek
life insnrance coropany having ite principal office ot 151 Farmington Aveous, Hartiord,
Connecticut 06156.

WHEREAS, HCA is a wholly-oumed snbwidiary of ILIAC; snd

‘WHERKEAS, the respective Boards of Dtirectors of IICA and TLIAC have determined that
it is advisable that JICA be merged with and into ILIAC on the terms and conditions hereinafier
set forth and in aceordance with the spplicable provisions of the laws of the States of Flarida and

Cormecticut (the “Merger™;

NOW, THEREFORE, in considerstion of the mutual agreements, covenants and
provisions contained herein, the parties hereto sgres as follows:

ARTICLE I
THE MERGER

Section 1.1. Ithg_g. AttheEﬂhcnva Time (as hereinafter defined), IICA will be
statutorily merged with and into ILIAC pursuant 16 Section 33-813 of the Commecticut Genernl
Statutes (the “CGS") md Section 607.1101 of the Florida Statutes (the “FS™) snd the separate
corporate existence of IICA shall cease. ILIAC as it existx from snd after the Effective Time is
sometimes referred to as the “Surviving Corporation.™

Sectlon 1.2, Effective Thne of the Merger. Subject to the texms and conditions of this
Agreement, (a) a Certificate of Merger shall bz duly prepared, executad and ackriowlsdged by
HCA and ILJAC and shall be filed with the Secretary of the State of the State of Connectient and
(b} Articies of Merger shall be duly prepared, executed and acknowledged by IICA and ILIAC
anud shall be filed with the Departmens of State of the State of Florida. The Merger shall become
effective npon the later to oocur of (a) December 31, 2005, (b) the filing of such Certificate of
Merger with the Secretary of the State of Cannwuum. and {c) the filing of such Articles of
Merger with the Department of State of Florids; provided that the Certificate of Merger and the
Articles of Merger have been submitted to and approved by the Commissioner of the
Connecticut Insurance Department and the Florida Office of Insurance Regulation, respectively,
prior to such filing. The date when the Merger shall become effective is hersinafter referred to

2z the “Effective Time.”

Section 1.3. Effiecty of'the Merger. IheMergwshallhavaﬂ-;eeffects sct forth in Section
33-820 of the CGS as follows:
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1. The parties to thiz Agreement shall be one inqurance corporation, which shall be the
Surviving Corporation.

2, 'The separate exigtence of TCA shall cease,

3. All liabilities of IICA are vested in the Surviving Corporation except that the
Surviving Corporation shal} not thereby acqnire anthority to engage in any insurance
business or exercise any right which an insurance corporation may not be formed
under the laws of Commecticnt 1o engage in or exerciss.

4. All property owned by and every contract right possessed by INCA is vested in ILIAC
without reversion or impairment,

5. The name of the Surviving Corporation may, but not need, be substituted in any
peading proceeding for the name aE[ICA.

ARTICLE II
THE SURVIVING CORPORATION

Section 2.1. Certificate of Incorporation. The Certificats of Incorporation of ILIAC as
in effect immodiately prior to the Effective Time sheil be and remain the Cextificate of
Incorporation of the Surviving Corporation.

Section 2.2. Bylaws. The Bylaws of ILIAC ag in effect inunediately prior to the
Effective Time shall be and reroain the Byisws of the Surviving Corporation uniil altered,
amended or repealed in sccordance with their terms and a8 provided by the Certificate of
Incorporation of the Surviving Corporstion.

Section 2.3 Directan gnd Qffficers. The directors and officers of ILIAC in office st the
Effactive Time shall continue in office and shall constitute the directors and officers of the
Surviving Corporation for the terms for which such persons have been elected and until thei:
respective succasgory shall be slected or appointed and gualified

ARTICLE ITT
CAPITALIZATION

Section 3.1 Capitalization of the Surviving Corporation. All of the shares of capital
stock of ICA which shall be issued and cntstanding imomadiately prior to the Effectiva Time, by
virme of the Merger and without any sction on the part of the holder thereof, shall no longer be
outstanding, shall be canceled and retired, and ghall cease to exist, and each holder of a
cextificate representing any such shares of capital stock of [ICA ghall thereafter cease 1o have any
rights with respect to such shares of cagital stock of TCA.

ARTICLE [V
MISCELLANEOUS

Section 4.1, Expenses: Compensation. TLIAC shall pay all expenses of the parties
incurred in connection with the Merger, No director, officer, agent, or employee of IICA or
ILIAC ghall receive any fee, commission, compensation, or other valuable contideration
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whatsoever for in any manner a.1dmg, promoting, or assisting therein except for compensation
they would otherwise receive in the normal course of their activities 28 a director, officer, agent

or employee of JCA or ILIAC,

Section 4.2. Cooperation,

Section 4.3, Conunterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed to be an original, but all of which shall constitute

one and the same agresment.

Both IICA and ILIAC shall tales, or cause to be taken, all
actions or do or cause to be done, all thingx necessary, proper or advisable under the laws of the
States of Connecticut or Florida to consummste and effectuate the Merger.

CT CORP

PAGE

Section 4.4, Goverging Leaw. This Agroement shall be govetned by and construed mnder

the laws of the State of Connecticnt, without regard to the conflict of laws principles thereof,
IN WITNESS WHEREOQF, both TICA and ILIAC have exeouted this Agreement as of

the date first written above.

ING Insurance Company of America

o s A (0

Naqie: Brian D. Conter
Is:

ING Life Insnrance and Annolty Company

By:

Name: Brian I¥. Comer

Its:

President

Pregident

g

86786




