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COVER LETTER
TO:  Amendment Section
Division of Corporations
SUBJECT: Ameritas Life Insurance Corp.

Name of Surviving Corporation

The enclosed Articles of Merger and fee are submitted for filing,

Please return all correspondence concerning this matter to following:

Teri Tran

Contact Person

Ameritas Life Insurance Corp.
Firm/Company

5900 O Street
Address

Lincoln, NE 68510

Citv/State and Zip Code

ftran@ameritas.com
E-mail address: {to be used for future annual report notification)

For further information concerning this matter, please call:

Teri Tran At(_ 402 v 467-7899

Name of Contact Person Area Code & Daytime Telephone Number

E Certified copy (optional) $8.75 {Please send an additionat copy of your document if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassee, Flortda 32301



ARTICLES OF MERGER

(Profit Corporations)
The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
(Il known/ applicable)
Ameritas Life Insurance Corp. Nebraska 812227
Second: The name and jurisdiction of each merging corporation:
Name Jurisdiction Document Number
(If known/ applicable}
=, —
Acacia Life Insurance Company District of Columbia 801736 3,'-'—';?1 +
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The Union Central Life insurance Company Nebraska 807040 gb N
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Third: The Plan of Merger is attached.

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

OR 07 ; 01

/2014 _ (Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 days after merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
12/05/2013

and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
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 directors of the merging corporation(s) on
12/05/2013

and shareholder approval was not required.

{Attach additional sheets if necessary)




Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or
Director

Ameritas Life Insurance Corp. W Cf’é"’jk

Typed or Printed Name of Individual & Title

Robert G. Lange, VP, Gen Counse! & Asst Secretary

Acacia Life Insurance Company M %"39\

Robert G. Lange, Assistant Secretary

The Union Central Life Insurance Company M 04’79\

Robert G. Lange, Assistant Secretary
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' AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated es of Decembex 5, 2013, by
and between Ameritas Life Insurance Corp. (“Ameritas Life™), a Nebraska domiciled life
insurance company, and Acacia Life Insurance Company (“Acacia Life), a District of
Columbia domiciled life insurance company (collectively the “Parties™).

RECITALS

A. Amerites Life is a lifs insurance company incorporated, organized and existing
under the laws of the State of Nebraska,

B. Acacia Life is a life insurance company incorpotated, orgenized and existing
under the laws of the District of Columbis.

C. Ameritas Life is the sole owner of 10,000 shares of common stock of Acacia Life,
no par valus, and all shares of issued and outstanding preferred stock, which shares
constitute all of the issned and outstanding capital stock of Acacia Life, making Acacia
Life a wholly owned subsidiary of Ameritas Life.

D. The Boards of Directors of Ameritas Lifé and Acacia Life deem it desirable and
in the best interests of the corporations and their shareholders that Acacia Life merge
with and imto Ameritas Life.

E, The Boards of Directors of Ameritas Life and of Acacia Life have approved the
merger cortemplated hereby, in accordance with the applicable provisions of the statutes
of the State of Nebrasks and the statutes of the District of Columbia, which permit such
merger.

F. - For federal income tax purposes, it is intended that the merger shall qualify as an
upstream merger of & 100% owned subsidiary into its parent within the meaning of
Sections 332, 334(b) and 337 of the Intemal Revenue Code of 1986, as amended.

| AGREEMENT

Therefore, in consideration of the mutual promises herein made, and covenants
herein contained, the Parties agree as follows:

ARTICLE]
THE MERGER
1.1 The Merger.
(a)  Atthe Effective Time (as defined in Section 1.2) and subject to the terms

and conditions of this Agreemertt, Acacia Life shall be merged with and into Ameritas
Life, the corporate existence of Acacia Life shall cease, the corporate existence of
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Ameritas Life shall continue under Amerites Life's name, Ameritas Life shall becorne the
owner, without other transfer, of all the rights and property of the constituent
corporations, and Ameritas Life shall become subject to all the debts and liabilities of the
constituent corporations in the same mamner as if Ameritas Lifes had itself incurred them,
in acoordance with the applicable provisions of Nebmska and District of Colurbia law,

(b)  After the merger, Ameritas Life shall remain a subsidiary of Ameritas
Holding Company (“*AHC"), a Nebraska carporation, and the separate corparate
existence of Ameritas Life and all of its rights, privileges, immumities and franchises,
public or private, and all its duties and liabilities as a life insurence company organized
under Nebraska law, will continue unaffected by the merger.

(c)  The merger will have the effects specified by Nebraska and District of
Caolumbia law.

1.2 Closing; Effective Time. As soon as practicable following fulfillment or
waiver of the conditions specified in Article V hereof, and provided that this Agreement
has not been terminated or abandoned pursnant to Article VI hereof, the closing of the
transactions contemplated by this Agreement (“the Closing™) shall take place at Ameritas
Life’s offices at 5900 “O” Street, Lincoln, Nebraska 68510, on the later of (i) June 30,
2014, or (ii) at such other time and place and on such other date prior to July 1, 2014 as
Ameritas Life and Acacia Life shall agree (the “Closing Date”). The effoctive date and
time, herein referred to as “Effective Time", shall be the start of business on July 1, 2014.
Bach of the Parties will use its best efforts to cause the acquisition to be consummated as
soon as practicable following the fulfillment ar waiver of the conditions specified in
Article V hereof.

ARTICLE II
OPERATION OF AMERITAS LIFE AFTER THE EFFECTIVE TIME

2.1 Articles of Incorporation. The Articles of Incorporation of Ameritas Life as in
effect immediately prior to the Effective Time shall be the Articles of Inoorpomﬁon of
Ameritas Life after the Effective Time without amy modification or amendment in the
merger.

2.2 By-Laws. The By-Laws of Ameritas Life as in effect immediately prior to the
Effective Time shall be the By-Laws of Ameritas Life after the Effective Time without
any modification or amendment in the merger.

2.3 Board of Directors. From and after the Effective Time, the Board of Directors
of Ameritas Life will remain the directors of Ameritas Life retaining their respective
terms.

2.4 Officers. From and after the Effective Time, the officers of Ameritas Life will
remgin the officers of Ameritas Life retaining their respective terms.
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ARTICLE I
CONVERSION OF SHARES ;
3.1 Effect on Capital Stock of Acacia Lifs. As of the Effective Time, by virtus of

the merger of Acacia Life with and into Ameritas Life and without any action on the pert : ‘
of the holder of any shares of the capital stock of Ameritas Life or Acacia Life: -_ !

(a)  After the Effective Time, each share of Acacia Life common stock and

preferred stock, issued and outstanding immediately prior to the Effective Time shall, by
operation of the merger of Acacia Life with and into Ameritas Life, be cancelled.

3.2 Effect on Capital Stock of Ameritas Life.

(8)  After the Effective Time, cach share of Ameritas Life common stock
issued and outstanding immmediately prior to the Effective Time shall continue to be
owned by Ameritas Holding Company.

ARTICLE IV .

COVENANTS

i ing the Merger. Ameritas Life and Acacia Life
@reethatﬁ‘omthcdatehereofmdpnortomeEﬂ’ecuWTimeorearhertenmnatmnof
this Agreement, that neither corporation shall engage in any activity or transaction other
than in the ordinary course of business, except as contemplated by this Agreement.

4, i Bost Fifforts; Further

(8)  Subject to the terms and conditions of this Agreement and applicable Law,
cach of Ameritas Life and Acacia Life shall act in good faith and use reasonable best
efforts to take, ot cause to be taken, all actions, and to do, or cause to be done, afl things
necessary, proper or advisable to consummate and make effective the transactions
contemplated by this Agreement as soon as practicable. Without limiting the foregoing,
the Parties shall, and use reasoneble best efforts to cause their respective directors,
officers, employees, agents, attorneys, accountants and representatives: (i) obtain all

_consents, approvals, waivers, licenses, permits, authorizations, registrations, \

qualifications or other permissions or actions by, and give all necessary notices to, and *
make all filings with and applications and submissions to, any Governmental Entity or
other person necessary in connection with the consummation of the transactions
contemplated by this Agreement as scon as reasonably practicable; (i) provide all such
information concerning such Party, its directors, officers, employecs, partners and
affiliates a3 may be necessary or reasonably requested in connection with any of the
foregoing; (iti) avoid the entry of, or have vacated or terminated, any decres, order, or
judgment that would restrain, prevent, or delay the consummation of the transactions
contemplated by this Agreement, including but not limited to defending through litigation
on the merits any claim asserted in any court by any person secking such restreint,
prevention or delay; and (iv) take any and all reasonable steps necessary to avoid or
eliminate every impediment under any antitrust, competition or trade regulation law that

3



is asserted by any Governmental Entity with respect to the transactions contemplated by
ﬂlisAmemaﬁsnasmemblethemmmauonofMMacﬁmsmmnas
expeditiously as possible.

(b}  The Parties shallknepeechomermasomblynpprised of the status of
matters relating to completion of the transactions contemplated hereby, including
promptly fumishing the other with copies of notices or other commumications received by
such Party or any of such Party’s subsidiaries, from any third Party and/or Governmental
Entity with respect to the transactions contemplated by this Agreement.

4.3 Public Announcements. The Parties agree that neither one of them will issue
any press release or otherwise make any public statement or respond to any press inquiry
with respect to this Agreement or the transactions contemplated hereby without the prior
approval of the other Party (which approval will not be unreasonably withheld or
delayed), except as may be required by applicable law.

4.4 Approval of Shareholder. Ameritas Life and Acacia Life shall each (a) cause
a meeting of its sharcholder to be duly called and held in accordance with applicable
laws, articles and by-laws as soon as reasonably practicable for the purpose of voting on
the adoption and approval of this Agreement; (b) recommend to its shareholder approval
of this Agreement; and (¢) use their best efforts to obtain the necessary approval of its
shareholder.

4.5 Securities Law Compliance. Ameritas Life will take any sction required to be
tekenunderapphcablestateandfederalswuntleslawsandtakesmhacuontosecurenll
necessary exemptions or clearances under all state and federal securities laws applicable
to this transaction..

4.6 Third Party Consents. Each Party to this Agreement shall use its best efforts
to obtain, as soon a5 reasonably practicable, all permits, authorizations, consents, waivers
and approvals from third Parties or governmental authorities necessary to consummate

- this Agreement and the transactions connsmp[ated hereby, including, without limitation,

any permits, authorizations, consents, waivers and approvals required in connection with
the Agreement.

ARTICLEV

CONDITIONS TO CLOSING

Hereby. The respectlve obll.gatmns of each P to effect the tramacuons oomemplawd
hereby shall be subject to the fulfillment of all of the following conditions precedent at ar
prior to the Effective Time:

(8  No statute, rule, regulation, executive order, decree, ruling or injunction
(temporary, preliminary or permanent) shall have been enacted, entered, promulgated ot
enforced by any Governmental Entity which is in effect on the Effective Time and which
prohibits the consummation of the transactions conteruplated hereby substantially on the
terms contemplated hereby or hes the effect of making the merger illegal.
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If Ameritas Life and Acacia Life or any affiliated companies are required
in connection with the transactions contemplated hereby to file a notification or '
application with any state or federal regnlatory bodies, they shail have made such
filing(s) and all applicable waiting periods with respect to each such filing(s) shall have
expired or been terminated.

ARTICLE VI
TERMINATION, AMENDMENT AND WAIVER

6.1 Termination. This Agreement may be terminated at any time prior to the
Effective Time, whether before or after approval by the shareholders of Ameritas Life
and Acacia Life:

(a) by mutual consent of Ameritas Life and Acacia Life; or

(b) by either Ameritas Life or Acacia Life if (i) the requisite vote of the
shareholders of Ameritas Life and Acacia Life to approve this Agreement shall aot be
obtained at the mesting, or any adjournments thereof, called therefore, or (if) any
governmental or reguiatory body, the consent of which is a condition to the obligations of
Ameritas Life and Acacia Life to consummate the transactions contemplated, shall have
determined not 1o grant its consent and ali appeals of such determination shall have been
taken and have been unsuccessful.

6.2 Effect of Termingtion. In the event of termination of this Agreement by cither
Ameritas Life or Acacia Life, as provided in Section 6.1, this Agreement shall forthwith
become void and there shall be no liability on the past of either Ameritas Life or Acacia
Life or their respective officers or directors.

ARTICLE VII
- MISCELLANEOUS

Section 7.1 Fxpenses. All costs and expenscs incurred in connection with this
Agreement and the merger conternplated herein shall be paid by Ameritas Life, bowever,
if the merger is not consummated, then each Party shall be liable for and pay those
expenses and costs mcunred by it.

i : Effectiveness. This Agreement may be exacuted in two
or more separate counterparts, each of which shall be deemed to be an original but ail of
which shall constitute one and the same agreement. This Agreement shall become
effective when each Party hereto shall have received counterparts hereof signed by each
of the other Parties hereto.

Section 7.3 Notices. All notices and other communications hereunder shall be in
writing (including telecopy or similar writing) and shall be effective (a) if given by
telecopy, when such telecopy is transmitted to the telecopy number specified in this
Section 7.3 and the appropriate telecopy confirmation is received or (b) if given by any
other means, when delivered at the address specified in this Section 7.3:

[ —



. To Ameritas Life and Acacia Life:
Ameritas Legal Department
5900 “O” Strest
Lincoln, Nebraska 68510
Attention: Robert Lange, Esq.
Telecopy: 402-467-7956

Section 7.4 Assignment: Binding Effect. Neither this Agreement nor any of the
rights, interests or obligations hereunder shall be assigned by either of the Parties hereto
(whether by operation of law or otherwise) without the pricr written consent of the other
Party. This Agreement shall be binding upon and shall inure to the benefit of the Parties
hereto and their respective successors and permitted assigns. Any assignment not
permitted under this Section 7.4 shall be null and void.

Section 7.5 Severability. Any term or provision of this Agreement which is
invalid or imenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to
the extent of such invalidity or unenforceability without rendeting invalid or
unenforceable the remaining terms and provisions of this Agreement in any other
Jjurisdiction, If any provision of this Agresment is so broad as to be unenforceable, such
provision shall be interpreted to be only 80 broad as is enforceable.

Section 7.6 Entire Agreement; No Third-Party Beneficiarics. This Agreement
constitutes the entire agreement, and supersedes all other prior agreements and
understanings, both written and oral, between the Parties with respect to the merger of
Acacia Life into Ameritas Life and is not intended to and shall not confer upon any
person other than the Parties hereto any rights or remadies hereunder.

Section 7.7 Headings. Headings of the Articles and Sections have been included
for convenience only, are not part of this Agreement and shall not be taken as an
interpretation of any provision of this Agreement,

Section 7.8 Governing Law. The laws of the State of Nebraska shall gavern the
validity and construction of this Agreement and any dispute arising out of or relating to
this Agreement, without regard to the principles of conflict of laws,

Section 7.9 Arhitration. Any controversy or claim arising out of or relating to this
Agreement, or the breach thereof, shall be settled by arbitration in Lincoln, Nebraska in
accordance with the Rules of the American Arbitration Association before a panel of
three arbitrator(s) selected in accordance with those Rales, and judgment npon the award
may be entered in any court having jurisdiction thereof. The decision of the arbitrators
ghall be final and binding upon the Parties, There will be no appeal from their written
decision. Each Party will bear the expense of its own arbitration, including its arbitrator
and outside attorney fees, andwilljomtlyandequallybearwﬁhthcoﬁlerParty the
expense of a third arbitrator. Any remaining costs of the arbitration proceeding will be
apportioned by a majority vote of the arbitrators.
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Soction 7,10 Weiver. - mmmmmmmma&
- terms, coverants or conditions of this Agreement shall not be deamed a waiver of that
tamm, covenant ar oandition of this Agreemant. Any watver oz refinquishmant of any
right or power bereunder at any one or more tinos shill not be deemod a waiver of
relinquistment of that right or power at any other time,

uneos. The Parties shall execute and deliver or cause
to be mmmwwmmmmmmm
other action as may be reasonably required to more effectively carry out the terms and
provisions of this Agreement,

Section 7,12 Construction. FauhPartyhaspunmpmdmmguiﬂcamdegwm
the drafting and preparation of this Agreement. No provision of this Agreement shall be
construed against any Party on the basis of that Party’s being the “drafier”,

Section 7.13 Word Fopms, Wherever used in this Agroement, the singular shall
mlndetlmplm],andthnphnldmﬂmnlndeﬂwainsubr. The use of any gender, tense
or conjugation shall include ail genders, tanses and conjugstions.

IN WITNESS WHERBOF, the Partiea have executed this Agroement, under ssal,
ﬂmdaymdymﬂrstnhnvewdm

ATTEST: " Ameritas I i busurance Corp.
YR Moo A
Corporate Seceetary Presilent and Chief Execotive Officar
ATTEST: Acaria Lifis Insaranoe Company

oy Bty dltern e

Presicent end Chief Rxecutive Officer




