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TRANSMITTAL LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: Golden American Life Insurance Company #80942
(Name of corporation)
DOCUMENT NUMBER: -

The enclosed Amendment and fee are submitted for ﬁling,

Please return all correspondence concerning this matter to the following:

Paula Cludray-Engelke
{Name of person)

Golden American Life Insurance Company
(Name of [rmy/company)

20 Washington Avenue So., Route 1262

(Address)

Minneapolis, MN 55401

(City/state and zip code)
For further information concerning this matter, please call:

Loralee A. Renelt : . at{ B12 ) 342-3514
(Name of person) {Arca code & dayiime telephone number)

Enclosed is a check for the following amount:

$35.00 Filing Fee El $43.75 Filing Fee & D 343.75 Filing Fee & . $52.50 Filing Fec,
X Certificate of Status i Certified Copy Certificate of Status &
{Additional copy is Certified Copy
enclosed) {Additional copy is
enciosed)
Mailing Address: . Street Address:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.0O. Box 6327 409 E. Gaines Street

Tallahassee, FL. 32314 Tallahassee, FL. 32359



',;' SUCENEBAIE
PROFIT CORPORATION

~ 1110
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 I
(1-3 MUST BE COMPLETED)

29477

(%)
'S-y —
(Document number of corporation (if known)
1. Golden American Life Insurance Company

1, Delaware

-
e
r
2 3
| i d
{Name of corporation as it appears on the records of the Dcpartmcnt of Stat{,)
{(Incorporated under laws of)

. 3. 9/1/1991

(Date authorized 0 do business in Ffonda)

SECTION 11
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

{Name of ¢o

4. If the amendment changes the name of the corporation, when was the change effected under the laws of
its jurisdiction of incorporation? Effec. 1/1/04 Filed TA 12/3/03
5, ING USA Annuity and Life Insurance Company

not containe Kg

in new name of the corpacatian)

oration afier the amendment, adding suffix "corporation,” “company,” or “mcorporated "or appropnate abbrev fatmn 1I'

6. 1f the amendment changes the period of duration, indicate new period of duration

ING USA Annuity and Life Insurance Company
{ New durafion)

Towa

7. If the amendment changes the jurigdiction of incosrporation, indicate new jurisdiction

ew jurisdiction)

a director, president or other officer - if In the hands
of a receiver or other court appointed fiduciary, by that fiduciary)
Loralee A. Renelt

12/11/03

(Datej

{Typed or printed name of person ssgmng)

Asgistant Secretary

~{Tile of person signing)



STATE OF IOWA

INSURANCE DIVISION
CERTIFICATE OF SIMILARITY

I, Therese M. Vaughan, Commissioner of Insurance do hereby certify

that I am the official charged with the general control, supervision and
direction of all insurance business transacted in the State of lowa, and
charged with the execution of the laws relating to insurance in said
jurisdiction. As such official, I am custodian of the records pertaining
to the Insurance Division of Iowa. I further certify that the attached
instrument is a true and correct copy of

the Amendment to Articles of Incorporation Providing for the Name Change of Golden
American Life Insurance Company tc ING USA Annuity and Life Insurance Company
Approved November 26, 2003 to be effective Tanuary 1, 2004

as the same appears of record in this Division.

IN WITNESS WHEREOF, I have
hereunto set my hand and caused my

official seal to be affixed at the City of
Des Moines this 9th day of December,
A.D. 2003

..iﬁini‘ : ‘:‘_ 'r
\Tes :::.‘ )
QU

INSURANCE

Original seal is red




STATE OF [OWA

INSURANCE DIVISION
CERTIFICATE OF SIMILARITY

I, Therese M. Vaughan, Commissioner of Insurance do hereby certify
that I am the official charged with the general control, supervision and
direction of all insurance business transacted in the State of lowa, and
charged with the execution of the laws relating to insurance in said
jurisdiction. As such afficial, I am custodian of the records pertaining
to the Insurance Division of Iowa. I further certify that the attached
instrument is a true and correct copy of

the Articles of Merger of USG Annuity & Life Company, United Life & Annuity Insurance
Company and Equitable Life Insurance Company of lowa into Golden American Life
Insurance Company to be effective January |, 2004

as the same appears of record in this Division.

IN WITNESS WHEREOF, I have
hereunto set my hand and caused my
official seal to be affixed at the City of
Des Moines this 21st day of July,

A.D. 2003:

INSURANCE

Original seal is red



ARTICLES OF MERGER
OF
USG ANNUITY & LIFE COMPANY

UNITED LIFE & ANNUITY INSURANCE COMPANY
AND

EQUITABLE LIFE INSURANCE COMPANY OF IOWA
INTO

GOLDEN AMERICAN LIFE INSURANCE COMPANY

The undersigned HEREBY CERTIFY:
ARTICLE

That USG Annuity & Life Company, an Oklahoma stock life {nsurance company, has a
capitalization consisting of 1,000 authorized shares of voting common stock, par value of §3,000
per share, of which 833 shares are issued and outstanding. United Life & Annuity Insurance
Company, an lowa stock life insurance company, has a capitalization consisting of 4,200,528 .
authorized shares of voting common stock, par value of $2.00 per shaze, of which 4,200,528
shares are issued and outstanding. Equitable Life Insurance Company of lowa, an lowa stock
life insurance company, has a capitalization consisting of 7,500,000 authorized shares of voting
common stock, par value of $1.00 per share, of which 5,000,300 shares are issued and
outstanding. Golden American Life Insurance Company, an lowa stock life insurance company,
has a capitalization consisting of 250,000 authorized shares of voling common stock, par value
of $10.00 per share, of which 250,000 shares are issued and outstanding. Lion Connecticut
Holdings Inc. (“LCH”) owns one hundred percent (100%) of the issued and outstanding shares
of stock of United Life & Annuity Company and Equitable Life Insurance Company of lowa.
Equitable Life Insurance Company of Iowa owns one hundred percent (106%) of the issued and
outstanding shares of stock of USG Annuity & Life Company and Golden American Life
Insurance Company.

ARTICLE I}

That the Agreement and Plan of Merger between the parties to-the merger has been
approved and adopted by the respective Board of Directors of the parties to the merger in
accordance with the requirements of Oklahoma Statutes Title 18 Section 1082 and Chapter 490
Sections 1101 and 1103, Code of lowa, and that a copy of said Agreement and Plan of Merger is
attached hereto as Exhibit A.



ARTICLE 11

That the Agreement and Plan of Merger has been unanimously approved and adopted by
the respective shareholders of the parties to the merger in accordance with Oklahoma Statutes
Title 18 Section 1082 and Chapter 490, Section 1103, Code of Iowa, with each share of voting
common stock being voted by such shareholders in favor of such Agreement and Plan.

ARTICLE IV

That the surviving corporation shall be Golden American Life Insurance Company,
which shall change its name to ING USA Annuity and Life Insurance Company on the
effective date of the merger.

ARTICLE V
That these Articles of Merger shall be effective upon the last to occur of (a) 12:02 a.m.,
January 1, 2004, (b) 12:02 a.m. on the date on which the Articles of Merger are filed with the

Iowa Secretary of State, or (¢) 12:02 a.m. on the date on which a Certificate of Merger, as
prescribed by Oklahoma law, is filed with the Qklahoma Secretary of State.

The rest of this page intentionally left blank



IN WITNESS WHEREOQF, the undersigned has executed these Articles of Merger this

25% day of Fune, 2003.
USG ANNUIT&7J.EE COMPANY
By: (é 1{{ A—/&ﬁ/

Name: Keith @ébbay ’
Title: President

UNITED LIFE & ANNUITY INSURANCE
COMPANY

oy Ul @

Name: Keitliz_‘rubba}f’
Title: President

EQUITABLE LIFE INSURANCE COMPANY OF
IOWA

bl

B
Name: Keitl}kiubb ay'
Title: President

GOLDEN RICAN LIFE INSURANCE
COMPANY

By: ]éﬁ de«»}/
Name: Keitf Gubbay
Title: President




AGREEMENT AND PLAN OF MERGER
OF
USG ANNUITY & LIFE COMPANY

UNITED LIFE & ANNUITY INSURANCE COMPANY
AND

EQUITABLE LIFE INSURANCE COMPANY OF JIOWA
INTO

GOLDEN AMERICAN LIFE INSURANCE COMPANY

TO BE RENAMED
ING USA ANNUITY AND LIFE INSURANCE COMPANY

AGREEMENT AND PLAN OF MERGER, dated as of June 25, 2003 (the
“Agreement™), by and between USG Annuity & Life Company (“USG™), an Qklahoma stock life
insurance company, United Life & Annuity Insurance Company (“ULA™), an lowa stock life
insurance company, Equitable Life Insurance Company of Iowa (“ELIC™), an fowa stock life
insurance company, and Golden American Life Insurance Company (“GALIC”), a Delaware
stock life insurance company, each having its primary office for books and records at 909 Locust
Street, Des Moines, lowa 50309;

WHEREAS, each of USG, ULA, ELIC and GALIC is a wholly owned subsidiary of
Lion Connecticut Holdings Inc.; and

WHEREAS, on the date of the Merger but prior to the Effective Time (as hereinafter
defined), GALIC shall have been duly redomesticated to Jowa in accordance with the applicable
provisioas of the laws of the State of Delaware and the State of Towa {the “Redomestication™);

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



ARTICLE 1
THE MERGER

Section 1.1. The Merger. At the Effective Time (as hereinafter defined) USG, pursuant
to Title 18, Oklahoma Statutes, and ULA and ELIC, pursuant to Chapter 490, Code of lowa, will
be statutorily merged with and into GALIC and the separate corporate existence of USG, ULA
and ELIC shall cease. GALIC as it exists from and afier the Effective Time is sometimes
referred to as the “Surviving Corporation.”

Section 1.2. Effective Time of the Merger. Subject to the terms and conditions of this
Agreement, Articles of Merger shall be duly prepared, exected and acknowledged by USG,
ULA, ELIC and GALIC and shall be filed with the Commissioner of the lowa Insurance
Division and a Ceriificate of Merger, as prescribed by Oklahoma law, shall be duly prepared,
executed and acknowledged by GALIC and shall be filed with the Insurance Commissioner for
the State of Oklahoma. The merger described in Section 1.1 (the “Merger™) shall become
effective upon the last to occur of (a) 12:02 a.m., January 1, 2004, (b) 12:02 a.m. on the date on
which the Articles of Merger are filed with the Jowa Secretary of State, or {¢) 12:02 2.m. on the
date on which the Certificate of Merger is filed with the Oklahoma Secretary of State, provided
the Articles of Merger have been approved by the Commissioner of the Jowa Insurance Diviston
and the Certificate of Merger has been approved be the Insurance Commissioner for the State of
Oklahoma and, provided further, that the Redomestication shall have been duly effected pursuant
to Section 508.12 Code of lowa and Delaware Code Title 18 Section 4946. The date and time
when the Merger shall become effective is hereinafter referred to as the “Effective Time.”

Section 1.3. Effects of the Merper. The Merger shall have the effects as follows:

1. The parties to this Agreement shall be one insurance corporation which shall be

GALIC, the Surviving Corporation, which by virtue of the Redomestication, shall be
an [owa stock life insurance company. '

2. The separate existence of USG, ULA and ELIC shall cease.

3. The title to real estate and other property owned by each of USG, ULA and ELIC is
vested in GALIC without reversion or impairment.

4. GALIC has ail liabilities of each corporation party to the Merger.
5. A proceeding pending against any of USG, ULA or ELIC may be continued as if the

merger did not occur or the Surviving Corporation may be substituted in the
proceeding for USG, ULA or ELIC, respectively. S



ARTICLE HI
THE SURVIVING CORPORATION

Section 2.1. Articles of Incorporation. The Articles of Incorporation of GALIC as in
effect at the Effective Time shall be and remain the Articles of Incorporation of the Surviving
Corporation and the name of the Surviving Corporation shall be ING USA Annuity and Life
Insurance Company.

Section 2.2. Bylaws. The Bylaws of GALIC in effect at the Effective Time shall be and
remain the Bylaws of the Surviving Corporation uniil altered, amended or repealed in accordance
with their terms and as provided by the Articles of Incorporation of the Surviving Corporation.

Section 2.3 Directors and Officers. The directors and officers of GALIC in office at the
Effective 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 their
respective successors shall be elected or appointed and qualified.

ARTICLE 110 .
CAPITALIZATION

All of the shares of capital stock of USG, ULA and ELIC which are issued and
outstanding immediately prior to the Effective Time, by virtue of the Merger and by operation of
law and without any action on the part of the holder thereof, shall no longer be outstanding, shall
be canceled and retired, and cease {0 exist, and each holder of a certificate representing any such
shares of capital stock of USG, ULA and ELIC shall thereaflier cease to have any rights with
respect to such shares of capital stock thereof.

ARTICLE IV
MISCELLANEOUS

Section 4.1. Cooperation. Each of USG, ULA, ELIC and GALIC shall take, or cause to
be taken, all action or do or cause to be done, all things necessary, proper or advisable under the
laws of the State of Oklahoma and the State of Iowa fo consummate and effectuate the Merger,
subject, however, to the appropriate vote or consent of the Board of Directors of each of USG,
ULA, ELIC and GALIC in accordance with the requirements of the applicable provisions of the
laws of the State of Oklahoma and the State of Iowa.

Section 4.2. Counterparts. 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 agrecement.

Section 4.3. Governing Law. This Agreement shall be governed by and construed under
the laws of the State of lowa, without regard to the conflict of laws principles thereof.




IN WITNESS WHEREOF, each of USG, ULA, ELIC and GALIC have executed this
Agreement as of the date first written above.

USG Ann ui ife Company
By:
Name: K.e1th Gub y
{ts: Presuient
Umted A nulty Insurance Company
By:
Name: Keith Gub y
its: President

Equitable Life Insurance Cowmpany of lowa

Keith Gub
Its: President

Golden Américan Life Insurance Company

ol e

Name: Keith Gubpay
[ts: President
4



CERTIFICATE OF APPROVAL
ATTORNEY GENERAL

Pursuant to provisions of the Iowa Code, the undersigned approves the Articles of Merger
of Golden American Life Insurance Company (to be effective January 1, 2004) and finds
them in conformance with the laws and Constitution of the State of Iowa.

THOMAS J. MILLER
Attorney General of Towa

Ol-ie 03 W L - lé( anbe Ly L[LLLL,;U‘
Date - By: IE KUNKLE VAUDT
~Assistant Attorney General

CERTIFICATE OF APPROV AL
COMMISSIONER OF INSURANCE

Pursuant to the provisions of the Iowa Code, the undersigned approves the
Articles of Merger of Golden American Life Insurance Company (to be effective January
1, 2004).

THERESE M. VAUGHAN
Cormmissioner of Insurance

7 {03 LWW o

Date By, /JAMES N. ARMSTRONG
Deputy Commissioner of lnsurance




