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ARTICLES OF MERGER OF . N
AH ACQUISITION CORPORATION, :
A FLORIDA CORPORATION, WITH AND INTO
COLUMBIA UNIVERSAL CORPORATION,
A NEVADA CORPORATION

Pursuant to the provisions of Section 607.1105 of the Flaorida Business Corporation Act,
and Nevada Revised Statutes ("NRS") Section 92A.200, the undersigned corporations do hereby
adopt the following Articles of Merger:

1. AH Acquisition Corporation, a Florida corporation ("AH Acquisition”), and Columbia
Universal Corporation, a Nevada corporation ("Columbia®), are parties to that certain
Agreement and Plan of Merger dated January 2, 1997 (the "Agreement”) which has been
adopted by each of Columbia and AH Acquisition and which sets forth the terms and
conditions of the merger of AH Acquisition with and into Columbia (the "Merger"). The
Agreement is attached as Exhibit A.

2. The Agreement was adopted by the written consent of the Board of Directors of AH
Acquisition dated as of January 2, 1997 and approved by the written consent of the sole
shareholder of AH Acquisition dated as of January 9, 1997, which consent by the sole
shareholder was sufficient for approval of the Agreement by the sole shareholder of AH
Acquisition,

3. The Agreement was adopted at a telephonic meeting of the Board of Directors of
Columbia held December 27, 1996 and approved by the stockholders of Columbia at a
Special Meeting of Stockholders held on February 25 1997 at which meeting the
Agreement was submitted to the stockholders of Columbia pursuant to NRS
Section 92A.200.

4. At the special meeting of the stockholders of Columbia, of a total of 4,478,403 votes
entitled to be cast, owners holding 3,620,987 shares of the issued and outstanding
shares of Common Stock of Columbia voted for approval of the Agreement and no
owners holding shares of the issued and outstanding shares of Common Stock of
Columbia voted against approval of the Agreement.

[o]

With respect to the stockholders of Columbia, the percentage of owner’s interests cast
for the Agreement by the owners of the only class of interest was sufficient for approval
by the owners of that class.

6. The jurisdiction of organization and controlling law of AH Acquisition is the State of
Florida. The jurisdiction of organization and controlling law of Columbia is the State
of Nevada.

7. Columbia will continue its existence as the surviving corporation under its present
name pursuant to the provisions of the Nevada General Corporation Act and AH
Acquisition will cease its existence immediately upon the effectiveness of the Merger.

8. The Articles of Incorporation of Columbia shall continue as the Articles of
Incorporation of the surviving corporation without amendment.

9. The date and time of the effectiveness of the Merger shall be upon the later of the filing
of these Articles of Merger with (i) the Secretary of State of the State of Nevada, or
(ii) the Department of State of the State of Florida.
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The complete executed Agreement is on file at the principal place of business of
Columbia, 11044 Research Boulevard, Austin, Texas 78759.

Executed as of March 3 , 1997.

AH AcCQUISITION CORPORATION CoLUMBIA UNIVERSAL CORPORATION

By:
Name: W. Michael Heekin
Title: Secretary
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This Agreement and Plan of Merger is made this 2od day of January, 1997, among
COLUMBIA UNIVERSAL CORPORATION, a Nevada corporaton ("Columbia™), AMERICAN
HERITAGE LIFE INVESTMENT CORPORATION, a Florida corporation ("AHL"), and AH

ACQUISITION CORPORATION, a Florida corporation and a wholly owned subsidiary of AHL

("AH Acquisition”).

The Board of Directors of AHL, AH Acquisidon and Columbia deem it in the best
interests of each corporation, and in the best interest of their respective stockholders that AHL
or American Heritage Life Insurance Company, a Florida corporation and a wholly owned
subsidiary of AHL ("AHLIC"), acquire all of the oursmnding stock of Columbia through the
merger of AH Acquisidon into Columbia in accordance with the terms and conditions hereinafier

set forth (the "Merger™).

ACCORDINGLY, Coiumbia, AHL and AH Acquisition hereby agree as follows:
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ARTICLE 1

The Merger

Section 1.1 Supviving Corporation. In accordance with the provisions of this

Agresment, Chapters 78 acd 92A of the Nevada Revised Starutes (the "NRS") and the Florida

Business Corporation Act (the "FBCA."), at the Effective Time (as defined in Section 1.6), AH

Acquisition shall be merged with and into Columbia, and Columbia shall be the surviving

corporation (hereinafier somedmes called the "Surviving Corporation”) and shall continue its

corporate existence under the laws of the State of Nevada. The name of the Surviving

Corporation shall be "Columbia Universal Corporation.” At the Effective Time, the separate
existence of AH Acquisition skall cease.

Sezton 1.2 Articles of Incorporation. The Articles of Incorporation of Columbia. as
in effect immediately prior to the Effective Time, shall be the Aricles of Incorporation of the
Surviving Corporation undl ttereafter amended as provided by law; provided, however, that the
Articles of [ncorporation of e Surviving Corporation shall contain the provisions with respect
to limitadon of director and offcer Liability set forth in the Articles of Incorperation of Columbia.

which provisions. for a pericd terminating on the earlier of (i) three years from the Effectve

Time, (i) the closing of a merger of Columbia into AHL, AHLIC or an Affiliate thereof or (iii) ,‘%'- e
ol e iy
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Columbia at the Effective Time. unless such modification is required by law. For purposes of this

oy
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Agresmeut, an "Affiliate” of 2 gerson shall mean any corporation or other entity controlling.

controlled by or under commen control with such person,

2




Felysta SRRl
S

Section [.3 Bvlaws. The Bylaws of Columbia, as in effect immediately prior to the

Effectve Time, shall be the Bylaws of the Surviving Corporation unl thereafter amended as

provided by law; provided, however, that the Bylaws of the Surviving Corporation shall contain

the provisions with respect to indemnification set forth in the Bvlaws of Columbia, which

provisions, for a period terminating on the earlier of (i) three years from the Effective Time, (ii)

the closing of a merger of Columbia imo AHL, AHLIC or an Affiliate thereof or (iii) the

liquidation of Columbia, shall not be amended, repealed or otherwise medified in any manner that

would adversely affect the rights thereunder of individuals who were directors, officers,

employess or agents of Columbia at the Effective Time, unless such modification is required by

law.

. I3 . - - a4 ¥
Secdon 1.4 Directors. The persons who are serving as directors of AH Acquisition i
immediately prior to the Effective Time shail be the directors of the Surviving Corporation and T
ey
shall hold office from the Effective Time untl their respective successars are duly elected or et

appointed and qualify in the mannper provided in the Ardcles of Incorporation and Bylaws of the

Surviving Corporaticn. or as otherwise provided by law,

Section .5 Qfficers. The persons who are serving as officers of AH Acquisition

immediately prior to the Effective Time shall continue in their respective offices as the officers

of the Surviving Corporation and shall hold such offices from the Effactive Time until their

respective successors are duly elected or aprointed and qualify in the manrer provided in the
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Articles of Incorporation and Bylaws of the Surviving Corporation, or as otherwise provided by
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Section 1.6 Effective Time, The Merger shail become effective ar the dme of filing of

Arricles of Merger (substantally in the form of Exhibir A hereto) (the "Articles of Merger”) with

the Secretary of State of the State of Nevada and the Department of State of the Staze of Fiorida,

in each case in accordancs with the provisions of Section 92A.200 of the NRS z=d Secsion

607.1105 of the FBCA. respectively, or at the time specified as the effective time in the Artcles

of Merger. The date and dme when the Merger becomes effective are herein refered to as the

"Effective Time".

Section 1.7 Effectve Date. The parties acknowledge that for the accountizg purpases

of AHL, AH Acquisiden acd Columbia, the effective date of the acquisition of the corzen siock

of Columbia by AHL. AHLIC or an Affiliate thereof shall be December 31, 1996 with respect

t0 any financial statements prepared in accordance with generally accepted accounting principles

("GAAP"), and shall te the Closing Date (as defined in Section 7.1) with respec: to financial

statements prepared on a tax basis of accounting and stawtory financial statements: provided. that

such treatment shail aot affec: the other provisions of this Agresment.

ARTICLE 2

AT
g{,{"‘&%‘:—. Section 2.1 ve u ' t 5
i

Stock and Options. (a) Columbia’s Common Stock. At the Effective Time. each share of
common stock. 3.01 par value per share, of Columbia ("Columbia's Stock") issued and
cutstanding immediately prior o the Effective Time shall, by virte of the Merger and withour

any action cn the part of the holder thereof, be converted inro the right to receive and be

.




exchangeabie for the Per Skare Amounr in cash. For purposes of this Agreement, the "Per Share
Amount” shall mean the quodear, rounded to four decimal places, obtained by dividing (i}
$44.000,000 less the Opton Amount (as defined in Secdon 2.3}, by (ii) the aggregarte number of
shares of Columbia's Stock outsianding immediately prior to the Effective Time.

()  AH Acguisidon’'s Commeon Stock. At the Effective Time, each share of

commoz stock, $.001 par value per share, of AH Acquisition ("AH Acquisition’s Stock”) issued
and ourstanding immediately prior to the Effective Time shall, by virme of the Merger and
without any action on the pars of the holder thereof, be converted into and exchangeable for one
share of issued. outstanding. fullv paid ard nonassessable share of common stock, $.01 par valL;e
per share, of the Surviving Cergoration. All ceruficates that immediately prior to the Effective
Time represented the oursizcding commeon stock of AH Acquisition shall be desmed for all
purposes to represent the oumeer of shares of common stock of the Surviving Corporation into
which such common stock of AH Acquisition has been converted pursuant to this Section 2.1(b).
{©) easurs Stock.  Fach share of Columbia’s Stock held in Columbia's
treasury and each share of AH Acquisicon’s Stock held in AH Acquisition’s treasury immediately
prior to the Effective Time shall. by virte of the Merger, be canceled and retired and cease (o
exist, without any conversion thereof.
(d)  Columbiz Opdons. Prior to t_he Closing, Columbia shall cause each

outstanding option to purchase shares of Columbia’s Stock (an "Option"), whether or not then

exercisable, to be canceled acnd converted into the right to receive an amount in cash equal to the
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product, rounded to four decimal places, of (i) the amount by which the Per Share Amount
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excesds the exercise price per share subject to the Option and (ii) the pumber of shares subject

10 the Option.

Section 2.2 Dissenting Shares. Norwithstanding anything in this Agreement to the
contrarv, shares of Columbia's Stock that are issued and outstanding immediately prior to the
Effective Time and that are held by a Cojumbia steckholder who (i) does got vote such shares in

favor of the Merger and (ii) delivers to Columbia a notice of intention o demand payment for

shares of Columbia's Stock held by such stockholder (the "Dissenting Shares™), pursuant to the

rights granted a dissenting stockholder under the NRS, shall not be converted into the amount of

monev provided for in Section 2.1 (a) hereof but, rather, shall be converied into the right to
receive such consideration as may be determined to be due with respect to such Dissenting Shares
in accordance with the NRS; provided however, that if any holder of Disseatng Shares shail
subsequently be desmed (o not be entitled o dissenter's rights, any of the Dissentng Shares held

by such stockholder shall thereupon be dezmed to have been converted into the amount of money

provided for in Secri-on 2.1(a) hereof.

Secton 2.3 ge es and Options. {(a) Exchanee Agenr. At or before
the Effective Time. AHL shall, or AHL shall cause AH Acquisitdion to. pursuant to an agreement
reasonably satisfactory to Columbia (the “Exchange Agreement”), deposit in immediately
available funds with the exchange agent for Columbia’s Stock and the Opdons. which exchange
agent shall be selected by AHL or AH Acquisition and shall be reasonably satisfactory to
Colurnbia (the "Exchange Agent”), an amount equal to (i} for Columbia’s Stock. the product of

:‘%ﬁf{i (x) the number of shares of Columbia’s Steck issued and outstanding at the Effecdve Time (the
,&\M W
"} M “Columbia Stock Ouistanding ™) multiplied by (v) the Per Share Amount, plus (ii) an aggregate
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amount for the Opdons (the "Opdon Amount”) that is equal to (x) the product of the Per Share
Amount and the aggregate number of shares of Columbia’s Stock underlying ali of the Opdons,
minus (y) the sum of the amounts obuined for each Opdon by muitiplying the exercise price per
share of each Option by the number of shares of Columbia's Stock underlying each Opuon (the

“Aggregate Option Exercise Price”) (such amount deposited with the Exchange Agent being

hereinafter referred to as the "Exchange Fund"). For purpeses of determining the Per Share
Amount for the purpose of determining the amount of the funds to be deposited with the Exchange
Agent hereunder, the pardes shall use the informarion ard amounts designated on Schedule £ 1fe)

(as revised pursuant to Secton 5.1(m)) as in effect at the Effective Time to determine the

Stockholders, Optioness, Columbia Stock Quistanding. Options and the Aggregate Option
Exercise Price. The Exchzngs Agreement shall provide that out of the Exchange Fund. the

Exchange Agent shail, pursuant to irrevocable instructions, make the payments referred to in

Sections 2.1{a), 2.1(d), 2.2 and 2.3 to each Stockholder (as defined in Section 2.3(b)) and
Optionee (as defined in Secdon 2.3(b)) listed on Schedule 4 [(e), as such Schedule may be revised
in accordance with Section 3.1(m). Any amount remaining in the Exchange Fund after one year
after the Effective Time may be mansferred to the Surviving Corporation at its option; provided,
however, that the Surviving Corporation shall thereafter be liable for the cash payments required

pfrine! .
it by Sections 2.1(a), 2.1(d), 2.2 and 2.3. AHL shall or shall cause the Exchange Ageat or the

BT
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Surviving Corporadon, as the case may be, to make the payments required by Secdons 2.1(a).
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2.1(d), 2.2 and 2.3 solely to tte Stockholders and Optoness listed on Schedule 4.1(e) (as revised
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pursuant to Section 3.1(m)) as in effect at the Effective Time.
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(b)  Payment Procsdure. As promptly as practicable after the Effective Time,
the Exchange Agent shall mail and make available to each holder of record (“Stockholder™) of a
ceruficate or certificates that immediately prior to the Effective Time represented outstanding
shares of Colurnbia’s Stock (2 "Certificate”) and to each holder of record of an Option (an
“Opdones”), a letter of wansminal thar shall specify that delivery shall te effected, and risk of loss
and ddle to the Certificates and Options shall pass, only upon delivery of the Certificates and the
Opdons. Upon surrender to the Exchange Agent of a Certificate for canceliation together with
such leqer of transmittal. duly executed, the Exchange Agear shall promptly pav out to the
rersous entitled thereto the amount, rounded to the nearest cent. detzrmined by multiplying (x)
the number of shares of Columbia’s Stock represented by the Cerdficate by (y) the Per Share
Amount. Upen surrender to the Exchange Agent of an Opdon tegether with such lerter of
transmical, duly executed. the Exchange Agent shall prompdy pay out to the Optionee the
amount. rounded to the nearest cent, determined by multiplying (x) the amount by which the Per
Share Amount exceeds the exercise price per share subject to such Opton and (v) the number of
stares subject to such Option. No interest shall be paid or accrued on the cash payable upon the
surrender of a Certificate or an Option. If a Stockholider or an Opdoree requests that paymeant
be made t0 a person other than the one in whose name the Cerntificate or Option surrendered, as
the case may be, is registered, it shall be a condition of payment that the Certificate or Option 50

surrendered shall be properly endorsed or otherwise in proper form for transfer and that the

person requesting such payment shall pay any ransfer or other taxss required by reason of the i ﬂ;ﬁq;;g _%
e !‘if’ﬁﬂ?
Faymeat to a person other than the registered holder of the Cerdficate or Option surrendered or

establish to the satisfaction of the Surviving Corporation that such tax has been paid or is not
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applicable. Unnl surrendered in accordance with the provisions of this Secdon 2.3(b), (i) each
Certificate shall represent for all purposes only the right to receive, upon such surrender an
amount in cash rounded to the nearest cent, equal to the Per Share Amounr per share of
Columbia’s Steck being converted and (ii) each Option shall represent for all purgoses only the
right to receive, ugon such surrender, an amount in cash equal to the producr, rcunded to the
nearest cent. of (x) the amount by which the Pzr Share Amount exceeds the exercise price per
share subject to the Option and (y) the number of shares subject to the Qption.

(©) Lost, Stolen or Destroved Certificates or Options. In the event any Cerificate or
Option shall have tesn lost, stolen or desmoved. upon delivery to the Surviving Corporation of
an affidavit of that facr by the person claiming such Cemificate or Option to be lcsi. stolen or
destroyed and tke delivery of such other documents as the Surviving Corporaton mayv reasonably
request. the Surviving Corporation shal! deliver or cause to be delivered the amount of money
deliverable in resgest of such lost, stolen or desgoyed Certificate or Opton as dezermined in
accordance with this Article 2; provided, however, that the Board of Directors of the Surviving
Corporation may. as a condition precedent to the delivery thereof, require the owner of such lost,
stolen or destroyed Certificate or Option to provide to the Surviving Corporation a bond in favor
of the Surviving Corporation, from: an issuer sadsfactory to the Surviving Corporation and in an
amount equal to the value of the shares of Columbia’s Stock represented by such Certificate or
value of such Option. as the case may be, at the Effective Time or such other security as the
Surviving Corperation shall reasonably desm necessary, as indemnicy against any claim that may
be made against the Surviving Corporadon with respect to the Certificate or Opdon alleged to

have bezn lost, swlen or desoroved.
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Section 2.4  No Fupher Rights. From and after the Effective Time, the holders of

Ceruficates shall cease o have any rights as stockholders of the Surviving Corporation, except
as provided herein or by law.

Section 2.5 Closipg of Columbia’s Stoek Traneder Books. After the Effective Time,

there shall be no ransfers on the stock transfer books of the Surviving Corporation of any shares
of Columnbia’s Stock thar werz ourstanding immediately prior to the Effective Time. If, after the
Effective Time, Certificates are presented to the Surviving Corporation, they shail be canceled

and exchanged for the consiczration payable pursuant to this Article 2.

ARTICLE 3
Certain Agreemenis

Section 3.1 Audit. Columbia shall engage Coopers & Lybrand, L.L.P.. or such other

national firm of cemified public accountants mumally agresd upon by AH Acquisition and

i

':‘,’ﬁ

Columbia (the "Accounmnts™), to perform and complete 1s soon as reasonably practicable. an
audit (the "Audit") (i) of the consolidated financial stateme=rs of Columbia and Columbia's wholly
owned subsidiaries, Columtia Universal Financial Corgoradon ("Columbia Financial”) and

Columbia Universal Life Insurance Company ("Columbia Life"), prepared in accordance with

e e
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GAAP and (ii) of the finarcial smements of Columbia Life. prepared in accordance with statutory

T

accounting practices ("SAP") prescribed or permitted bv the Nadonal Association of [nsurance
Commissioners and the Texas Department of Insurance (tte "Texas Department”), each as of and

for the year ended Decamber 31, 1996. The parties shall use reasonable efforts and shail
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cooperate fully with the mural intent of causing the completion of the Audit on or prior to

L
SE
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February 15, 1997. In addiden. Cotumbia shall engage the Accountants to perform a review (the
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"Review") of the books and records of Columbia, Columbia Financial and Columbia Life from

Decamber 31, 1996 through the Effective Time for the purpose of advising AH Acquisidon

wherher there have been any material adverse changes in the business or financial condition of

Colurmbia, Columbia Financial or Columbia Life from December 31, 1996 through the Closing

Date. AH Acquisition and its personre! and representatives shall have the right to consult with

the Accountants with respect to, and monitor and receive the results of, the Audit and the Review.

AH Acquisition shall have the righr i determine and establish specific tests and procedures for

the Aczountants to perform during the Audir and the Review, which tests and procedures may be

in additon 1o or more stringexnt than these typically performed in connection with such audits and

reviews.

Section 3.2 Due Diligenc=. AH Acquisition shall have the right from the date hereof

and condnouing until the Closing Date to inspect the books and records and assets of Columbia,

Columbia Life and Columbia Financial and Columbia shall cooperate, and cause Columbia Life

and Columbia Financial to cooperate. with such investigation in accordance with Section 5.1(a)

hereof,

Secion 3.3  Communications With Agents, Emplovees or Policvholders. Columbia shall

not, and shall cause Columbia Life acd Columbia Financial not to, communicate with any

insurance agents, employees or poiicyholders of Columbia Life regarding this Agreement or the

transacgons contemplated herein. other than communications that are approved by AH Acquisition

or oral responses to unsolicited inquiries and, with respect to comrmunications with employees,

3}
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those communications necessarv in ceozection with the consummarion of the transactions

conternplated by this Agreement.
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AH Acquisition shall have the right to participate in the communications permitted by this
Section other than the oral responses to unsolicited inquiries.

Section 3.4 Stockholder Approval. As scon as reasonably practicable, Columbia shall

send notice 10 its stockholders and conduct a stecicelders meeting or otherwise obuain stockholder
approval for the Merger in accordance with the NRS and any other applicable laws. Columbia
shall permit AH Acquisition to review all materials to be sent to Columbia's stockholders in
connection with obtaining such stockholder approval. All such materials and the methods of
solicitation shall be submined to AHL for approval. which approval shall not be unreasonably
withheld. Subject to Section 3.6, Columbia shail recommend to its stockholders that the

stockholders approve the Merger. Columbia shall from cme to time notify AH Acquisition of the

percentage of the outstanding shares of Columbia’s Steck as to which Columbia stockholders have

delivered notice pursuant to NRS 92A.420 of their inteat to demand payment pursuant to their
dissenters’ rights and shall immediately nodfy AH Acquisition if Columbia stockholders holding
more than ten percent of the outstanding shares of Columbia’s Stock deliver such notice.
Section 3.5 [nfercompany Accounts. Exceptas AH Acquisition may elect otherwise,
Columbia shall cause all intercompany accounss of every nature to which Columbia or any of the

Subsidiaries (as defined in Section 4.1(f)) is a party (other than those certain debt instruments

L "j e e . . . .
L listed in items 1 and 2 on Schedule 4. [(m)) to be sected in full prior to the Closing.
%ﬁ\*@ﬁ

ﬂ:;{%g i Section 3.6 Nag Solicitation bv Columbia.

y)
i

(2) No Soticiration by Columbia. Columbia shall not, nor shall it permit any

of the Subsidraries to. nor shall it authorize or permit any officer, director, emploves, investment
banker, aromey or other advisor, agent or representative of Columbia or any of the Subsidiaries
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to, directly or indireztly, (i) solicit, initiate or encourage the submission of any Columbia

Takeover Proposal (as herzinafter defined), (ii) enter into any agresment with respect to any

Columbia Takeover Proposal, (iii) inidate any discussions or negodations regarding any proposal

that constitutes. or may reasonably be expected to lead o, any Columbia Takeover Proposal or

(iv) except in response to an unsolicited request, furnish any information with respect to the

making of any proposal that constmutes, or may reasonably be expected to lead to, anv Columbia

Takeover Proposal. For purposes of this Agreement, a "Columbia Takeover Proposal” means (i)

anv proposal or offer, cther than a proposal or offer by AHL or any of its Affiliates, for a merger

or other business combination involving Columbia or Coiurnbia Life, (ii) any proposal or offer,

other than a proposal or offer by AHL or any of its Affiliates. to acquire from Columbia or any

of its Affiliates in any manner, directly or indirectly, more than 30% of the voiing stock of

S
S
] taken as a whole, or (iii) any proposal or offer, other than a proposal or offer by AHL or any of
PR

Columbia or Columbia Life or a material amount of the assess of Columbia and the Subsidiaries,

its Affiliates. to acquire from the stockholders of Columbia by tender offer, exchange offer or
otherwise more than 30% of Columbia’s Stock.

(b) No Change of Approval. Neither Columbia, the Board of Directors of
Columbia nor any committes thereof shall (i) withdraw or modify, or propose to withdraw or
modify, in a manner adverse 0 AHL or AH Acquisidon. the approval or recommendation by
Columbia, the Board of Directors of Columbia or any such committee of this Agreement or the

. . .. AL ‘l‘.v )
Merger or take any action having such effect or (ii) approve or recommend, or propose to approve %&g,ﬁ%& ‘
:wﬂ"m".‘f i i

e
o

of Directors of Columbia reczives an unsolicited Columbia Takeover Proposal that, in the exercise 'ﬂévﬁsﬁ;’q

or recommend., any Columbia Takeover Proposal. Notwithstanding the foregoing, if the Board E?'
i
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of its fiduciary obligations (as determined in good faith after consultation with ousside counsel)

it determines to be a Columbia Supesior Proposal (as hereinafter defined), the Board of Directors
of Columbia may withdraw or modify its approval or recommendation of this Agresment or the
Merger and may (subject to the following senten e) lerminate this Agreement. in each case at any
trpe after the fifth business day following AHL"s receipt of written notice (a2 "Columbia Notice
of Superior Proposal”) advising AHL that the Board of Directors of Columbia has received a
Columbia Takeover Proposal that it has determined to be a Columbia Superior Proposal,
specifying the principal terms and condidons of such Columbia Superior Proposal and identifying
the person making such Columbia Supetior Proposal. Columbia may termipate this Agreement
pursuant 1 the preceding sentznce only if the stockholders of Columbia shall oot vet have voted
upon the Merger. Nothing contained herein shall prohibit Columbia from taking and disclosing
to its steckholders a position contemplated by Rule 14e-2(a) of the Securities Exchange Act of
1934, as amended, provided that Columbiz does not withdraw or modify its position with respect
to the Merger or take any acton having such effect or approve or recommend a Coiumbia
Takeover Proposal. For purposes of this Agreemenr. a "Columbia Superior Proposal” means any
bona fide Columbia Takeover Proposal to merge or combine with Columbia or to acquire, directly
or indirectly, more than 50% of Columbia's Stock or of Columbia Life's voting stock then
outstanding or a material amount of the assets of Columbia and the Subsidiaries. mken as a whole,
on terms that the Board of Directors of Columbia determines in its good faith reasonable judgment
(based on the wrinen advice of a financial advisor of nationally recognized repumton) to be more

favorable to Columbia's stockholders than the Merger,

14

X

m

R

A%

¥
27

S

1

e
)

._. x

ey

LY

ik

13

I
Sotsv

e



(c) Termination Upon Change. [If Columbia, the Board of Directors of

Columbia or apy commires thereof shall (i) withdraw or modify, or propose o withdraw or

modify, in @ manner adverse to AHL or AH Acquisition, the approval or recommendation by

Columbia, the Board of Directors of Colurnbia or any such committes of this Agresment or the

-

Merger or take apy action having such effect, or (ii) approve or recommend. or propose 1o

approve or recommend, any Columbia Takeover Proposal, AHL and AH Acguisition may

terminate this Agresment.

(d) Nodification bv Columbia. In addition to the obligations of Columbia

set forth in Section 3.6(b), Columbia shall promptly advise AHL orally and in writing of the

receipt of any Columbia Takeover Proposal or any proposal, discussion or overture thar may lead

to a Columbia Takeover Proposal.

(e) ea ee. In the event Columbia, its Board of Directors or a

commitee thereof shall (i) withdraw or modify, or propose to withdraw or modify, in a manner

adverse to AHL or AH Acquisition, the approval or recommendation of approval of this

Agreement or the Merger by Columbia or its Board of Directors, or a committes thereof, or take

any action having such effect, or (ii) approve or recommend, or propose to approve, recormnmend,

present or otherwise disclose in any manner to the Columbia stockholders (including any

recommendation. presentation, disclosure or approval contemplated by Rule l-e-2(a) of the

_.—é-—_‘:éf-f‘s P fua Pt Ted -:.'-’. ‘l{ SRy ¥
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Securites Exchange Act of 1954, as amended). any Columbia Takeover Proposal. and either (i)

o

the stockholders of Columbia do not approve the Merger or (i) Columbia. AHL or AH

LR

P
s . . . . . YAl
Acguisition ferminates this Agreement pursuant to this Section 3.6, then Cuolumbia shall i ’?fiywﬁ*!‘;l

it
e

immediately thereafier pay AH Acquisition 2 fee of $880,000 in cash.
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ARTICLE 4
Representations and Warranties

Section 4.1  Represenmadons and Warranties of Columbia. Columbia represents,

warrants and, to the exteqr that an item relates to a furure time period, covenants to AHL and AH
Acquisition as follows:

(2) Columbia Orgznization and Good Standing: Authority to Conduct Business.

Columbia is a corporation duly organized, validly existing and in good standing under the laws

of the State of Nevada. Columbia has all requisite corporate power and authority to carry on its

businesses as presently cornducred and to own or lease and to operae its properties as curreatly

R

operated. The copies of the Articles of Incorporation and all amendments thereto and the Bvlaws

.J

S

T

and 11l amendments theretg of Columbia. which have heretofore been delivered, or promptly after

the execution hereof will be deliversd. o AH Acquisition, are or will be, as the case may be, que
and complete. Columbia is not in violadion of any term of its Artcles of Incorporation or Bylaws.

(b) Power and Authority. Columbia has all requisite power and authority to
execute, deliver and perform this Agresment and the Articles of Merger. The execution, delivery
and performance by Columbia of this Agreement and the Articles of Merger have been duly
authorized by all requisite corporate action on behalf of Columbia and except for obtaining the
approval of this Agreement by the stockholders of Columbia, no other authorizations or approvals
bv the Board of Directors or steckholders of Columbia are necessary to authorize this Agreement
or 10 consummate the transacions contemplated hereby. This Agreement constitutes valid and

legally binding obligations of Columbia enforceable against it in accordance with its terms. except

s
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as eaforceability may be limited by bankrupicy, reorganizatien, insolvency, moratorium or other
laws affecting creditors rights generally and general principles of equity.

(c) No Conflicts. The execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby by Columbiz in accordance with the terms
hereof, upon receipt of the consents and approvals contemplated by Section 4.1(d), will not violate
any existing provision of the Articles of Incorporation, Certificate of Incorporation, Bylaws or
any other organizational documents of Columbia, Columbia Life or any other Subsidiary or of any
law or violate any existing term or provision of any order, writ, judgmext. injunction or decree
of any court or any other governmental deparument, commission. board. bureau, agency or
instrumentality applicable to Columbia, Columbia Life or any other Subsidiary or conflict with

or result in a breach of any of the terms, conditions or provisiozs of any agreement to which
Columbia, Columbia Life or any other Subsidiary is a party, or by which any of their respective
properdes are bound, or constimte ag event that might permit an eariv tecmination of or otherwise
matenially affect any such agreement.

(d) Consents and Approvals. Except as set forth on Schedule 4 1{(d), no
conseat. license, approval, order or authorizadon of, or registration, declaration or filing with,
any governmental authority, agency, bureau or commission, or any third party is required to be

obraired or made by Colurnbia. Columbia Life or any other Subsidiarv in connection with the

execuon, delivery, performance. validity and enforceability of this Agreament or the conversicn

B
of the shares of Columbia’s Stock. )
LEN B

(e) Capita] Smucure of Columbiz. The authorized capitai stock of Columbia
consists solely of 10,000,000 shares of Common Stock, par value .01 per share, of which

17




4,478,403 shares are issued and outstanding (the "Outszanding Columbia Shares™), and 5,000,000

shares of Preferted Stock, par value $.01 per share, of which no shares are issued and

outstanding. The Outstanding Columbia Shares constinute the only issued and outstanding capital

stock of Columbia. All of the Outstanding Columbia Shares are owned of record as of the date

of this Agresment by the stockholders listed on Schedule 4.1(e) to this Agresment. All of the

QOutstanding Columbia Shares have been duly authorized and are validly issued, fully paid and

nonassessable, and except as set forth on Schedule 4 ife), there are no existing or outstanding

securities convertble into capital stock of Columbia, or options, warrants, calls, commitments,

or agreements. other than this Agreement, of any charzcter that relate to the authorization.

issuance, delivery, sale, purchase or redempuon by Columbia of shares of capital stock of

Columbia.

(f) Subsidiaries. Each corporaton, parmership, joint venture or other entty in

which Columbia owns direcdy or indirectly a voting or other equiry interest, other than issuers

52

LG
T 4

of securities held as Investment Assets (as defined in Secdon 4.1(j))) (each a "Subsidiarv") is set
forth on Schedule 4 [(f), and except as set forth therein, Columbia has no Subsidiaries. Columbia
owns beneficially and of record all of the outstanding capital stock of each Subsidiary. The
authorized capital stock of Columbia Life consists solety of 240,000 shares of Common Stock,
par value $12.50 per share, of which 120,000 shares are issued and outsunding and owned
beneficially and of record by Columbia. The authorized capital stock of Columbia Financial
consists solely of 20,000 shares of Common Stock. par value $.01 per share. of which 1,000
shares are issued and outstanding and owned beneficiaily and of record by Columbia. Except as
set forth on Schedule 4. [(D), there are no outstanding rights or options to acquire. nor any
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outstanding securities convertible into capital stock of any class of any Subsidiary. All of the

issued and ourstanding shares of capital stock of each Subsidiary have been duly authorized and

validly issued and are fully paid and nonassessable. Except as set forth on Schedule 4 1(f), all

Sy
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such shares are free and clear of any and all liens, charges, security interests and other

encumbrances and claime and none of such shares is the subject of any agreement under which

any such lien, charge, security interest or other encumbrance or claim might arise. The copies

of the Arricles of Incorporation or Certificate of Incorporation and all amendments thereto and of
the Bvlaws and all amendments thereto of each Subsidiary, which have heretofore been delivered,
or promptly after the executicn hereof will be delivered. to AH Acquisiton. are or will be, as the

case may be, true and complete. No Subsidiary is in violzdonr of anv term of its Articles of

Incorporation or Certificate of Incorperation or Bylaws.

(g) Orgznizztion and Good Standing of Columbia Financial. Columbia
Financial is a corporation duly organized. validly existing and in good standing under the laws
of the Stare of Delaware. Columbia Financial has all requisite corporate power and authority to

carrv on its business as preseady conducted and to own or lease and to operate its properties as

curreatly operated.

(h) Oreanizari d Good Standine of C bia Life: . -
Business. Columbia Life is a stock insurance company, duly organized, validly existing and in
good standing under the laws of the State of Texas. Columbia Life has all requisite corporate
power and authority to carry oo its business as presently conducted and to own or lease and 10

w;ﬂ&”—}{ operte its properties as curreatly operated. Columbia Life is duly licensed and in good standing
;& b .“': - - -

HE

to write the lines of insuraccs and otherwise to do business in the states and jurisdictions as set
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forth in Schedule ¢ 1(h) hereto. Columbia has delivered, or prompdy after the execution hereof
will deliver, to AH Acquisition correct and complete copies of all of the insurance licenses of
Columbia Life certified by the Secretary of Columbia Life, all of which are in full force and
effect. Columbia Life has full power and authority to write all the lines of insurance shown on
the insurance licenses of Columbia Life. Columbia Life is not mansacting anv insurance or

reinsurance or other business in any stte requiring a license therefor in which it is not so

licensed.

(i) Columbia Financial Statements. Columbia has delivered, or promptly after

the execuron hereof will deliver, to AH Acquisition complete and correct copies of (i) the audited
consolidated financial statements of Columbia and the Subsidiaries as of and for the years ended
December 31, 1993, 1994 and 1995, together with the notes thereto and the reports thereon of
Ceopers & Lybrand, L.L.P. (the "Audited Financial Statements”) and (ii) the unaudited
consolidated financial statements of Columbia and the Subsidiaries for the quarters ended March
31, Juge 20 and September 30, 1996 (the "Interim Financial Statements” and collectvely with the
Audirted Financial Starements, the "Columbia Financial Statements™). The Columbia Financial
Staternents have been (and all additicnal financial statements of Columbia delivered to AH
Acguisinon pursuant to this Agreement will be), in each such case, prepared in accordance with
GAAP appiied on a consistent basis throughout the periods involved, except in the case of the
[prerim Financial Statements, subject to inclusion of foomotes and year-end adjustments. The
Columbia Financiai Statements present fairly the financial position. the assets and the liabilities
(whether absolute. accrued, contingent. or otherwise) of Columbia and the Subsidiaries as of the
respecave dates thereof and the results of operations and changes in stockholders' equity and cash
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flows for the respecive periods then ended, all in accordance with GAAP, except in the case of
the Interim Financial Statements, subject to inclusion of footnotes and year-end adjustments.
Except as disclosed in the Columbia Financial Smiements and reports delivered pursuant to this
Section, neither Columbia nor any of the Subsidizries has any debts, obligations or Habilides,
contingent or otherwise, that could materially adversely affect its financial condidon.
() Columbia Undisclosed [izhilities. Other than as set forth in Schedule
4.1(), neither Columbia nor any Subsidiary has any liabilides, whether absolute, accrued,
contingent, matured, unmanurzd, or otherwise, except (2) as and to the extent reflectad or reserved
against on the Inteim Financial Statements dated as of September 30, 1996, and (b) iabilites of
a nature similar o those currently reflected on such financial statements and incurred by Columbia
solely in the ordinary course of business and consistent with prior practices, and, except for
liabilities incurred in connecdon with insurance polices and annuities, not in the aggregate
material, since the date of such financial statements.
() Columbia Life Financial Stztements. Columbia has deljvered, or promptly
after the execution hereof wiil deliver, to AH Acgquisition complete and correct copies of (i) the

Quarterly Statements of Columbia Life filed with the Texas Department for the quarters ended

March 31, June 30 and September 30, 1996 (the "Quarterly Statements"), (ii) the Annual

'&E s
B Statements of Columbia Life filed with the Texas Department for the years ended December 31,

L
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1993, 1994 and 1993, together with the exhibits and schedules thereto (the " Annual Statements™),

and (iii) the audited szmutory financial statements of Columbia Life for the years ended December

L
31, 1993, 1994 and 1995, together with the notes thereto (the "Audited Statutory Statements”). "'ﬁ“?*‘}i%
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The (i) statutory financial statements (the "Stamutory Statements") of Columbia
Life conmined in the Annual Statements and the Quarterly Starements and any addidonal quarterly
or annual Satements of Columbia Life filed with the Texas Department and (i) Audited Stamrory

Statemenrs and any additional audited financial statements of Columbia Life delivered to AH

i
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Acguisition. have been (or, if not vet delivered, will be), in each such case, prepared in

.

2
accordance with SAP, and such accounting practices have been applied on a consistent basis E‘?
6.1

s
i

throughout the periods involved. The Audited Starutcry Statements and each of the Starutory

Statemnents present fairly the financial position, the assets, and the liabilities (whether absolute,
accrued, coptingent, or otherwise) of Columbia Life as of the respective dates thereof and the
resuits of operations and changes in capital and surplus and in cash flows for the respective
pericds then ended, all in accordance with SAP.

Since December 31. 1993, there has been no material adverse change in the
compositon. nature or risk charactenistcs (credit quality or otherwise) of Columbia Life's
investmexr portfolio. Except as disclosed in Schedule 4.1(k), the financial sctements and reports
delivered pursuant to this Secton. or as otherwise referred to in this Agreement, Columbia Life
has no debrs, obligations or liabilities, contingent or otherwise, that could materially adversely
affect its financial condition.

All reserves, due and uncollected premiums and other related items with respect
lo insurance and annuity conwacts as esmblished or reflected in the Stamurory Statements (i) were
determined in accordance with commonly accepted acruarial standards consistendly applied, (ii)
were fairly stated in accordance with sound actuarial principles, (iit) were based on actuarial
assumptions which produce reserves as great as those called for in any conrract provision as to
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reserve basis and method, and are in accordance with all other contract provisions and the related
reinsurance, coinsurance, and other similar conrracts, (iv) met the requirements of the insurance
laws and regulations of each applicable jurisdicdon, and of the National Association of Insurance
Commissioners model regulations and acruarial guidelines, and all appropriate standards of
practice as promulgated by the Actuarial Standards Board, (v) wer computed on the basis of
assumptions consistent with those used in compudng the corresponding items in the Starutory
Statements for the immediately preceding comparable period, and (vi) when considered in light
of the assets held by Columbia Life with respect to such reserves and relared acruarial items
including the investment earnings on such assets. and the considerations anticipated to be received
and rewined under such policies and contracts. make adequate provision. according to presently
aczepted acruarial standards of practics, for the unmarured benefits, dividends, losses, claims,
expenses and any other obligations and liabilities (whether absolute, accrued, contingent, or
otherwise) of Columbia Life under all ourstanding insurance and annuity conmacts and
reinsurance. coinsurance, and other similar contracts pursuant to which Columbia Life has or

could have any obligation or liability (whether absolute, accrued, contngent or otherwise) as of

2

the date of such Statutory Statements. Columbia Life owns assets that qualify as legal reserve

3 ‘:.ﬁ‘ : :
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assets under the insurance laws and reguladons of each applicable jurisdiction in an amount at

4a2]
5
o,
s

least equal to all such required reserves and other similar amounts.

I S

(1) Columbia Life Undisciosed [ jabilities. Other than as ser forth in Schedule

4 1(]). Columbia Life does not have. and as of the Closing Date will not have, any liabilities,
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30, 1996, and (b) liabilities of a marure similar to those currently reflected on such Quarterly

Staement and incurred by Columbia Life solely in the ordinary course of business and consistent

with prior practices, and, excapt for liabilities incurred in connection with insurance polices and

annuities, not in the aggregate material, since the date of such Quarterly Statement.

(m) Intercompany_Accounis. Set forth in Scheduje 4 1(m) is a complete

and correct list and summarv description of all intercompany accounts payable and receivable

("Intercompany Accounts”) as of December 16, 1996, betwesn or among Columbia Life,

Columbia Financial or Columbia, or any Affiliate thereof.

(n) Litigation. Except as set forth in Schedule 4 1{m) hereto, there s oo

judicial, administrative or regulatory acton, procesding, investigation or inquiry or administrative

charge or complaint pending or, to the knowledge of Columbia, threatened, that might materially

adversely affect the condition (financial or otherwise), properties, assets, liabilities, capiralizadon,

ownership, business or operatons of Columbia or any Subsidiary (Columbia and the Subsidiaries

each being sometimes individually referred to herein as 2 "Company” and sometimes collectively

referred to herein as the "Companies"), or result in any liability on the part of any of the

geshoen
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registration or insurance licanse, or the value or marketability of any of the insurance products iy
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Companies or in which there are claims for damages, or that might materially adversely affect any
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of Columbia Life, or that questions the validity of this Agreement or any action taken or to be

taken by any party pursuant hereto or in connection with the ransactions contemplated hereby.

(0) Real and_Personal Property. Columbia has provided to AHL and AH

i Acquisition a list and summary description of all real and. as of November 30, 1996, tangible

L
T :

gs‘,;,;%ﬁ;% personal property owned by each of the Companies, whether or not used or proposed to be used
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in any of the Companies’ business (which together with the additions and deletions thereto in the
ordinary course of business as permitted by this Agreement are hereinafier called the "Assets”).
Each Company has, or prior to the Closing Date will have, good and indefeasible dtle to the
Assetrs owned by such Company, fres and clear of all liess, security interests and other
encembrances and claims or possible claims, except for inchoate liens, liens for taxes not yet due,
starutory liens as 1© which to the knowledge of Columbia no dispute exists and those leases and
contracts set forth in Schedule 4.1(p). Nene of the Companies uses or proposes to use any real
or tangible personal property except as set forth in Schedule 4 1(0) or covered by a lease set forth
in Schedule 4. 1(p). All of the Assets are or will be, as the case may be, suitable for their intended
use and are in good condition and repair, subject to ordinary wear and tear. The Assers constirute
all of the real and tangible personal property necessary o conduct the business of each of the
Companies as presently conducted. No real property leased by any of the Companies is now, nor
to Columbia's knowledge has such property ever been, used for the generation. storage or disposal
of hazardous wastes, hazardous substances. toxic wastes, peoleum products or other pollutants.
{(p) Leases and Reneal Conmacts. Set forth in Schedule 4 1(p) hereto is 2 list
and surnmary description of all leases and contracts under which any of the Companies leases, as

lessor or lessee, or rents, any real or personal property. All such leases and contracts are in full

force and effect without any existng default or breach thereunder. e
. N B
(q) Contracts. Set forth in Schedule 4 1(q) hereto (with Section references Eﬁ{jf

corresponding to those set forth below) is a complete and correct list as of the date hereof of all
written or oral agreements, contracts and commitrnents, with an annual cost or benefit to any of
the Companies of, urless otherwise indicated, $15,000 or more (the “Conmacts™), to which any
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of the Companies is a party or by which any of the Companies is bound or otherwise affected as
of the date hereof (other than insurance or annuity conmacts sold by Columbia Life in the ordinary
course of business or any agresments or contracts listed on another schedule to this Agreement),
including: (i) mortgages, indenmures, sezurity agreements, loan and credit agreements and other
agreements and insuments relating to the borrowing of money or evidence of credit where any
of the Companies is debtor, (ii) agreements or other arrangements with insurance agents and
agencies and third party administrators (including with respect to group life contracts, the name
of the agent of record for such business) pursuant to which Columbia Life or an Affiliate thereof
has pajd $25.000 or more in commissions or other consideration during the calendar year 1995

or 1996, (iii) coneracts for the provision of data-processing servicss, (iv) finder’s, franchise,

disTibution. sales or brokerage agresmearts, (v) conacts or options to purchase or sell real
property, (vi) conwacts for the purchase of materials, supplies or equipmeat. or for providing
services, (vii) contracts, arrangements or treaties with any party regarding reinsurance, excess
insurance. ceding of insurance. assumpton of insurance, or indemnificadon with respect to
insurance currently being provided direcdy or indirectly by Columbia Life or regarding the
management of any pordon of its business or regarding the sale by it of its products through any
other company or the sale by any other company of its products through it which have been
entered into on or after January 1, 1996, (vili) contracts with any entity that is an Affiliate of the

Companies or with any officer or director of any of the Companies ur any officer or director of

B it

. . . . . DI

anv other entity that is an Affiliare of the Companies, or to the knowledge of Columbia, any -is%4d4
corporaton controlled by such officer or director, (ix) agreements and insouments representing ;wwg-r}&;:;-.
BVEG

loans or commitments to loan to officers, directors, employees or agents (other than insurance :a?’ﬁ%
26 k)
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agents) of any of the Compantes or of any entity thar is an Affiliate of any of the Companies, (x)
conmracts of any kind to which the United States government or any of its agencies is a party, or
under any federal, sute or lecal law, regulation or executive order, (xi) parmership or joint
venture agreements of any kird ard (xii) other agreements. conmacts and commiments. Celumbia
has delivered or made availabie, or prompdy after the execution hereof will deliver or make
available, to AH Acquisition complete and correct copies of all wrien Contracts together with
all amendments thereto and waivers and consents with respect thereto. In addition, Columbia has

made available, or promptly aftar the execution hereof will make available, (i) all insurance policy

Ty
sty

forms used for products currzatly marketed by Columbia Life in its business and that are currendy

in force, and (i) all forms of agreements or other arTangements with insurance agents and

agencies and third party acminiszrators used by Columbia Life in its business. All of such

Conmacts are in full force acd 2Tzt and each party thereto has performed in all marerial respects

all of the obligations required o be performed by them t¢ date and are not in default thereunder
in any material respect. Except as specified on Schedule 4,1(g), all of such Contracts may be
terminared by a Company on thirty days' notice with no penalty te any of the Companies. No
Conmract to which any of the Companies is a party, or by which any of the Companies or any of
its respective properties is bound. specifically limits any of the Companies’ freedom to compete
in any line of business or with any person or entity. None of the Companies has outstanding any
power of artorney other than customary in the insurance indusory to permit agents (o execute

binders. All conmacts. arrangements or treaties to which Columbia Life is a party regarding

‘ . o N S R

reinsurance, excess insurance. cading of insurance, assumption of insurance or indemnification :?;"}""‘%ﬂ @
]

with respect to insurance are either listed on Schedule 4.1(q) hereto or are listed on Schedule S
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to Columbia Life’s annual statement filed with the Texas Deparupent with respect (o the year

ending December 31, 1995.

(r) Compliance with Qther Instruments and [aws. None of the Comipanies is

in violation of anv term of their respective charters, articles of incorporation, cerificae of
incorporation, bylaws, or of any mortgage, indenmure, instrument or agreement relaring to
indebtedness for borrowed money or regulatory filing or undernaking of or affecting it or of any
judgment, decree or order in which any such Company is named, or in any violaton in any
material respect of any term of any other insaument, contract or agreement, or of any stamte,
law, ordinapce, rule. governmental regulation. permit. concession. grant. franchise. license or
other governmental authorization or approval applicable t© it or any of its respective properties.
All insurance licenses referred to in Schedule 4.1(h} hereto and all permmits, concessions , grants,
franchjses, other licenses and other sovernmental authorizations and approvals necessary for the

conduct of the business of each of the Companies have been dulv obtined and are in full force

3

and effect, and, there are no proceedings pending or. 1o the knowledge of Columbia, threatened,

i

%‘;4- '.

Ll
5

that may result in the revocaticn. cancellarion, or suspension, or any adverse modificazion, of any

thereof. The execution, delivery and performance of, and compliance with, this Agresment, and
the consummation of the transactions contemplated hereby by Columbia in accordance with the
terms hereof, will not result in any such violation or be in conflict with or result in any default
under any of the foregoing referred to in this Secton 4.1(r), or result in the creation of any
mortgage, pledge. lien, charge or encumbrance upon any of the properties or assets of any of the
Companies or the loss, revocadon, cancellation, suspension ar medification of any insurance
license listed in Schedule 4 t(h) hereto, other licenses or material contracrual rights held by any

28

M
Al U L b e YT e D A NG PR SEA O ]a, A B UL e B AL L ot LN R Gt TR M S SR St .\P



of the Comranies pursuant 10 any of the foregoing or result in any such revocaton, cancellation,
suspension or modification.

(s) Reqularorv Filings. The Companies bave filed or otherwise provided all
reports, darz. other information and applicatons required to be filed with or otherwise provided
to the Texas Deparmment and all other federal, state or local governmental authorides (including,
without limizton. insurance departmenis) with jurisdiction over any of the Companies and all
required regulatory approvals in respect thereof are in full force and effect on the date hereof,
Columbia hay furnished or made available. or promptly afier the execution hereof will furnish or
make avaiiarie. 10 AH Acquisition complete and correct copies of (i) the mest receat reports of
examinador issued by state insurance regulatory authorities in respect of Columbia Life. (i) the
most recenr ipsurance holding company registratons and annual reports filed with respect to
Columbia Lif2. (iii) all other regulatory filings by any of the Companies and (iv) all complaints
filed by any regulatory agency and other regulatory proceedings initiated or pending with respect
to any of k= Companies at any time within the preceding five years. Since December 31, 1993,
no deficieacizs material to the financial condition or operations of Columbia Life or any of the
other Companies have been asserted by any state reguiatory authorizies with respect 10 any reports
or filings mace by or with respect to any of the Companies. Columbia has furnished to AH
Acquisition ccpies of all wrirten responses submitted by Columbia Life (i) in respect of the most
recent exarmization report of Columbia Life made by a state insurance regulatory authority and
(ii) to the Naconal Association of Insurance Commissioners regarding Columbia Life’s Insurance
Regulatory Iciormation Svstem (IRIS) ratings. Each of the Companies on the Closing Date will
have substaptallv completed, in the ordinary course of its business, consistent with its past
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practices and to the extent practcable, the prepararion of all reports, dara, other information and

applications that it will be required to file with any federal, state or local governmentral authoriry

(including, without limitation, insurance deparomects) within 60 days following the Closing Date

and such unmade filings will be tn form and subswance sufficient to enable the Companies to

compiete and make such filings on a timely basis foilowing the Closing Date.

() Absence of Certain Chanoes. Other than as set forth in Schedule 4. 1{1),

since September 30, 1996, none of the Companies bas (i) issued, sold or delivered or agreed to

issue, sell or deliver any additional shares of its ¢zciral stock or any options, warrants or rights

to acquire any such capital stock, or securities converible inte or exchangeable for such capital

stock, (ii) incurred any obligations or liabilities. whether absolute, accrued. conringent or

=
I

T

otherwise (including, withour limitation, liabilities as guarantor or otherwise with respect to

o

el

obligations of others), other than obligations and Hzpilites relating to the issuance of insurance

policies and annuity contracts in the ordinary course of Columbia Life's business, or incurred in

the ordinary course of Columbia's or Columbia Ficzzcial’s business, or obligations and liabilities

otherwise reflected on financial statements delivered 0 AH Acquisiton, (iii) mortgaged, pledged

{_‘Lr Joeh

or subjected to any lien, lease, security interest or otter charge or encumbrance, any of its assets,

ey

i

L

tangible or intangible, (iv) acquired or disposed of amy assets or properties, or entered infc any

.
frix

agreement or other arrangements for any such acguisition or disposition, except for assets

35
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acquired or disposed of in the ordinary course of busirsss, (v) declared, made, paid or set apart

-
&3

any sums for any dividend or other distribution to its stockholders or any other Affiliate or
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f'ﬁ;af“f:",[gg% purchased or redesmed any shares of its capital steck or granted any option, warrant or right to
e

purchase any such capital stock, or reclassified such capital stock, (vi) except as set forth on a
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schedule hereto, paid or become obligated (o pay any service fess or other sums to Columbia or

any of its Affiliates, (vii) forgiven or canceled any debts or claims or waived any stamutory,

contractual or common law rights of material value, (viii) entered into any transaction other than

in the ordinary course of business, (ix) granted any rights or licenses under any of their respective

trade games or entered into gemeral agency arrangements, (X) entered ino any agresment

regarding reinsurance, surplus relief obligations, excess insurance, ceding of insurance,

assumption of insurance or indemnification with respect to insurance or managemneat of business,

(i) suffered any adverse change in their respective operatons, financial conditon, income, assets

or liabilines, (xii) suffered any damage, destruction or loss, whether or not covered by insurance

or reinsurance, materially adversely affecting, in any case or in the aggregate, their respective

businesses, financial condition, properties or assets or (xiii) suffered any strike, pickering, boycott

or other labor trouble materially adversely affecting their respective businesses, financial condigon

Of Operations.

(u) Taxes. For the purposes of this Agresment. the term "taxes” shall include

all federal, state. local and foreign taxes, fees and other governmenial charges of any narure

{including without limitation, premium taxes), and interest and penalties with respect thereto, and

any payment required under any tax allocation or sharing agreement. Except as set forth in

Schedule 4, 14u): (i) all tax and informartion refurps and reports of each of the Companies and of
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any member of any affiliated group of corporations (within the meaning of section 1504 of the
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Internal Revenue Code of 1986, as amended (the "Code™), as in effect at the time of the due date

o
R

for the filing of such rerums and reports) of which any of the Companies is or was a member

required by law to be filed (taking into account all extensions) have been timely filed, and are

-
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correct and complete in all material respects; (ii) all taxes upon each of the Companies or for
which any of the Companies may be liable, or in respect of any of the assets, income or franchises
of apy of the Companies, have been paid by such Company or have besn paid on such Company's
behalf, or adequate accruals, reserves and provisions have been esublished on the books of the
Companies for the payment of such taxes; (iii) there are no tax liens upon any of the propertes
or assets of any of the Companies, except for ad valorem taxes not vet delinquent, taxes (other
than ad valorem taxes) mot vet due and pavable, and taxes the validity of which are being
contested in good faith and for which adeguate reserves have beesn provided: (iv) no foreign,
federal. state. local or other taxing authority has provided any of the Companies or any member
of any afflliated group of corporations of which any of the Companies is or was a member with
any wrinen netice of any audit. investgation. proceeding or claim with resgect to any taxes for
which any of the Companies may be ljzble: (v) none of the Companies nor any member of any
affiliated group of corporations (as defined above) of which any of the Companies is or was a

member has granted any waiver of any sarues of limitations applicable to any claim for taxes

which has not expired or has agreed to any extension of time with respect to any tax assessment 5

o or deficiency for taxes for which any of the Companies may be liable which has not expired; (vi) : *
A i
f{%};@% all taxes that any of the Companies is required by law to withhoid or collect have been withheld g{;,%?“@z;;’s
nen SRt
o %g‘-’fg or collected and, to the extent required. bave been paid over to the proper governmental s e
i authorides in a timely manner; (vii) none of the returns filed by or on behalf of any of the g
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Companies is currently being audited by anv federal, suate, local, foreign or other taxing
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c%L i 3 authority: (viii) the accruals and reserves for taxes (A) reflected in the Columbia Financial i ‘h,;i(*
o & % il
:ﬁmé{t‘"n;.

il e . .

?' Statemneats are adequate to cover all liabilines for all accrued or unpaid taxes for which each of

At
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the respective Companies has any liability or, as to contested claims, any reasonably estimated
liabiliry for taxes relating to such claims with respect to the periods covered thereby, and (B)
established or to be established on the books of each of the Companies for the period beginning
October 1, 1996, through the Effective Time will be adequate to cover all such liabilities and
reasonably estimated liabilities with respect to such peried, all in accordance with GAAP appited
en a consistent basis throughout the periods involved; (ix} Columbia Life is, and for all periods
prior to the Closing Date will be. a life insurance company as defined in Section 816 of the Code:
(x) all ceding commissions paid or accrued by Columbia Life (for any period as to which any
applicable starute of limitations remains open) in connection with any reinsurance, coinsurance.
or other similar contract have besn capitalized and amortized over the respective life of each such

contract in accordance with all applicable tax laws; (xi) none of the Companies is a party (o or

bound by any tax indemniry, tax sharing. tax allocation or similar agreements; (xii) all material

Pad %
5 Zfﬂ (ita

=
elections with respect to taxes affecting each of the Companies are set forth in Schedule 4.1{u); :

(xiii) none of the Companies is a party 10 any agreement, contract, arrangement or plan that has

resuited or could result, separately or in the aggregate, in the payment of any "excess parachute

IR
payments" within the meaning of Section 280G of the Code; and (xiv) none of the Companies has ﬁ%ﬁ‘%‘
1‘|;_9;"
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nor has had a permanent establishment in any foreign country, as defined in any applicable tax ‘ %ﬂ’*

treaty or convention between the United States and such foreign country.
(v) Insurance Policies. Set forth in Schedule 4.1(v} hereto is a complete and

correct list as of the date herecf of the insurance policies maintained by or for the benefit of any

v \v,ggéﬁ of the Companies or their Affiliates or other officers or directors. Such policies are in full force
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and effect, all premiums due thereon have been paid and the insured has complied ir all material
respects with the provisions of such policies.

(w) Transactions with Inerested Persons. Except as set forth on
Schedule 4 _[{w), no officer, director, employee, agent or broker (or spouse or any child thereof)
of any of the Companies, or of any corporation that is an Affiliate of any of the Companies, owns,
directly or indirectly, on an individual or joint basis, any material interest in, or serves as an
officer, employee or direcior of, any customer, insurance agency, competitor or supplier of any
of the Companies or any person or entity that has a material contract or arrangement with any of

the Comparnies.

(x) Bank_and Brokerage Accounts. Columbia has provided. or promptly

hereafter shall provide. AH Acquisition with a complete and accurate list of each bank or trust
company, other financial institution. mutual fund or stock brokerage firm in which each of the
Companies has an account or safe deposit box and each custodial account maintained by each of
the Companies and. in each case, the names of such accounts, the account numbers and the names
of all persons authorized to draw thereon or to have access thereto. Columbia has provided, or
promptly hereafter shall provide, AH Acquisition with a complete and accurate list of all credit

cards issued to any present or past officer, employee or agent of any of the Companies under

which any of the Companies has any current or potential future liability.

(v) Disclosure. Neither this Agresment nor any written document. starement,

list, schedule, exhibit, certificate or other insoument furnished or to be furnished to AH 5 &
b xs \:“M
1

ff;f{i i Acquisition or AHL by or on behalf of any of the Companies in connection with the transactions Ty
Uik i Hi'-l":"a.
LA e
3% \ . . . . g e
Al contemplated hereby contains or will contain when made or delivered any untrue statement of a g?'{t {r%
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material fact, or fails to state or will fail to state when made or delivered a material fact necessary
to make the statements centained herein and therein not misleading. There is no fact known to
Columbia that materially adversely affects, or in the future may materially adversely affect, the
condition (financial or otherwise), properties, assets, lizbilities, capitalization. ownership. business
or operations of any of the Companies,
(z) Employee Benefy Plans.

§)] List of Plans. Schedule 4 1(z} includes a complete and accurate list

of all, whether written or oral, emplovee benefit plans (*Plans™) as defined in Section 3(3) of the

Emplovee Retirement Income Security Act of 1974, as amended (*ERISA™) and compensation

and benefit arrangements, whether wrinten or oral, that are not Plans other than base compensation

Voiveh

{_ﬁ‘; -"3\ Jd
i
%

of emplovees and de minimis fringe benefits (*Benefit Arrangements”™), including. but not limited

to any (A) employment or consulting agreements, (B) incentive bonus or deferred bonus

arrangemens, {C) arrangements providing termination allowance. severance or similar benefits,

P
!

(D) equitv compensation plans, (E) deferred compensation plans, (F) cafeteria plans, (G)
emploves assistance programs. (H) bonus programs, (I) scholarship programs, (J) vacation
policies, and (K) stock option plans that (1) are currently in effect or were maintained within three
years of the Effective Time, or have been approved before the Effective Time but are not yet
effective, for the benefit of directors, officers, employees, former employees, independent
contractors or former independent contractors (or their beneficiaries) of any of the Companies or
(2) with respect to which any of the Companies has or could in the furure have a liability or

obligation (“Designated Plans™). Schedule 4.1(z) indicates, with respect to each Designated Plan,

]
B
A
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whether the Designated Plan is active, frozen or terminated. ; ”ﬁ-
S
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(i) No Multiemplover Pension Plans. Neither any Company nor any

entity (whether or not incorporated) that was at any time during the six vears before the Effective

Time meated as 2 single empioyer together with any Company under section 414 of the Code has
ever maintained, had an obligation to conmibute to, or incurred any liability with respect 1o a

multiemployer pension plan as defined in Section 4001(a)(3) of ERISA.

(if))  No Tide IV Plans. Except as listed on Schedule 4.1(z), neither any
Company nor any entity (whether or not incorporated) that was at any time during the three years
before the Effective Time treated as a single employer together with any Company under section
414 of the Code has ever maintained. or had an obligation to contribure to. or incurred any
liabilicy with respect to any plan subject to Title IV of ERISA.

(iv)  Plan Documents. With respect to each Designated Plan, Columbia
has delivered to AH Acquisition, as applicable, true and complete copies of (A) all writien
documents comprising such Plan or Benefit Arrangement (including amendments and individual
agreemenis relating thereto): (B) the trust. group annuity contract or other document that provides
for the funding of the Designated Plan or the payment of Designated Plan benefits, (C) the five
most recent annual Form 5500 reports (including ail schedules thereto) filed with respect to the
Designated Plan; (D) the most recent acruarial report, vajuation statement or other financial
statement; (E) the most recent Internal Revenue Service (“IRS”) determination letter; (F) the
summary plan description curremtly in effect and all material modificatdons thereto; and (G) all
other correspondence from the IRS or Department of Labor received thar refate (0 one or more

of the Designated Plans with respect to any matter, audit or inquiry that is still pending.
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(v  Compliance with law. The Companies have operaied each

Designated Plan in 2 manner that is in material compliance with the terms thereof and with all
applicable laws, regulations and administrative agency rulings and requirements applicable thereto
to the extent that failure to do so would not have a material adverse effect on the Companies.
Except as otherwise disclosed in Schedule 4.1(z), with respect to each Designated Plan that is a
Plan, (A) the Plan is in compliance with ERISA in all material respects, including but not limited
to all reporting and disclosure requirements of Par [ of Subtitle B of Title I of ERISA; (B) to the
extent legally required, the appropriate Form 5300 has been timely filed, for each vear of its
existence; (C) there has been no transaction described in section 406 or 407 of ERISA or section
4975 of the Code relaring to the Plan unless exempt under section 408 of ERISA or section 4975
of the Code, as applicable; and (D) the bonding requirements of section 412 of ERISA have been
satisfied.

(vi)  Contributions and Plan Assets. Full payment has besn made of all
amounts which the Companies are required. under applicable law or under any Designated Plan
or any agreement related to any Designated Plan 1o which the Company is 2 party, o have paid
as contributions thereto as of the last day of the most recent fiscal year of each Designated Plan
ended prior to the date hereof and except as disclosed on Schedule 4.1(z), all pavments and
contributions for benefits earned under any Designated Plan through the date hereof but not paid
are set forth on the most recent financial statements of the Companies. Benefits under all
Designated Plans are as represented in the governing instruments providing pursuan o (i) above,

and have not been increased subsequent to the date as of which documents have been provided.
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(vi)  Derermination Letters. Each Designated Plan, as amended to date,
that is intended to be qualified under sections 401(a) and 501(a) of the Code has been determmined
to be so qualified by the [RS. has been submirted to the IRS for a determination with respect to
such qualified status or the remedial amendment period established under Section 401(b) of the
Code with respect to the Designated Plan will not have expired prior to the Effective Time and
each such Designated Plan has been operated in material compliance with the qualification
provisions of sections 401(a) and 501(a) of the Code.

(viii) Tax or Civil Liability. None of the Companies have participated in,
or is aware of, any conduct that could result in the imposition upon it of any excise tax under
sections 4971 through 4980B of the Code or civil liability under Section 502(i) of ERISA with
respect to any Designated Plan.

(ix) Claims Liability. There is no action, claim or demand of any kind
(other than routine claims for benefits) that has been brought or. to the knowledge of any
Company, threatened against. or relating to, any Designated Plan, and no Company has
knowledge of any pending investigation or administrative review by any governmental agency

relating to any Designated Plan.
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(x)  Rerree Medical Coverage. Except as set forth in Schedule 4, 1(z},

no Designated Plan provides any mmedical coverage to employees or independent contractors of
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any Company beyond termination of their employment with the Company by reason of retirement
or otherwise, other than coverage as may be required under section $980B of the Code or Part

6 of ERISA, or under the continuation of coverage provisions of the laws of any state or locality.
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(aa) Emplovess. Set forth in Schedule 4 1(ag) hereto is a list of all
employees, agents (other than insurance agents), consultants and similar persons retained by each
of the Companies together with their present rate of compensation {including bonuses) and a
description of any existing or proposed writien or oral agreements with any of them regarding
such employment or engagement, other than agreements described in Schedule 4.1(z) hereto.
None of the Companies is a party o any collective bargaining or other labor union contract
applicable to persons empioyed by such Company. No Company has breached or otherwise failed
to comply in any material respect with any provision of any such agreement or contract and there
are no formally filed grievances outstanding against any Company or, to Columbia’s knowledge,
threatened, against any Company, under any such agreement or contract. There are no unfair
labor pracrice complaints pending or, to the knowledge of Columbia, threatened, against any of
the Companies nor any judicial or regulatery proceeding, investigation or inquiry or emplovee
complaint currently pending or, to the knowledge of Columbia, threatened, against any of the
Companies relating to unicn representation or otherwise. Columbia does not know of any current
activities or proceedings of any labor union (or representatives thereof) to organize any
unorganized employees of any of the Companies, nor of any swikes, slowdowns, work stoppages,
lockouts or written threats thereof, by or with respect to any employees of any of the Companies.
During the past five years, there have not been any formaily filed grievances involving employees

of any of the Companies.

(bb) Intellectual Property. To Columbia's knowledge, there are no

3:'4 fekavs: . . . . .
E‘E‘%’ ,ﬁ} United States or foreign patents or patent applications needed by any of the Companies to operate
CfHCb

Wzsane

PRI . . . . . .
4;}_&}% their respective businesses. Set forth in Schedule 4 1(bb) hereto is a complete list and summary
]

TRy
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description of all rademarks, wade names, service marks, copyrights (whether registered or as
to which registration has been applied for in any jurisdiction) and fictitious names relating to the
business of each of the Companies and all common law wademarks and trade names used by each
of the Companies, none of which is owned by or licensed to anyone other than the Companies.
To Columbia's knowledge, there is no existing or, to the knowledge of Columbia, threatened
infringement, misuse or misappropriation by others or pending or threatened claims by any of the
Companies against others for infTingement, misuse or misappropriation of any patent. trademark,
rade name, fictitious name, copyright, irade secret or know-how relating to the business of any

of the Companies.

‘*733,*.;-:-’3{% {cc) Brokers. All activides of the Companies relating to this Agreement
A

i

and the transactions contemplated hereunder have been carried on by the Comparues in such

manner so as not to give rise [0 any valid claim by any persen for a finder's fee. brokerage

commissicn or other like payment.

(dd) Surplus Relief. At December 31, 1995, Columbia Life was not,
currently is not and on the Closing Date will not be, subject to any surplus relief obligations or
reinsurance contracts or arrangements involving financings or otherwise.

(ee} 1 v

(i) All insurance or annuity contract benefits payable by

Columbia Life and, to the knowledge of Columbia, by any other person that is a party to or bound

by any reinsurance, coinsurance, or other similar contract with Columbia Life have been paid in

accordance with the terms of the insurance, annuity, and other contracts under which they arose.
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(ii)  Other than as set forth on Scheduje 4. 1(e2)(ii), no cutstanding
insurance or annuiry contract issued, reinsured, or underwritten by Columbia Life entitles the
holder thereof or any other person to receive dividends, distributions, or other benefits based on
the revenues or earnings of any company or any other person.

(iii)  All insurance and annuiry conrracts offered. issued, reinsured
or underwritten by Columbia Life have been duly approved under all applicable insurance laws
and regulations and have been fully reserved for as prescribed under such laws and regulations.

(iv)  The respective underwriting standards utilized and ratings
applied by Columbia Life and. to the knowledge of Columbia, by any other person that is a party
to or bound by any reinsurance, coinsurance or ocher similar contracts with Columbia Life
conform in all material respects to industry-accepted practices and to the standards and ratings

required pursuant to the terms of the respective reinsurance, coinsurance, o cther similar

contracts.

(v)  All amounts (including without limitation amourits based on
paid and unpaid losses) 0 which Columbia Life is entitled under reinsurance, coinsurance,

assumption fronting or other similar contracts by which Columbia Life insures, or is insured by,

] T A e g Th e ke e A

a third person against loss or liability from risks assumed, are fully collectible.

oY
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'
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(vi)  Each insurance agent or general agent, at the time such agent

Tty

offered, wrote, sold or produced business for Columbia Life, was duly licensed as an insurance

S . , . .
2 w}é'ﬁ acent for the business offered, written. sold or produced by such agent in the particular
'1;.1 A = P Y g
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lﬁf% y jurisdiction in which such agent offered, wrote, sold or produced such business for Columbia Life

and other than as set forth on Schedule d,1{ee)(vi), no such insurance agent, general agent or any
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group of affiliated agents has written 5% or more of Columbia Life's toral in-force individual life
insurance or annuity business.

(vil) To Columbia’s knowledge, no insurance agent or general
agent of Columbia Life has violated (or with or without notice or lapse of time or both, will or
would have violated) any term or provision of any law or any writ, judgment. decres, injunction
or similar order applicable to, ot engaged in any misrepresentation with respect to, the writing,
sale or production of business for Columbia Life.

(viii) The terms of any individual retirement annuity (within the

meaning of section 408(b) of the Code) and any annuity contract that is intended to satisfy the

e
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requirernents of section 403(b) ot the Code issued by Columbia Life are in material compliance
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with applicable laws and Columnbia Life has operated any such contract in compliance with its

.
e

-%to. terms. Columbia Life has not sponsored or maintained any master, prototype. volume submitter,
mass submirter or similar type of retirement plan intended to qualify under section 401(a) of the
Code for the benefit of employees of another employer. Columbia Life does not serve and has
not served as plan administrator or plan recordkeeper for any employee benefit program for the
benefit of emplovees of another employer.

(ix) The tax treamnent under the Code of all Products {(as
hereinafier defined) other than ERISA Products (as hereinafter defined) is and at all times has
been, and to Columbia’s knowledge, the tax reatment under the Code of all ERISA Products (as
hereinafrer defined) is and at all times has been, the same or more favorable to the purchaser,

policyholder or intended beneficiaries thereof as the tax treamment under the Cede for which such ﬁ;&}:jpg&
BYR ek
; (2 *lv i

Products or ERISA Products qualify or purported to qualify at the time of their offer, issuance or
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. For purposes of this Agreement, (i) the terms “Products™ means all insurance, annuity

or tnvesanent contracts, financial products, employee benefit plans. individual retirement accounts

or annuities or any similar or related contracts or products, whether individual, group or

otherwise, offered. issued or underwritten by Columbia Life and (ii) the term “ERISA Products™

means Products that constiute arrangements that are intended to satisfy the requirements of

section 79, 105, 401(a), 403(a), 403(b) or 408 of the Code.

(x) All of the Products that are marketed as life insurance

products are "life insurance” contracts as that term is defined in Code Section 7702(a).

(xi) Other than as set forth on Schedule 4 lfee)(xj), all

reinsurance agreements berween Coluimnbia Life and any non-licensed or non-approved insurer are

secured by lemters of credit or other security meeting applicable stamtory requirements sufficient

t0 allow Columbia Life to take full credit in its accouming and financial statements for such

reinsurance. ighaaudiin
;:‘ﬁm.::piz:’ I-‘:- 7

() No_ Threatened Cancellation. Since January 1. 1996, no
policyholder, group of policyholder Affiliates or persons writing. selling or producing insurance
business that individually or in the aggregate accounted for 5% or more of the premium or annuicy
income determined in accordance with SAP of Columbia Life for the year ended December 31,

1995, has terminated or, to the knowledge of Celumbia, threatened to terminate, its relationship

e
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with Columbia Life.
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(gg) Computer Software. Set forth on Schedule 4.1(gg) hereto is a
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complete and correct list and summary description of all computer hardware, software, programs

ik
N,
i

and similar systems owned by or licensed (o each of the Companies or being utilized in connection
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with the business, operations or affairs of any of the Companies. To Columbia's knowledge, the
computer hardware, software, programs and similar systems set forth on Schedule 4.1(g2) hereto
are all of the computer hardware, software, programs and similar systems necessary to enable
each of the Companies to conduct their respective businesses as presently conducted. Each of the
Companies has to Columbia’s knowledge, and at all times after Closing will have, the right to use,
free and clear of any rovalty or other payment obligations (except as disclosed in
Scheduje 4.1(gg)), claims of infringement or alleged infringement or other liens all computer
hardware, software, programs and similar systems disclosed in Schedule 4.1(gg) hereto. To
Columbta's knowledge. none of the Companies is in conflict with or in viclation or infringement
of, nor has any of the Companies received any notice of any conflict with or violation or
infringement of or any claimed conflict with, any asserted rights of any other person with respect
to any computer hardware. software. programs, or sirnilar systems, including without limitation

any such item disclosed on Schedule 4 {(eg) hereto.

(hh} Books and Records. The minute books and other similar records of

e

e

each of the Companies contain a complete and correct record, in all material respects, of all
actions taken at all meetings and by all written consents in lieu of meetings of the stockholders
and board of directors of each of the Companies, respectively and of each comminee thereof. The
books and records of each of the Companies accurately reflect in all material respects the business
or condition of each of the Companies, respectively, and have been maintained in al! material
respects in accordance with good business and bookkeeping practices.

(i)  Nolnvestment Company. None of the Companies is, and none of
the Companies has registered as. an investment company within the meaning of the Investment
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Company Act of 1940, as amended. None of the Companies maintains any separaie account or
similar fund for the benefit of any policyhelder or annuitant.

(i)  Investment Portfolio. Columbia has provided AH Acquisition with
a complete and correct list as of November 30, 1996 of all stocks, potes, debentures, bonds,
mortgage loans, policy loans and other securities and investments owned of record or beneficially
by Columbia Life, which as of such date constituted the entire investment portfolio of Columbia
Life (which portfolio with additions and deletions thereto in the ordinary course of business as
permitted by this Agreement is hereafier called the “Investment Assets”). Columbia Life has good
and indefeasible title to the Investment Assets. and all of the Investment Assets are in compliance

with the requirements of all applicable laws and insurance regulations. As of the Closing.

Columbia Life's investment portfolio shall consist of the Investment Assets. and Columbia Life '

shall own and have good and indefeasible dte to the Investment Assets.

(kk) Discussions with Regulators. No employee. agent or representative
of any of the Companies has had any discussions or communications with any regulators regarding
an adverse change in Columbia Life's or any of the other Companies’ condidon (financial or
otherwise) or regarding a material breach of market conduct requirements of Columbia Life or
any of the other Companies.

Section 4.2 Representations and Warranties of AHL and AH Acquisition. Each of AHL
and AH Acquisition represents, warrants and, to the extent that an item relates 10 a future time
period, covenants 1o Columbia as follows:

(a) Oreanization and Good Standing. Each of AHL and AH Acquisition is a
Florida corporaticn, validly existing and in good standing under the laws of the State of Florida.
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(b) Power and Authority. Each of AHL and AH Acquisition has all requisite

power and authority to execute, deliver and perform this Agreement and any other agreements or

insttuments contemplated hereby 10 be executed by it. The execution, delivery and performance

by AHL and AH Acquisition of this Agreement and any other agreements or instrurnents

contemplated hereby to be executed by AHL and AH Acquisition have been duly authorized by

all requisite action on behalf of AHL and AH Acquisition and. except for obtaining the approval

of this Agreement by AHL or AHLIC (as the sole shareholder of AH Acquisition) (which

approval AHL shall give or shall cause AHLIC 1o give, as the case may be, prior to the Closing

Date), no other authorization or approval by the Board of Directors or stockholders of AHL or

the Board of Directors or stockholder of AH Acquisition or any other Affiliate of AHL is

necessary to consummate the wansactions contemnplated hereby. This Agreement constitutes. and

each other agreement contemplated hereby to be executed by AHL or AH Acquisition will

constitute when executed and delivered, a valid and legally binding obligation of AHL and AH

Acquisition enforceable against them in accordance with their respective terms, except as

enforceability may be limited by bankrupicy, reorganization, insolvency, moratorium or other

laws affecting creditors rights generally and general principles of equity.

,_..,.,._
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(c) No Conflicts. The execution and delivery of this Agreement and any other

agreements and instruments contemplated hereby by AHL and AH Acquisition and the &;’g&:@‘
. . . . el
consummation of the transactions contemplated hereby, in accordance with the terms hereof and ;&;gg‘gﬁﬁl
Altehaen
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thereof, upon receipt of the consents and approvals contemplated by Section 4.2(d), will not

F32,
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violate any existing provision of the Articles of Incorporation, Bylaws or other organizational

documents of AHL or AH Acquisition or of any law or violate any existing term or provision of i A
et
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any order. writ, judgment. injunction or decree of any court or any other governmental
department, commission, board, bureau, agency or instumentality applicable to either AHL or
AH Acquisition or confhict with or result in a breach of any of the terms, conditions or provisions
of any agreement to which AHL or AH Acquisition is a party. or by which any of their respective
properties are bound, or constitute an event that might permit an early termination of or otherwise
materially affect any such agreement.

(d) Consents and Approvals. No consenr, license, approval, order or
authorization of, or registration. declaration or filing with, any governmental authority, agency,
bureau or commission or any third party is required 10 be obuined or made by AHL. AH
Acquisition or AHLIC, in connection with the execution, delivery. performance, validitv. and
enforceability of this Agresment. except for (i) filings to be made with, and approvals to be
obzined from, the Texas Deparument and the insurance departments of other states or
jurisdictions, (ii) filings under the pre-merger notification requiremenis of the Hart-Scott-Rodino
Antitrust Improvements Act of 1976 ("HSR") and (i) registrations, declarations or filings
required to be made subsequent to the Closing Date with any governmental entity or third party

not entailing any requirement of consent, license, approval, order or authorization on the part of

such governmental entity or third party.
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*“\'5; (e) Disclosure. Neither this Agreement nor any written document, statement, £
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list, scheduie, exhibit, certificate or other instrument furnished or to be furnished to Columbia by
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or on behalf of AHL or AH Acquisition in connection with the transactions contemplated hereby

contains or will contain when made or delivered any untrue statement of a material fact, or fails
to state or will fail to state when made or delivered a material fact necessary to make the
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statements conuined herein and therein not misleading. There is no fact known to AHL or AH
Acquisition that materially adversely affects, or in the furure may materially adversely affect, the
condition (financial or otherwise), properties, assets, liabilities, capitalization, ownership, business
or operations of AH Acquisition or AHL.

(f) Brokers. All activities of AHL and AH Acquisition and any Affiliate of
AHL relating to this Agreement and the transactions contemplated hereunder bave bezn carried
on by such person in such manner so s not (o give rise to any valid claim by any person against
Columbia for a finder's fee, brokerage commission or other like payment.

ARTICLE 5
v nt
Section 5.1  Covenants of Columbia. From the date hereof through the Closing Date,

Columbia will and will cause the Subsidiaries 10:

(a) Access to Information. Upon reasonable notice, give AH Acquisition and

its artorneys, accountants, agents and representatives full access at all mueally agresable times

ok to all the properties. books, records, contracts, commitments, employee benefit plans, documents,
o - : , :
By instruments and other records of or pertaining to each of the respective Companies and permit AH
l'{? ﬁf' e . 3 -
BERAS, Acquisition and its attorneys, accountants, agents and representatives to consult with and ask

X

“E‘J,«‘cﬂa questions of the officers and employees of each Company; deliver tc AH Acquisidon all audited

e,
143 '1

or unaudited quarterly or annual financial statements of each such Company prepared subsequent
to the date of this Agreement; and cooperate with and assist AH Acquisition in discussions with
insurance regulators regarding each of the Companies’ financial condition and compliance with

insurance laws and regulations.
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(by Conduct of Business. Keep the books and records of each Company

consistent in all material respects with prior periods and, with respect to Columbia L.ife, in

accordance with SAP and. with respect (o the consolidated group consisting of Columbia and the

Subsidiaries, in accordance with GAAP, and conduct their respective businesses and corporate

affairs in the ordinary course consistent in all material respects with past practices, and will not:

(i) issue or sell any of their respective capital stock, or any options,

warrants, calls or securities convertible into such capital stock. or enter into any agreement to do

any of the foregoing, or make any change in its capital soucrure either by way of stock split. stock

dividend or otherwise;

(i)  other than as may be necessary 1o comply with Section 3.5 or Section

5.1(n). declare or pay any dividends or make any distmribution in respect of capital stock, or

purchase, redeem or otherwise acquire or retire any capital stock:

(iii)  other than in the ordinary course of business. without the prior

Kl
!

i
3 written consent of AH Acquisition, enter into or assume anv conract Or COMMUOTENE, Or [erminate
or amend any existing contract or Comumimment, or incur or prepay any indebtedness for borrowed SR
A gadl v
. R a
money; St
e
(iv)  other than in the ordinary course of business, make any loans or SRR

advance any funds to anyone, or extend credit;
(v)  other than in the ordinary course of business, enter into, amend or
accelerate any payment or contribution under any emplovment, agency or consulting agreement

or Benefit Plan;
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(vi)  other than in the ordinary course of business, without the prior
consent of AH Acquisition. which consent shall not be unreasonably withheld, hire any new
employess or make any changes affecting the rates of compensation of, or pay any bonuses to
(other than accrued bonuses under current Benefit Plans), or grant any other benefit to, their
respective current directors, officers. agents or employees;

(vii) other than in the ordinary course of business, create Or assume any
mortgage or other lien or encumbrance on, or dispose of, any of their respective assets or
properties;

(viii) other than in the ordinary course of business, acquire any assets or
any properties or make any investments, or enter info any agreements o acquire any assets or

properties or to make any investments:

(ix) merge or consolidate with any other corporation, or acquire or agree
to acquire any stock (except investments in the ordinary course of business) of any person, firm,
association. corporation or other business organization;

(%) make any change in their respective Articles or Certificate of
Incorporation or Bylaws;

(xi)  without the prior written consent of AH Acquisition, enter intc any
arrangement with any person with respect to any United States or foreign patents, patent
applications, trademarks, applications for registration of rademarks, trade names, fictitious
names, copyrights, know-how or trade secrets owned by any of them, or in any way relating to

their respective businesses;
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(xii)  without the prior written consent of AH Acquisition, make any
election with respect to the computation of taxes or take any position in any tax return that could
have an adverse effect on any of the Companies:

(xiii) other than in the ordinary course of business, without the prior
written consent of AH Acquisition, make anv other change in their businesses, business practices
or operations; or

(xiv)} enter into any agresment to do any of the foregoing.

(c) Consultagjon with AH Acquisition Pending Closing. Confer and consult

with AH Acquisition on all material business decisions affecting the furure performance of each
of the Companies, other than decisions made in the ordinary course of business consistent in all
material respects with past practices, including in particular with respect to Columbia Life on all
material business decisions involving (i) increases or decreases in the credited rate of insurance
products issued by Columbia Life and (ii) Columbia Life's investment policy.

(d) Disposition of Shares bv Columbia. With respect to Columbia, not dispose
of, encumber or grant any rights regarding any of the capital stock of any Subsidiary.

(e) Intercompany Accounts. At least five days before the Closing, deliver to
AH Acquisition a complete and correct list and summary description of all intercompany accounts
between Columbia Life, Columbia Financial and/or Columbia, or any Affiliate of Columbia,

which shall be settled and canceled as specified in Section 3.5.

ittt . .
{f'g%@ (f) Termination of Conmacts. Terminate on or prior to the Closing Date those
<

P A
AR

s N - . . . . -
fﬁ i iﬁg’{g certain contracts as to which AH Acquisition has determined that termination thereof will result
in tax or other benefits to AH Acquisition or AHL and that such termination will not materially

51




=BT
;'.:_tfl";’«l{o

adversely affect the Companies and which have been designated in writing by AH Acquisition
from time to time prior to the Closing.

(g) Preservation of Business. Use all reasonable efforts to (i) preserve intact
each of the Companies’ present business organization, reputation, employees, agents, customers
and suppliers. and with respect to Columbia Life, relations with policyholders, (ii) maintain all
licenses of Columbia Life to do business in each jurisdiction in which it is so licensed, (i11)
maintain in full force and effect all agreements of each Company (except as otherwise
contemplated by this Agreement) and (iv) mainain all assets and properties of each Company in

good working order and condition. ordinary wear and tear excepted.

(1) Surplus Iterns. Take no actions other than in the ordinary course of business

25 - . .. . .
o (h) Invesument Portfolio Requirements. Notify and obtain the written approval
of AH Acquisition, which approval shall not be unreasonably withheld, prior to making any
R
R changes 1o Columbia Life's investment portfolio or the Invesument Assets that are not in the
AT ordinary course of business or that are inconsistent in any material respect with Columbia Life’s
aﬁ present or past investment practices and policies.
iy
Vi
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as contemplated by this Agreement, without the prior wrirten consent of AH Acquisition, that
could cause or result in a reduction in the amount of Columbia Life’s aggregate statutory capital,
surplus, asset valuation reserve and interest maintenance reserve, as set forth in the Quarterly

Statement for the quarter ended September 30, 1996.

i () Notice and Cure. Notify AH Acquisition promptly in writing of, and

B

Ao sty
R contemporaneously provide AH Acquisition with complete and correct copies of any and all i}%ﬁ'“’“
L et

information ur documents relating to, and use all reasonable efforts to cure before the Closing,
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any event, development, transaction or circumstance occurring after the date of this Agreement

that causes or could cause any covenant or agreement of Columbia under this Agreement to be
breached, or that renders or could render untrue any representation or warranty of Columbia
contained in this Agreememt as if the same were made on or as of the date of such event,
development, transaction or circumstance: and use all reasonable efforts to cure, before the
Closing, any violation or breach of any representation, warranty, covenant or agreement made by
Columbia in this Agreement, whether occurting or arising before or after the date of this
Agreement,

(k) Further Actjons. Execute, acknowledge and deliver any further documents,
including, but not limited t0. any financial statements of Columbia Life filed with the Texas
Department after the date hereof, reasonably requested by AH Acquisition consistent with the
terms of this Agreement.

(I) Reasonable Efforts. Use its reasonable efforts to fulfill, as soon as
practicable, all of the conditions contained in Section 6.1 hereof.

(m) Changes in Stockholders and Optioness. Promptly, inform AH Acquisition

in writing of any changes in the Stockholders or Optionees listed on Schedule 4.{(e) to this
Agreement.

(n) Fund Plan Deficits. If requested by AH Acquisition, fund any and all
actuarial deficits existing in any Benefit Plan listed on Schedule 4.](z) of this Agreement except
to the extent that such funding could (i) cause the Benefit Plan to fail to qualify under section
401(a) of the Code with respect to some or all persons with beneficial interests in the Benefit Plan

(determined without regard to any modification to the Benefit Plan’s benefit formula that could
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be made to prevent such disqualification) or (ii) cause the imposition of an excise tax under section

4972 of the Code.

(0) Major Business Decisions. Cause the Chief Executive Officer of Columbia

to consult and confer with the Chief Executive Officer of AHL with respect to all major business

decisions affecting any of the Companies.
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Section 3.2 Covenants of AHL and AH Acquisition. From the date hereof through the

Closing Date, AHL and AH Acquisition will each:

(a) Further Actions. Execute, acknowledge and deliver anv further documents
reasonably requested by Columbia consistent with the terms of this Agreement.

3 {b) Reasonable Efforts. Use their reasonable efforts to fulfill. as soon as

At
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practicable. all of the conditions contained in Section 6.2 hereof.

ok
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(c) Notice and Cure. Notify Columbia promptly in wridng of, and
contemporaneously provide Columbia with complete and correct copies of, any and all
information or documents relating to, and use all reasonable efforts to cure before the Closing,
any event, development, transaction or circumstance occurring after the date of this Agreement
that causes or could cause any covenant or agreement of AHL or AH Acquisition under this
Agreement to be breached, or that renders or could render untrue any representation or warranty
of AHL or AH Acquisition contained in this Agreement as if the same were made on or as of the

date of such event. development, transaction or circumstance; and use all reasonable efforts to

i3 cure, before the Closing, any violation or breach of any representation, warranty, covenant or
!‘\ ) I'?ﬁ" e . . . .
) agreement made by AHL or AH Acquisition in this Agreement, whether occurming or arising
¥ ‘Q‘ {3
hAIfol e .
;&f’;’;@": before or after the date of this Agreement.
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ARTICLE 6
Conditions Precedent
Section 6.1 AHL.and AH Acquisition. The obligations of AHL and AH Acquisition
to consummate the ransactions provided for in this Agresment shall be subject to the fulfillment,
on or prior to the Closing Date, of the following conditions:
(a) Representations and Warranties. The representations and warranties of
Columbia set forth in Section 4.1 hereof shall be true and correct in all material respects on the
Closing Date as if made on and as of such date. except to the sxient the represeatations and
warranties speak as of an earlier date. and AH Acquisition shall have received a certificate to such
effect, dated as of the Closing Date, executed on behalf of Columbia by the Chief Execurive
Officer and Chief Financial Officer of Columbia.
(b) Officer Cenificates. AH Acquisition shall have received a certificate
executed by Louis F. Crane. Mike Pinkham, Brian D. Forman. Evelynie Lubowski and Zack G.
Athens to the effect that to each of their knowledge, (i) all reprasentations and warranties of
Columbia set forth in this Agreement are true and correct as of the Closing Date as if made on
and as of such date, except 10 the extent that such representations and warranties speak as of an
earlier date, and (ii) no event or circumstance has occurred that has not been disclosed by
Columbia on a schedule to this Agreement that might reasonably create an obligation of Columbia
to indemnify any of its officers, employees, agents or directors.

{c) Parformance of Obligations. Columbia and the Subsidiaries shall have

performed in all material respects all of their obligations contained in this Agreement to be
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performed on or prior to the Closing Date, and AH Acquisition shall have received a certificate

to such effect, executed on behalf of Columbia by the Chief Executive Officer and Chief Financial

Officer of Columbia and dated as of the Closing Date.

(d) Authorization. All corporate action necessary to authorize the execution,

delivery and performance by Columbia of this Agreement, and the consummation of the

transactions contemplated hereby, shall have been duly and validly taken by Columbia, and

Columbia shall have furnished AH Acquisition with copies of all applicable resolutions adopted

by the Board of Directors and stockholders of Columbia, certified by the Secretary or Assistant

Secretary of Columbia.

(e) Threatened or Pending Proceedings. No procesdings shall have been

.!fg%%:ﬁ: A
i

s

.
]

threatened or initiated by any person to enjoin or restrain the consummation of the transactions
contemplated hereby or seeking damages or other relief as a result thereof.

(f) Approvals and Consents. The waiting period, if any, pursuant to HSR shall
have expired without objection and any necessary approval of the Texas Department and the
insurance departments of other states and jurisdictions, and all other consents of any person
required 10 permit the consummnation of the transactions contemplared by this Agreement without
any violation by AHL, AHLIC, AH Acquisition, Columbia or the Subsidiaries of any law or
obligation shall have been obtined and such approvals and consents shall not contain any
materially burdensome conditions or requirements on or applicable to AHL, AHLIC, AH

Acquisition, Columbia or any Subsidiary. %. T

{g) Lecal Opinions. AH Acquisition shall have received the opinions of iﬁwﬁ
e
a1 -.-? i

Fulbright & Jaworski L.L.P., Bible, Haney, Hoy, Trachok, Wadhams & Woloson and at AH
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Acquisition’s opuon. Florida counsel reasonably accepuabie to AH Acquisition, as 10 such matters

¥
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O
: as may be reasonably requested by AH Acquisition.

(h) No Adverse Change. Since December 31, 1996, there shail not have been,
occurred or arisen any material adverse change in, or any event, development, transaction,
condition or state of facts of any character (including without limitation any damage, destruction
or lossl whether or not covered by insurance or reinsurance) that individually or in the aggregate
has or could have a material adverse effect on, the business or financial condition of any
Company.

(i’ Secretary's Certificates. AH Acquisition shall have received from Columbia
(i) a certificarz dated the Closing Date from Columbia's Secretary attaching (A) a copy of
Columbia's Amicles of Incorporation certified by the Secretary of State of Nevada, which
certification shall be dated not more than ten dayvs prior o the Closing Date. (B) a copy of
Columbia’s Bylaws. and (C) a2 Good Standing Certificate for Columbia from the Secretary of State
of Nevada. which Cenificate shall be dated no more than ten days prior to the Closing Date. (i)
a certificate dated the Closing Date from Columbia Life's Secretary attaching (A) a copy of

Columbia Life’s Articles of Incorporation, certified by the Texas Secretary of State, which

e e
;4%4;‘ certification shall be dated not more than ten days prior to the Closing Date, (B) a copy of h
A Columbia Life's Bvlaws, (C) a Good Standing Cerrificate for Columbia Life from the Texas 2’
Secretary of State. which Certificate shall be dated not more than ten days prior to the Closing

W

Date and (D) Ceruificates of Status and Authority for Columbia Life from the Texas Department

of Insurance and (iii) a2 certificate dated the Closing Date from Columbia Financial's Secretary %3

i

e s

attaching (A) a copy of Columbia Financial's Certificate of Incorporation, certified by the

,—ﬁﬁ" :;a‘_vé.‘ A

T
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Delaware Secretary of State. which certification shall be dated not more than ten days prior w the
Closing Date, (B) a copy of Columbia Financial's Bylaws and (C) a Good Standing Certificate for
Columbia Financial from the Delaware Secretary of State. which Certificate shall be dated not

more than ten days prior to the Closing Date.
() Emplovment Agreement. Mike Pinkham shall have executed and delivered

an employment agreement with Columbia Life in form and substance acceptable to AH

Acquisition.

(k) Stockholder Approval. Columbia‘s stockholders shall have approved the
Merger and Columbia stockholders holding more than ten percent of the outstanding Columbia’s
Stock shall not have delivered notice 10 Cojumbia pursuant to NRS Section 924,420 of their intent
to demand payment for their shares pursuant to dissenters' rights provided by the NRS.

() Completion of Audit. The Audit shall have been completed, inciuding all

Ve
J#

IE
o
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ey
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tests and procedures requested by AH Acquisition, and AH Acquisition shall have received the

Audit report, all supporting workpapers and all other reports. schedules or other documentation
relating to the special tests and procedures conducted at AH Acquisition’s request (the "Audit
Documents”) and AH Acquisition shall have had at least ten business days to review all such

documents.

(m) Review. The Review shall have been completed and shall indicate

tha i
m m thr - AR

t from December 31, 1996 through the Effective Time. there has not been any material adverse %"f‘k o
S

change in the financial condition of Columbia, Columbia Financial or Columbia Life. ﬂﬁ’%‘
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Secton 6.2 Conditions to the Obligations of Columbia. The obligation of Columbia to
consummate the transactions provided for in this Agreement shall be subject to the fulfillment, on
or prior to the Closing Date, of the following conditions:

(a) Repre ' Wa The respective representations and

warranties of AHL and AH Acquisition set forth in Section 4.2 hereof shall be true and correct
in all material respects on the Closing Date as if made on and as of such date, except to the extent
such representations and warranties speak as of an eariier date, and Columbia shall have received
certificates to such effect, executed on behalf of AHL and AH Acquisition by their respective
Chief Executive Officers and Chief Financial Officers, dated as of the Closing Date.

(b) Performance of Obligations. AHL and AH Acquisition shall have
performed in all material respects all of their respective obligations contained in this Agresment
to be performed on or prior to the Closing Date, and Columbia shall have received certificates to
such effect. executed on behalf of AHL and AH Acquisition by their respective Chief Executive
Officers and Chief Financial Officers, dated as of the Closing Date.

(c) Threateped or Pending Proceedings. No proceedings shall have been
threatened or initiated by any person to enjoin or restrain the consummation of the trapsactions
contemplated hereby or seeking damages or other relief as a result thereof,

{d) Approvals and Consents. The waiting period, if any. pursuant to HSR shall
have exptred without objection and any necessary approvals of the Texas Deparmment and the

insurance departments of other states or jurisdictions and all other consents listed on Schedule

4.1(d) required o permit consummation of the transactions contemplated by this Agreement
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without any violation by Columbia or the Subsidiaries of any law or obligation shall have been

obtained.

e
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(e) Legal Opinion. Columbia shall have received the opinion of LeBoeuf,

Lamb, Grezne & MacRae, L.L.P., as to such matners as Columbia shall reasonably request.
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(/) Stockholder Approval. The Columbia stockholders shall have approved the

(g) Authorization. All corporate action necessary (o authorize the execution,
delivery and performance by AHL and AH Acquisition of this Agreement. and the consummation
of the transactions contemplated hereby, shall have been duly and validly taken by AHL and AH
Acquisition. and AHL and AH Acquisition shall have furnished Columbia with copies of all
applicable resolutions adopted by their respective Boards of Directors and their respective
stockholders. certified in each case by a Secretary or Assistant Secretary of AHL and AH

Acquisition, respectively.

(h) Deposit with Exchange Agent. There shall have been deposited with the

Exchange Agent the Exchange Fund in accordance with Section 2.3(a).

R ARTICLE 7

: I;‘l ‘E“.i-“l"‘l 5 '.
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jﬁ;’gﬁ”gﬁ-{ Section 7.1  Closing. A closing (the "Closing") for the consummation of the transactions
il
:-ai‘g:;g.;s;
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gf;iéz{?jé”“l contemplated herein shall be held at the offices of LeBoeuf, Lamb, Greene & MacRae, L.L.P.,
n“%’i‘s ":‘f ;I=
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Jacksonville, Florida. at 9:00 A.M., local time, on the second business day following the date on
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which all of the conditions set forth in Article 6 have been (or can be at the Closing) satisfied or
have been waived by the party permitted to do so (the "Closing Date™).

Section 7.2 Eilings at the Closing. Subject to the provisions of Article 6 hereof, AH
Acquisition and Columbia shall at the Closing cause the Armicles of Merger to be filed and
recorded in accordance with the provisions of Section 6071105 of the FBCA and Section 52.A.200
of the NRS and shall take any and all other lawful actions and do any and all other lawful things

necessary to cause the Merger to become effective.

ARTICLE 8
Termination
Section 8.1  Termination. This Agreement, other than the cbligations contained in
Article 9 and Section 10.2, which shall survive any terminadion of this Agreement, may be
terminated as o all parties hereto and the transactions contemplated herein abandoned prior to the
Closing:
{a) by the murual consent of the parties hereto;
(b) by AH Acquisition at any time after April 15, 1997, if at such time the
conditions set forth in Section 6.1 hereof have not been satisfied through no fault of AE
Acquisition and AH Acquisition gives Columbia notice of such termination;

(c) by AH Acquisition at any time on or before the tenth business day after AH

Acquisition has received the Avdit Documents, in the event that the results of the Audirt are

unacceptable to AH Acquisition;

T T PR T O



(d) by AH Acquisition at any time prior to Closing, if the Review discloses a

material adverse change in the condition (financial or otherwise) of any of the Companies from

December 31, 1996 through the Effective Time;

(e) bv AH Acquisition at any time on or before February 14, 1997, if pursuant

to the review conducted by AH Acquisition pursuant to Section 3.2 hereof, AH Acquisition

discovers any material information, fact, event or circumstance related to Columbia, Columbia

Life or Columbia Financial that AH Acquisition deems unacceptable or if AH Acquisition, in its

sole discretion, is dissatisfied with the content of the schedules hereto;

() by AH Acquisition at any time after holders of greater than ten percent of

the outstanding Columbia’s Stock have delivered notice to Columbia pursuant to the NRS of their

intent to demand payment pursuant to the provisions for dissenters’ rights provided by the NRS;

o) by Columbia at any time after April 15, 1997, if at such time the conditions

set forth in Section 6.2 hereof have not besn satisfied through no fault of Columbia and Columbia

gives AH Acquisition notice of such termination;

{h) by Columbia in accordance with the provisions of Section 3.6; and

(i) by AHL and AH Acquisition in accordance with the provisions of Section

Termination of this Agreement as provided in this Agreement shall not affect

any other rights or remedies any party may have at law, in equity or otherwise for breach of this

Agreement or otherwise, including, but not limited to, any right AH Acquisition may have to

receive the fee specified in Section 3.6(e) hereof.
i
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ARTICLE 9

Confidentiali

Section 9.1 Confidentiality. From and after the date hereof, unless otherwise agreed

to by the parties, each of the parties shall keep. and shall ensure that its directors, officers,

employees, contractors, consultants and agents ke=p, confidential all information acquired from

another party pursuant to this Agreement or otherwise, including the contents of this Agreement

and any document delivered pursuant thereto or in connection therewith, except that the foregoing

restriction shall not apply to any information that: (i) is or hereafter becomes generally available

to the public other than by reason of any default with respect to a confidentialitv obligation under

this Agreement. (i) was already known to the recipient party as evidenced by prior written

documents in its possession (unless the informarion is covered by a prior confidentiality agreement

berween the parties), (iii) is disclosed to the recipient party by a third party who is not in default

of any confidentiality obligation to the disclosing party hereunder, (iv) is developed by or on

behalf of the receiving party, without reliance on confidential information received hereunder, (v)

is submirted by the recipient party to governmemal authorities or regulatory bodies to facilitate

the issuance of approvals necessary or appropriate for the operation of their businesses, provided

that reasonable measures shall be taken to assure confidential treatment of such information, (vi)

is provided by the recipient party to third partes under appropriate terms and conditions,

including confidentiality provisions substantially equivalent to those in this Agreement and with
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the consent of the other party or (vii) is otherwise required to be disclosed in compliance with b

applicable laws or regulations or order by a court or other government authority or regulatory

body having competent jurisdiction. Without limiring the generality of the foregoing, no press
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release or similar public announcement or disclosure concerning this Agreement or the
transactions contemplated herein shall be made by any party hereto without the prior consent of
the other paruies unless the party making the announcement or disclosure is informed by such
party’s counsel that such information is required to be disclosed in compliance with applicable
laws or regulations or order by a court or other government authority or regulatory body having
competent jurisdiction. Any party shall be entitled, in addition to any other right or remedy it
may have, at law or in equity. to an injunction, without the posting of any bond or other security,

enjoining or restraining the other parties from any violation or threatened violation of this Section.

ARTICLE 10
liscellan

Section 10.1 Consenr to Jurisdiction apd Service of Process. Any legal action, suit or

proceeding arising out of or relating to this Agreement or the transactions contemplated hereby
may be instituted in any starte or federal court sitting in Duval County, Flicrida or Travis Counry,
Texas, and each party agrees not {0 assert as a defense in any such action, suit or proceeding. any
claim that it is not subject personally to the jurisdiction of such court, that the action, suit or
proceeding is brought in an ipconvenient forum, that the venue of the action, suit or procesding
is improper or that thus Agresment or the subject matter hereof may not be enforced in or by such
court. Any and all service of process and any other notice in any such action, suit or proceeding
shall be effective against a party if given properly pursuant to the United States Federal Rules of
Civil Procedure or other applicabie rules,

Section 10.2  Expenses. Each party shall bear their respective legal and other costs and

expenses incurred in connection with the preparation, execution, delivery and performance of this
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Agreement and the transactions contemplated hereby without right of reimbursement from any

other party.

Section 10.3 Notices. All notices and other communications hereunder shall be in

writing and shall be delivered personally, telegraphed, telexed (with appropriate answerback

received), sent by facsimile transmission (with immediate confirmation thereafter) or sent by

registered, certified or express mail, postage prepaid, return receipt requested, or sent by a

nationally recognized overnight courier service, marked for overnight defivery. Any such notice

shall be deemed given when so delivered personally, telegraphed, telexed (provided the correct

answerback 15 received) or sent by facsimile transmission {provided confirmation is received

immediately thereafter); or if mailed. upon receipt or rejection by the addressee; or if sent by

overnight courier, one business day after the date of delivery to the courier service marked for

overnight delivery: in each case addressed as follows:

(2) If to AHL or AH Acquisition, to:

American Heritage Life Invesmment Corporation
1776 American Heritage Life Drive
Jacksonville, Florida 32224

Atention: T. O’ Neal Douglas

Telephone: (904)992-1776

Facsimile: (904)992-2658

"i’:@f':"'-‘:"' rE

o ‘;-\:‘;{

with a copy to:

John R. Byers, Esq.

LeBoeuf, Lamb, Greene & MacRae, L.L.P.
50 North Laura Street. Suite 2800
Jacksonville, FL 32202-3630

Telephone: 904/354-3000 %
Facsimile: 904/353-1673
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{b) If 1o Columbia, to:

Columbia Universal Corporation

11044 Research Boulevard

Austin, Texas 78759

Arention: Louis F. Crane and Mike Pinkham

Telephone: 512-345-3200

Facsimile: 512-345-8906

with a copy 1o:

Robert E. Wilson, Esq.

Fulbright & Jaworski L..[..P.

1301 McKinney, Suite 5100

Houston, Texas 77010-3095

Telephone: 713-651-5151

Facsimile: 713-651-5246
or to such other address as the parties hereto may specify from time to time by notics given as
provided herein.

Secdon 10.4 Amendment. This Agreement may be amended only by an inscrument in
writing executed by each of the parties hereto.

Section 10.5 Counterparts. This Agreement may be executed in any aumber of
counterparts. each of which shall be deemed an original, but all of which together shall constirute
cne and the same insmument.

Secton 10.6 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Florida, without regard to principles of conflicts of laws.

Section 10.7 Entire Agreement. This Agreement, together with the Exhibits and
Schedules hereto. sets forth the entire agreement and understanding between the parties hereto
with respect to the subject marter hereof and supersedes any prior negotiations, agreements,

understandings or arrangements between the parties hereto with respect to the subject matter
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hereof, including without limitation thereto, that certain lener agreement dated December 13,
1996.

Section 10.8 Wajvers. The provisions of this Agresment may only be waived by an
instrument in writing executed by the party granting the waiver. The failure of a party at any time
or times to require performance of any provision hereof in any instance shall in no manner affect
the right of such party ar a later ume 1o enforce the same or anv other provision of this Agreement
in respect of any subsequent instance. No waiver of any condition or of the breach of any term
contained in this Agreement in one or more instances shall be deemed w be or construed as a

further or continuing waiver of such condition in respact of any subsequent instance or breach or
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a waiver of any other condition or of the breach of any other term of this Agreement. Without

Sk
e
Lt

r
Sk

limiting the generality of the foregoing, no action taken pursuant to this Agreement, other than

FESTLGAp
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proceeding with the consummation of the transactions contemplated herein, shall be deemed to
constitute a waiver by the party taking such action or of compliance with any representations,
warranties, covenants or agrezments contained in this Agreement.

Section 10.9 Interpretation. When a reference is made in this Agreement to Articles.

Sections, Exhibits or Schedules. such reference shall be w0 an Article, Section, Exhibit or

Schedule, respectively, of this Agreement unless otherwise indicated. The table of contents and i
P

«}:.
the headings contained in this Agreement are for reference purposes only and shal! not affect the b
|
meaning or interpretation hereof. "‘é?
;‘*‘h

. . . . . N Y
Section 10.10 Ng Assignment. This Agreement and the rights, interests and obligations 3?

b2
o
hereunder may not be assigned by AHL, by AH Acquisition or by Columbia, by operation of law ::‘:5
e
;
or otherwise, except that AH Acquisition may assign all of its rights, interests and obligations }%ji
il
-
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hereunder to another wholly owned (directly or indirectly) subsidiary of AHL, provided that such

subsidiary agrees in writing to be bound by all of the terms, conditions and provisions contained

herein,

Section 10.11 No Surviva] of Representations and Warranties. The respective

represenuations and warranties, obligations, covenants and agreements contained in this Agreement
or in any Schedule, certificate or letter delivered pursuant hereto (including the officer certificates
delivered pursuant to Section 6.1(b)), other than those contained in Articles 1 and 2, shall expire
and be terminated and extinguished at the Effective Time.

Section 10.12 Funther Assurances. From and after the Closing, each party shall execute
and deljver such documents and take such other actions as the other party may reasonably request

to further effect or evidence the purposes and intent of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day

g e,
Rerapd b

T

P

and year first above written.

S,
U

COLUMBIA UNIVERSAL CORPORATION

s
b

s

By

TION CORPORATION

AMERICAN HERITAGE LIFE INVESTMENT
CO TION
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IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the day

and year first above written.

COLUMBIA UNIVERSAL CORPORATION

By %Wg?y//;w

@CéUISITION CORPORATION

By

AMERICAN HERITAGE LIFE INVESTMENT
CORPORATION

By
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