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THIS AGRIEMENT AND PLAN OF MERGER (the "Agreement”),
dated as of June 26, 1987, is made and entered into by and
berween UNICOA CORPORATION, a Nevada corperation ("Unicoa")},
and its whoily-owned subsidiary, UNITEZD INSURANCE COMPANY CT
AMEXICA, an insurance company organized under the Illimols
insurance Code {"United").

AGREEMENT AND PLAN QF MERGER

Thr vespective 3oards of Directors of Unicoa and United
have detelnined that it is advisabie and in the best interests
of each of suth corporations that UGnicoa merge with and imco
United upon the terms and subject to the conditions set forin
in this Agreemeni for the purpose cf simplifying the corporate
structure of the business currently conducted by Unicoa
through United. The rpspective Boards of Directors of Unicos
and United have approvzsd this Agreement. Unicoe has approvec
this Agreement as the cole shareholder of United. The share-
nolders of Unicoa have agzoioveé this agreement &t a special
meeting of shareholders helé on October 15, 1987.

The authorized capital stock of Unicoa is 20,000,000

shares of Common Stock, $2.50 pzr wvalue (the "Unicoa Cozmon
Shares"), and 10,000,000 shares of "referred Stock, no par
value, of which 4,127,579 Unicoa Ccimon Shares are issued anc
ouustandwpg None of Unicoa's preferred-shares have been
igssued. Unicoa also has outstanding $15.0 miilion principal

amount of 7% Suborédinated Debentures due 1539 {the *Dehen-
tures”"}.

AR TAIR A

The authorized capital stock of United is 12,000,000
shares of Common Stock, $2.36 par value (the "Unitec Commo
Shares"), of which 7, 492 808 shares are issued and ,o~-gana-
ing, all of which are owned by Unicoa. United has no zothor-
ized preferred stock.

In consideration of the mutual agreements and covenants
contained herein, and for the purpose of setting forth certain

terms and conditions of the Merger, Unicoa and United heredby
agree as follows:

1, Merger. Subject to sections 9 and 11, Unicoa shall
be merged with and into United (the "Merger"), and United
shall be the surviving company (hereinafter sometimes referred
to as the "Surviving Company"). Appropriate documents neces-
sary to effectuate a merger shall be filed with the Secretary
of State of the State of Nevada as soon as practicable after
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- approval by Unicoa's shareholders and other relevant requla-
tory authorities. The date of filing with the Secretary of
State of Nevada shall be the "Effective Date” of the Merger,

2. Governing Documents. The Articles of incorporation
and By-laws 0f United as in effect 1r;ed'ate‘y prier to tbe
Effective Date of the Merger shall from and after the Zffec-
tive Date be the Articles of Incorporation and By-laws of the
Surviving Company.

Officers and Directors.
immediately prior to the Effec
i and cofficers of the Surviving COﬂpany and ¥
offica -rOﬂ the Effective Date uncil their respective stcces-
sors are duly elected or appointed and qualiL-ed in the manner
provided (irn_the Articles of Incorporation and 3y-iaws of the
Surviving Coupany, or as otherwise drovided by law.

4. Succession. As of the Zifective Date:

The separate ¢xistence of Unicoa shall cease and Unicoa
shall be merged witir ancd into United, and the name of the Sur-
viving Company shali Se United Insurance Company of America.
Such Surviving Company sr2li have all the rights, priviieges,
immunities and powers aad be-subject o all the duties aad
liabilities granted or impolec by the Illipois znsu:ance Code.
The Surviving Company shall aiso ther eypon and thereait
possess all the rights, priviiegse, immunitles, powers a“c
‘Pancnlahs, of & pubiic as weii as n#f a private nature, of
eacn of the merging companies; i‘ell property, reai, per-

onal ard mixed, &nd ail debts cue on nnatever accou ;
including subscriptions to shares, assassuents payad
policvholders ané ail other choses in acy.cn 3ac¢ &il ang every
other interest of, or belonging to or cdue %0, each c¢f the com-
panies so merged, shall D2 ceemed o be t rassferred o anc
vested in such Surviving Company without furtiher ac: or desd;
and the title to any real estate, Or any ianterest thersin,
vested in either of the merged companies shail nov ~ev "c or
be in any way impa?red by reason of such mercer, ne Surviv-
ing Company shall thereafzer Dbe espo1s’o-e ang 1 =
the liabilities and os’xga:iors oI each of
merged; any claim exist aCT1
or agazns: ezther o‘ th
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3. Further Assurances. From time to time, as anc¢ when
required by the Surviving Company or by its successors or
assigns, there shall be executed and delivered on behalf of
Unicoa such deeds and other instruments, and there shall be
taken or caused to be taken by it 211 such further and other
action, as shall be appropriate, advisable or necessary in
order to vest, perfect or confirm, of record or otherwise, in
the Surviving Company the titie to and possession of ail prop-
erty, interests, assets, rights, privileges, immunities,
powers, franchises and authority of Unicoa, and otherwise to
carry out the purposes of this Agreement, and the officers and

irectors of the Surviving Company are fully authorized in the
nanme-and on tehalf of Unicoa or otherwise, to take any and alil
suca action and to execute and deliver any and ali such deeds

and ocher instruments.

6. <raversion of Shares. On the Zffective Date:

)

(a) Each-cf the Unicoa Common Shares that is issued and
outstanding immediately prior to the Effective Date shall by
virtue of the Merger, and without any action on the part of
the holder thereof, ke converted into one United Common Share.
Each such Unicoa Comzoun Share shall thereupon be cancelled,
and the certificate thecéfor shall represent only ownership of
such United Common Share.

{(b) Each Shareholider who shall have properly exercised
and perfected appraisal rights vader the Nevada General Corpo-
ration Law ("Dissenting Shareholder") shalil cease to be a
Shareholder in the surviving corporation, United, and shall
have no rignts with respect to such shares, except to receive
paymenc of the fair cash value of the shares pursuvant to
Section 78.505 of the Nevada General Cocgpcration Law,

{c) The United Common Shares that are :ssued ané out-
standing immediately prior to the Effective Date shall be can-

celled,

7. Debentures. On the Effective Date, the Sarviving
Company will assume as a liability, by execution of &4 supple-
mental indenture with the trustee, the obligations of Gnicoa
vnder the Debentures,

8. Stock Certificates. On and after the Zffective
Date, all of the outstanding certificates wnich prior to that
time represented shares of the stock of Unicoa shall be deemed
for ail purposes to evidence ownership of and to represent the
shares of United into which the shares of Unicoa represented
by such certificates have been converted. The registered
owner on the books and records of Unicoa or its transfer
agents of any such outstanding steck certificates shall, until
such certificate shall have been surrendered for transfer or

A-3
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conversion or otherwvise accounted for to United or its trars-
fer agents, have and be entitied to exercise any vcting an
other rights with respect to and to receive any dividend anc
other distributions uvpon the shares of United evidenced by
such outstanding certificate.

9. Conditions to Merger. The coasummation of the
Merger and other transactions herein provided is subject o
th2 satisfaction of the followiag conditions prior to cor
the =ffective Date:

{a) Sharehoidar Approval. The Merger :3hall have
received the reguisite apnroval of the holicers of the Uniceoa
Comiicil, Shares pursuant to the Nevada Ce1 eral Corporazion Law;

and

tor of the
sapproved

{bY Depariment of insurance. The Di
Iliinois Depircment of Insuvrance shail not have
the Merger.

rec
i

(c) Reguiatory Approvals. The Company shall have
received approval of such other regulatory autkorities as it
shall deem necessary tco consummate the transaction.

10. Amencdment. The parties nereto, by mutual consent of
their respective Boards of Directors, may amend, modify or
supplement this Agreement at aay time prior to the Effective
Date; provided, however, that ii0o- amendment shall be made sub-
sequent to the adopticn of this Agreement by the sharehoiders
of Unicoa which changes this Agrecmant in a way which, in the
jucégment of the Board of Directors-of iaicoa, would have a
material adverse effect on the sharehdlcers of {nicoa, uniess
such amendment 1s approved by such sharghoiders.

11. Termination. This Agreemen: may Je ‘terminatec anc
the Merger and other transactions herein provided for aban-
doned at any time prior to the Effective Date, viether before
or after approval of this Agreement by th2 sharehctders of
Unicoa, by action of the Board of Directors of Uaicon.

12. Counterparts. This Agreement may be executed.in one
or more counterpar:s, and each such counterpart hereof shali
be deemed to be &n original instrument, but all such counter-
parts together shall constituze one agreenent.

13, Descriptive Headings. The descriptive headings
herein are inserted for convenience of reference only and are
not intended to be part of or to afifect the meaning or inter-
pretation of this Acreement,

14. Governing Law. This agreement shall be governed by,
and construed in accordance with the laws of the State of
Nevada and the State of Illinois to the extent applicable.

A-4
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IN WITNESS WHEREQF, Unicoa and United have caused this
Agreement to be executed and delivered as of the date first
above written.

UNICOA CORPORATION,
a Nevada corporation

e | By: ()ﬁﬁyﬂjg{:fé?é L —
CL é7§?rola v. Jegﬁme, President

Charles . Rinsgk, Secretary

UNITED INSURANCE COMPANY OF

AMZRICA, an Illincis insurance
company

By:_'_ -
Rivhard C. Vie, President

Themas, H. Maloney,/§ecretary

Notices - The forwarding acddress of Unicoa Corpocrtion is:

United Insurance Company of Amer.ca
One East Wacker Drive

Chicago, Illinois 60601
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STATE OF ILLINOIS }
} ss:
COUNTY OF CCOK )

y, FElizabeth J. Pocius 4 Notary Public, in and for said
County, in the State aforesaid, Do Hereby Certify, that
Richard C. Vie, President of United Insurance Company of
America, and Thomas H. Maloney, Secretary of said Company,
pecsonally known to me to be the same persons whose names are
subscribed to the foregoing Agreement and Plan of Merger as
such/Pres ldent and Secretary, respectively, appeared before me
this ¢ay in person and acknowledged that they sigmed and %I
delivered the said Agreement and Plan of Merger as their owny
free and voluntary act of said Company, for the uses and pu:‘—

poses therein set forth. i ,::_

GIVEN under my hand and notarial seal, this 21t _ day of;
September 1987 ~

A9
L %otary {élic

My Commission expires --May 7,-1990

AMAAMAAMAMAAAARARAAAAARALA
“OFFiCIAL SEAL"
Elizabeth J. Pocius

Notary Public, Stzte of Wlinsis
i My Comemission Expires 3{7]50
TYFYYVEVYYY

STATE OF CALIFORNIA

TYTRRTYYY

)
. } Ss.
COUNTY OF LOS ANGELES )

Onm 423,/?!7 , before me, the andersigned, a

. Notary Public ir and for said State,. perscnally appeared
Jerrold V. Jerome and Charles E. Rinsch, personally known to
me (or proved to me on the basis of satisfactory evidence) to
be the persons who executed the within instrumenc. ag

Jerrold V. Jerome, President, and Charles E. Rinsch;!-Secre-
tary, on behalf of Unicoa Corporation, the corporatisy therein
named, and acknowledged to me that such corporation executed
the within instrument pursuant to its by-laws or a resolution
of its board of directors, -

zt;t);mw,.u

© - WITNESS my hand and official seal.

4_:

~ Signature pazzw é‘w‘ﬂf{ i ‘-:,.;-:1;;'
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