CERTIFICATE OF MERGER

82022000

WHEREAS, & certain Agreement and Plan of Merger dated as of
December 28, 1989 by and between UNITED INSURANCE COMPANY OF
AMERICA a stock legal ioserve life insurance company organized
and existing under and bv virtue of the laws of the Statc of
Illinols with home office at Chicago, Illinois and UNITED
TRANSITION CO., a Delawara corporation, and TELEDYNE, INC,, a
Delaware corporation, wherehy the said UNITED TRANSITION CO, will
be merged Iinto the said UNITED INSURANCE COMPANY OF AMERICA, the
surviving company, has been prerented to the Director of
Insurance of the State of Illinoiz for approval.

And, it appearing from the documents filed with the Director
of Insurance of the State of Illinoig 'chat the said parties to
said Agreement and Plan of Merger have 1n &)l respects complied
with the laws of the State of Illinois and twith all applicable
provisions of an Act of the General Assembly <f the State of
Illinois, entitled: '"Illinois Insurance Code', spproved June 29,
1937 as amended, and that sald Agreement is in accordance with
the provisions of Article X of the sald "Illinois Tnzurance Code"
and is not inconsistent with the laws or constitutlen.of the
State of Illinois or of the United States, and the uidersigned
Director of Insurance of the State of Illinois being secisfied
that no reasonable objection exists thereto.

IT IS, THEREFORE, ORDEED that said Agrecement and Plan of
Merger be and the same is herby approved.

IN TESTIMONY WHEREOF, I hercto set
my hand and cause to be affixed
the Seal of my office. Done at
the City of Springfield this

: CEMBER, 1989,

Director of Insurance
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger is made and entered
into as of this 28th day of December 1989 b{ and between
United Insurance Company of America, an Illinois corporation
(the "Company"), United Transition Co.,, a Delaware corpora-
tion ("Transition Co."), and Teledyne, Inc., a Delaware corpo-
ration ("Teledyne"), with reference to the following facts:

A, The authorized capital stock of the Company consists
of 22,000,000 shares of common stock, of which 4,095,327
sharez are issued and cutstanding ("Company Stock"). Of this

amouni 4,060,835 shareas are owned of record and beneficially
by Teledyns.

B. Tue authorized capital stock of Transition Co., con-
sists of 3,00C shares of common stock, 1,000 of which are

issued and outscarding and owned of record and beneficially by
Teledyne.

C. The Board ol Directors of each of the Company,
Teledyne and Transition Co., by resolutions duly adopted, have
approved this Agreement aud Plan of Merqer, and the Company

and Transition Co. have dirrcied the submission thereof to
their respective shareholders.

Py

NOW, THEREFORE, in considerrcion of the premises and the "
mutual agreements, covenants and provisions herein contained, wi
the parties hereto agree as follows: e
Y

Article 1 %ﬁ

THE MERGER oL

At the Effective Time, as defined in Articlz. 2 hereof, in
accordance with the provisions of the Illinois Ilnpurance Code
and the Delaware General Corporation Act, Transitica . Co., shall
be merged with and into the Company with the Company as the
surviving corporation ("Surviving Corporation"), which trans-
action is referred to as the "Merger." The separate existence
and corporate organization of Transition Co. shall thereupon
cease and Transition Co, and Company shall thereupon become a
single corporation; to wit, the Surviving Corporation, which
shall continue its existence under I!llinois law, The corpo-
rate ldentitY, existence, name, purposes, franchises, powers,
rights, and immunities of the Surviving Corporation shall con-
tinue unaffected and unimpaired by the Merger, and the corpo-
rate identity, existence, purposes, franchises, power, rights,

and immunities of Transition Co., shall be merged into the Sur-
viving Corporation which shall be fully vested therewith, The
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Surviving Corporation shall be subject to all debts and lia-
bilities, public and private, of Transition Co., if any, as
if the Surviving Corporation had itself incurred them, and all
rights of creditors and all liens upon the property of each of
the Surviving Corporation and Transition Co, shall be pre-
served unimpaired, provided that all such liens, if any, upon
the property of Transition Co, shall be limited to the prop-
erty affected thereby immediately prior to the Effective Time,

Article 2
EFFECTIVE TIME

Tre Merger shall become effective subject to the terms
and ceoiditions hereof at the time and on the date on which the
Director' «f Insurance of the State of Illinois issues a Cer-
tificate of ‘Merger with respect to the Merger. The date on
w?ich thls"!argar will become effective is called the "Effec-
tive Time,

Article 3
TERMINATION AND AMENDMENT

3.1 This Agreement may be terminated and the Merger may
be abandoned, at any time prior to the Effective Time, whether
or not & vote of the shareholusrs of any or all the parties
thereto has been taken, by the mctual consent of the respec-
tive Boards of Directors of Teledyre, the Company and Transi-
tion Co.

3.2 The parties may amend, modify, or supplement this
A?reement and Plan of Merger upon approve) of the Boards of
Directors of the Company, Teledyne and Trazeition Co.; pro-
vided that approval of the shareholders of tra Company shall
be required for any such amendment, modification or supplement
which would (i) decrease the price to be paid to lompany

shareholders pursuant to Section 6,1(b) hereof or i1i) change .
any other term or condition of this Agreement if ary such v
change, alone or in the aggregate, would materially 2. C’
adversely affect any of the shareholders of the Company, s%
)
Article 4 A
oy

ARTICLES OF INCORPORATION; BYLAWS

At the Effective Time the Restated Articles of Incorpora-
tion and Bylaws of the Company in effect immediately prior to
the Effective Time shall be the Restated Articles of Incorpo-
ration and Bylaws respectively, of the Surviving Corporation,

-2
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Article 5
BOARD OF DIRECTORS

At the Effective Time the Board of Directors of the Com-
pany in office immediately prior thereto shall be the Board of
Directors of the Surviving Corporation.

Article 6
MANNER OF CONVERTING SHARES
.1 At the Effective Time:

(a) Each share of Transition Co.'s capital stock
issued and nutstanding immediately prior to the Effective Time
will be cancelled and no shares of Surviving Corporation shall
be issued in @xchange therefor;

(b) Each share of Company Stock issued and out-
standing immediately prior to the Effective Time (other than
such shares which acé held by Teledyne) shall be cancelled by
virtue of the Merger e¢ad the holders thereof will cease to
have any rights with ressact thereto (except such rights as
such holders may have as diasenting shareholders) and in lieu
thereof the right of each shareholder shall be converted into
and exchanged for the right tr receive $321,19 in cash in the
manner hereinafter provided; &nd

(c) Each share of Company Stock issued and out-
standing and held by Teledyne shall remain issued and out-
standing and shall not be affected herehy,

6.2 (a) Before the Effective Time, the Company shall
designate a disbursing agent ("Paying Agent”) and shall
deliver to the Paying Agent from time to time cash in an
amount sufficient to pa¥ the holders of Company S:.ock entitled
to receive cash for their shares pursuant to Seccicn. 6.1(b)
above, who have presented their stock certificates ¢o the Pay-
ing Agent for cancellation as described in subsection-{b) a
below. tg

)

(b) After the Effective Time, each holder other '
than Teledyne of a certificate or certificates which immedi- %ﬂ
ately prior thereto represented shares of Company Stock shall Yo
be entitled to receive, upon surrender of such certificate(s) @,
to the Paying Agent for cancellation, cash in the amount of
$321,19 for each share of Company Stock represented thereby,
without interest. Until so surrendered and exchanged, each
outstanding certificate, other than those owned by Teledyne,
vhich prier to the Effective Time represented outstanding

-3-
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shares of Company Stock shall be deemed cancelled and for all
purposes to represent only the right to receive §321,19 in
cash for each share of stock represented thereby.

(c) 1If payment is to be made to a person other than
the one in whose name the certificate(s) surrendered is regis-
tered, it shall be a condition of such payment that the
certificate(s) so surrendered shall be properly endorsed (with
such signatures and guarantees as may be required by the Pay-
ing Agent) and the person requesting such payment shall pay
any transfer or other taxes required because of payment to a
person other than the registered holder of the certificate(s)
surre;idered,

6.4 All funds deposited with the Paying Agent to pay for
such sharey of Company Stock (together with any interest or
profits that may accrue thereto) which remains unclaimed after
the expiraticn of ninety (90) days after the Effective Time,
shall be delivered by the Paying Agent to the Surviving Corpo-
ration, Any holder of Com?any Stock who has not surrendered
such holder's certificate(s) to the Paying Agent prior to such
time shall look, suijest to the spplicable escheat and other
laws, as a general creuitnr, only to the Surviving Corporation
for payment,

6.4 If the holder of anv shares of COmpan¥ Stock issued
and outstanding immediately prisr to the Effective Time shall,
in accordance with the applicanle provisions of Section 167 of
the l1linois Insurance Code, becons entitled to receive pay-
ment for the fair value of such sliar2s, such payment shall be
made by the Surviving Corporation,

Article 7
CONDITIONS TO OBLIGATIONS

7.1 The obligations of the Company, Teledyne and Transi-
tion Co. to consummate the Merger are, at the opijiun of such
parties, subject to the conditions that at or befocs the
Effective Time:

0 g

(a) No Default. Consummation of the Merger will £

not violate any law, regulation or ?overnmental requirement, i&
judgment, or other court order binding on either the Company, ¥
Teledyne, or Transition Co. nor result in 8 breach of or &
default under any contract, lease, agreement or other binding ¢
obligation entered into by the Company and any third party. T

(b) Congent. All required consents, authorizations
and approvals of and all exemptions by, or filings with any
governmental authority, in particular the consent of the

-g-
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Illinois Director of Insurance, required to be obtained or
made by the Company in connection with the performance of this
Agreement or the taking of any action contemplated thereby,
shall have been obtained or made.

(¢) Corporate Proceedinag. The Merger shall have
been approved by all the nacessarf corporate proceedings of
the Company, Teledyne and Transition Co, including the
approval by their respective shareholders, if required, in
accordance with applicable law of their respective states of
incarporation

(d) H?_Liligg;igg. No litigation is pending,
threatyned, instituted or contemplated by any party, seeking

to restrein or enjoin or otherwise attack the validity of the
Merger or vhich would interfere with the transaction contem-
plated hereirn.

(e) gg_yg;g;égl_gngnggg. There shall not have
occurred any materi:l adverse change from June 30, 1989 in the

business, assets c¢r inancial condition of the Company or
Teledyne,

Article 8
WARRANTIES -AND REPRESENTATIONS
8.1 The Company representz and warrants that:

(a) It im a corToraticn duly organized under the
laws of Illinois and that it is validly existing, The Company
has an authorized share capital of 12,000,000 shares of common
stock, $2.50 par value, 4,095,327 of which are issued and out-
standing, No other shares of common stock w%ill be outstanding
at the Effective Time, No other classes of c(spital stock are

or will be issued and cutstanding.

(b) 1t does not have any obligations cr sommitments
to issue, deliver or sell any of its shares of capi’sl stock,
except as may be provided herein,

(e) It has the full power and authority to execute

and carry out the terms of this Agreement pending approval by EB
its shareholders. a-
8.2 Transition Co, represents and warrants that: sﬂ
4!
(a) 1t is a corporation duly or?anized under the [
laws of Delaware and that it is validly existing. Transition o g

Co. has an authorized share capital of 3,000 shares of common
gstock, $.01 par value, 1,000 of which are issued and
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outstanding, No other shares of common stock will be out-
standing at the Effective Time, No other classes of capital
stock are or will be issued and outstanding.

(b) 1t does not have any obligations or commitments
to issue, deliver or sell any of its shares of capital stock,
except as may be provided herein.

(¢) It has the full power and authority to execute
and carry out the terms of this Agreement pending approval by
its shareholders.

3.3 Teledyne represents and warrants that:

(a) It is a corporation duly organized under the
laws of ©Oclaware and that it is validly existing,

(B} It has full power and authority to execute and
carry out the cerms of this Agreement.

Article 9
MISCELLANEQUS

9.1 gounterparts. %iis Agreement may be executed by
counterparts for the convenisnce of the parties hereto, pro-
vided that any such counterjpa:*t shall be deemed to be an orig-
inal instrument all of which :sosther shall constitute one and
the same agreement,

9.2 Waiver., At any time prior 0 the Effective Time,
any party hereto may, by action of iie Toard of Directors or
the responsible officers authorized thereto by such Board of
Directors, waive compliance by any other.pzrty with any of the
conditions, covenants and agreements herein contained. How-
ever, any such waiver must be in writing.

9.3 ?ggg;ﬂiﬂg_gg!. This Agreement and the isjal rela-
tions flowing therefrom betwveen Teledyne, the Compriav and
Transition Co, shall be governed by and construed in 2ccor-
dance with the laws of the State of Illinois,

9.4 zgg?_gﬂg_zgnggggg. If the Merger should be aban- e
doned or terminated as provided herein, each party will pay J:
all of its own fees and expenses incurred in connection here- ?!
with and with the Merger. There will be no further liability &3
hereunder on the part of any party or on any of its directors s

or officers if the Merger should be so terminated, except by T
reason of breach hereof.
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9.5 zu;;ngg_ﬂggn;%ngg. Each of the parties hereto
agrees to execute such further documents and to take such fur-
ther actions as may be necessary in order to effectuate and

consummate the Merger contemplated hereby., Each of the par-
ties agrees that the Merger contemplated hereby will be con-
summated as soon as practical,

9.6 ?911531. Any notice, request, instruction or other
communication to be given b{ one party to the other shall be
v

in writing and shall be delivered personally or sent by regis-
terrd mail, postage pre-paid:

i, If to the Company addressed to:

United Insurance Company of America
One East Wacker Drive

Chicago, Illinols 60601

Attn: Thomas H, Maloney

2. 1f to frengition Co. addressed to:
United Transition Co.
1901 Avenze of the Stars, Suite 1800
Los Angeies, California 50067
Attng Judita . Nelson

3., If to Teledyne addiedred to:

Teledyne, Inc.

1901 Avenue of the Scars, Suite 1800
Los Angeles, California 90067

Attn: Judith R. Nelson
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IN WITNESS WHEREOF, the undersigned have each executed
this Agreement and Plan of Merger as of the day and year flirst

above written,
UNITED,£§§u5f§CE COMPANY OF AMERICA
P

T i :I,'z'
By: Z ”—ﬂ:;t

"Richard ¢. Vie, President
BY: ")-‘Lm.. 7§/ r) (-'nv /.‘ - :

Thomas H, Maloney; Secretary

UNITED TRANSITION CO.

By! \ //Q Lt

V. Jerome, President

ays THL
Jydikh R, Nelson, Secretary

TELEGYNE, INC,

Y i J ’ A
A
By: C Ty L / /L,u“g«-\
Georgezf(fko?7rts, President
T , :
. A

—
Ju h R. Nelsui; Secretarv

By!

woproved _DEC 2 8 1089 g
Stata of Diino %
ts,
%9
.
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Return To:
Mr. Samuel L., Fitzpatrick
United insurance Company of America
One East Vacker Drive
Chicago, !llinois 60601




