FILED EFFECTIVE

212
N ARTIC_)LES OF DISSOLUTION . 09 5SR 10 P I2: 35
ﬁ (General Business and Professional Corporations)
To the Secretary of State of Idaho ot L}_ -¢_{x PR LA STATE
Pursuant to Title 30, Chapter 1 and 13, ldaho Code, the STATE GF IDAHO

undersigned corporation has elected to dissolve,

1. The name of the corporation is:
The Universe Life Insurance Company

2. The date the dissolution was authorized is: ~ugust 10, 2002 (per Court Order attached hereto)

3. Thedissolution was approved by the shareholders as follows:

a) The number of shares entitled to vote:

b) The numbervoting for dissolution:

¢} The number voting against digsolution:

4. (optional} The dissolution shall be effective on

(The articles will be effective on the date filed with the Secretary of State, uniess a future date is spacified.)
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Attorneys for Universe Liquidator

IN THE DISTRICT COURT OF THE FOURTH JUDICJAL DISTRICT

OF THE STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA

IN THE MATTER OF THE
LIQUIDATION OF THE UNIVERSE
LIFE INSURANCE COMPANY,

L R e e . i

Case No, CV OC 9601126D

ORDER GRANTING THIRD :
PETITION FOR AUTHORIZATION
AND APPROVAL TO SELL THE -
SHELL OF THE UNIVERSE LIFE
INSURANCE COMPANY

The Liquidator’s Third Petition for Authorization and Approval to Sell the Shell

of the Universe Life Insurance Company (“Universe Shell” and “Petition”), came on 'for_ :

hearing before the Court on July 30, 2002, B. Newal Squyres and Ted C. Murdock of

the law firm of Holland & Hart LLP appeared on behalf of the Liquidator. The

Affidavit of John W. Reuter, Special Deputy Liquidator, supports the Petition. The

Petition seeks Court approval to sell the Universe Shell. At the hearing, the Petition
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was orally modified to seek Court approval to sell the Universe Shell to a qualified
bidder, and in the event of no qualified bidder, to dissolve the Universe Shelil,

The Court has reviewed the pleadings and the other documents, has heard the
argument of counsel and is familiar with the Court’s records and files in this matter;
and being fully advised in the premises:

THE COURT MAKES TI-IE FOLLOWING FINDINGS:

1. That the Universe Shell consists of a corporate entity named “The
Universe Life Insurance Company” which holds or held licenses to transact the busiﬁess
of insurance in 25 states. The Universe Shell includes the corporate charter, licenses,
certificates of authority and related rights;

2. That pursuant to the Order Granting Petition for Liquidation and
Approving Plan of Liquidation (“Liquidation Order™) and the Plan of Liquidation,
Universe was placed under an Order of Liquidation and immediately thereafter, the
Universe Shell was returned from liquidation to rehabilitation. Accordingly, the -
Universe Shell is subject to the Court’s March 5, 1996, Order of Rehabilitation;

3. That pursuant to the Liquidation Order and the Plan of Liquidation, the
assets and liabilities of Universe that remained under the Liquidétion Order were
transferred to the Universe Liquidating Trust, with the Liquidating Trust serving as the
primary vehicle for marshaling and liquidating assets;

4, That pursuant to the Liguidation Order and the Plaﬁ of Liquidation, the

- Universe Shell was to be placed for bid and sold to a qualified purchaser financially
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able and willing to bring the company into compliance with Idaho's capital and surplus
laws; |

5. That the Special Deputy Liquidator’s two previous attempts to sell the
Universe Shell have been unsuccessful;

6. That the Special Deputy Liquidator received a letter of iﬁtent from Taplin
& Associates, on behalf of an undisclosed party, offering to.purchase the Universe Sheli
for the sum of $75,000;

7. That the Special Deputy Liquidator has reviewed the letter of intent and
believes that the undisclosed party represented by Taplin & Associates is a qualified
bidder and has the financial ability to consummate the purchase of the Universe Shell;

8. That the Special Deputy Liquidation has been recently notified by Tony
Fagiano and Rob Hunter that ancther party is interested in purchasing the Universe :
Shell and intends to make on offer; |

9. That the Special Deputy Liquidator has not yet determined whether the
party represented by Tony Fagiano and Rob Hunter is a qualified bidder or whether it
has the financial ability to consummate the purchase of the Universe Shell,

10.  That the Special Deputy Liguidator intends to sell the Universe Shell to
the qualified bidder among the party represented by Taplin & Associates, the party
represented by Tony Fagiano and Rob Hunter, or to any other party coming forward
with a qualified bid; |

11.  That the Liquidator and Special Deputy Liquidator have the discretion to E

accept the qualified bid and to sell the Universe Shell,
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12.  That the sale of the Universe Shell, if consummated, will provide
additional funds to the Universe Liquidating Trust that would not be realized if the
Universe Shell were not soid;

13, That if the Special Deputy Liquidator is unable to consummate the sale of -

the Universe Shell within a reasonable amount of time, it is in the best interest of the =~

Uni\(erse estate that the Universe Shell be dissolved;

14.  That if the sale of the Universe Shell is not consummated, the Liquidator
and the Special Deputy Liquidator may take all steps necessary to dissolve the Universe
Shell;

15.  That notice of the Petition was provided those persons and entities
considered by the Special Depﬁ_ty Liquidator as having an interest in the sale, and
neither the Court nor the Special Deputy Liquidator received notice of any objection to
the Petition;

BASED ON THE FOREGOING, THE COURT’S RECORD AND FILES AND BEING
FULLY ADVISED IN THE PREMISES,

NOW, THEREFORE, IT IS ORDERED, ADJUDGED AND DECREED:
16.  The Third Petition for Authorization and Approval to Sell the Shell of the

Universe Life Insurance Company, as modified at the hearing on July 30, 2002 and in
conformance with the above findings, is hereby granted. This Order approves the sale
of the Universe Shell, its charter, licenses and related rights, and authorizes the Special
Deputy Liquidator to sell the Universe Shell, in his discretion, to the qualified bidder;
17.  The sale c.>f the Universe Shell, and related rights, shall be free and clear

of any liabilities of, or claims against, such assets existing as of the date hereof, or
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arising in respect of Universe’s activities prior to the date hereof, except for (i) such
liabilities and claims in favor of the Liquidator as arise under the documents pertaining
to the purchase and sale approved hereby, and (ii) such capitalization requirements of
governmental authorities that must be satisfied as a requisite of reinstatement of
Universe’s licenses, if any, to transact business in such jurisdict.ions;

18.  The Liquidator and the Special Deputy Liquidator are authorized and
directed to do all acts, execute all documents, and perform all functions necessary to
effect the sale of the Universe Shell in accordance with the terms of this Order,
including, without liraitation, the following:

a. execute and deliver an Agreement for Purchase and Sale of Assets in
such form as the Liquidator or the Special Deputy Liquidator shali
deem appropriate;

b. execute and deliver an Escrow Account Agreement in such form as
the Liquidator or the Special Deputy Liquidator shall deem
appropriate; and

¢. waive and extinguish all rights and interests of the existing
shareholders of Universe in and to (i} the Universe Shell and any
related rights; and (ii) any other assets sold, effective as of the closing
of the purchase and sale of the Universe Shell, pursuant to authority -
granted to her under section 41-3321(1)(s) of the Idaho Code.

19.  The Liquidator and the Special Deputy Liguidator shail deposit the
proceeds of the sale of the Universe Shell into the Universe Liquidatiﬁg Trust as
contemplated in the Liquidation Order;

20. The sale of the Universe Shell does not prejudice any claimant, potential

claimant, creditor, potential creditor or any other person or entity interested in these

proceedings with regard to claims against the Universe Liquidating Trust;
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21.  The Liquidator and the Special Deputy Liquidator have the authority to
take all steps necessary to dissolve the Universe Shell if the sale is not consummated
within a reasonable period of time;

22.  The notice provided by the Special Deputy Liquidator in conjunction w.ith
this Petition was adequate and complete; -

23.  The Liquidator has fulfilled her obligation and duty in presenting the sale
of the Universe Shell for Court approval; |

24.  Upon the filing hereafter of an affidavit of John W. Reuter, Special
Deputy Liquidator, to the effect that (i) the closing of the purchase and sale of the |
Universe Shell and related rights has occurred, and (ii) that all steps have been taken
necessary to put Universe into compliance with all applicable laws and regulations sé as
to enable Universe to engage in conducting the business of insurance in the state of
Idaho, including, without limitation, those laws and regulations pertaining to sufficient
capitalization, this Court shall, without the necessity of further hearing or notice, issue
its order confirming the transfer of all rights and interest in the Universe Shell to the
approved purchaser and terminating the Order of Rehabilitation entered by this Court

on March 5, 1996.
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IT IS SO ORDERED on this ] day of August 2002.

THOMAS F. NEVILLE / 9-/

JUDGE THOMAS F. NEVILLE
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CERTIFICATE OF SERVICE

. th
I hereby certify that on this l Z. day of August 2002, I caused to be served a
true and correct copy of the foregoing by the method indicated below, and addressed to

the following:

William C. Roden, Esq. @A U.s. Mail

Hopkins Roden Crockett [[] Hand Delivered
Hansen & Hoopes (] Overnight Mail

802 West Bannock Street [J  Telecopy (Fax)

Suite 900

Boise, ID 83702

Fax: 208.336.9154

John F. Finston, Esq. U.8. Mail

LeBoeuf Lamb Greene Hand Delivered
&MacRae _ Overnight Mail

One Embarcadero Center Suite 400 [(]  Telecopy (Fax)

San Francisco, CA 94111

Fax: 415.951.1180

Thomas A. Banducci, Bsq. [Zl/ U.S. Mail

Stoel Rives ]  Hand Delivered

1900 U.S. Bank Plaza [] Overnight Mail

101 South Capitol Boulevard [0  Telecopy (Fax)

Boise, ID 83702

Fax: 208.389.9040

William J. Batt, Esq. A u.s. Mail

Marshall Batt & Fisher, LLP [[] Hand Delivered

500 U. S. Bank Plaza []  Overnight Mail

101 South Capitcl Boulevard [J  Telecopy (Fax)

Boise, ID 83702

Fax: 208.331.2400

Paul Peterson @ US. Mail

Project Manager/Staff [} Hand Delivered

NOLHGA [  Overnight Mail

13873 Park Center Road [J  Telecopy (Fax)

Suite 329

Herndon, VA 20171

Fax:
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James W. Rhodes, Esq.

Kerr Irvine Rhodes & Ables

201 Robert 8. Kerr Avenue
Suijte 600

Oklahoma City, OK 73102-4267
Fax: 405.236.3121

OO0

U.S. Mail

Hand Delivered
Overnight Mail
Telecopy (Fax)

R.M. Turnbow, Esq. [4 U.S. Mail
Eberle Berlin Kading [[] Hand Delivered

Turnbow & McKlveen []  Overnight Mail
300 North Sixth Street [0  Telecopy (Fax)
P.O. Box 1368

Boise, ID 83701-1368
Fax: 208.344.8542

Shad D. Priest |Z( U.S. Mail
Idaho Department of Insurance 7] Hand Delivered
700 West State Street, Third Floor [] Overnight Mail
P.0. Box 83720 ]  Telecopy (Fax)
Boise, ID 83720-0043
Fax: 208.334.4398
B. Newal Squyres D/ U.S. Mail
Holland & Hart LLP [l  Hand Delivered
101 S. Capitol Blvd. Suite 1400 [Tl Overnight Mail
P.O. Box 2527 ]  Telecopy (Fax)
Boise, ID 83701-2527
Fax: 208.343.8869

J. DAVID

Clerk of Court

2930583 _1.00C
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