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INDEPENDENCE HOLDING COMPANY
___________________________________________________________

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held June 15, 2012

___________________________________________________________

Dear Stockholders:

We cordially invite you to attend the 2012 annual meeting of the stockholders of Independence Holding Company
(�IHC� or the �Company�).   The meeting will take place at the Omni Berkshire Place, located at 21 E. 52nd Street, New
York, New York 10022 on Friday, June 15, 2012 at 10:00 a.m. local time.  

Details regarding admission to the meeting and the business to be conducted are described in the Notice of Internet
Availability of Proxy Materials (the �Notice�) you received in the mail.  We have also made available a copy of our
2011 Annual Report with this proxy statement.  We encourage you to read our Annual Report.  It includes our audited
financial statements and provides information about our business and products.

The purpose of the meeting is to:

1. elect seven directors, each for a term of one year;

2. ratify the appointment of KPMG LLP as IHC�s independent registered public accounting firm for
the fiscal year ending December 31, 2012;

3. further amend the certificate of incorporation, as amended (the �Certificate�), to increase the (i)
aggregate number of authorized shares of capital stock from 20,100,00 shares to 23,100,000
shares and (ii) number of authorized shares of common stock, par value $1.00 per share, from
20,000,000 shares to 23,000,000 shares;  and
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4. transact any other business that may properly come before the meeting.

Only stockholders of record at the close of business on April 18, 2012 may vote at the meeting or any postponements
or adjournments of the meeting.

By order of the Board of Directors,

Adam C. Vandervoort
Secretary

April 26, 2012

HOW TO VOTE:  Your vote is important.  Whether or not you plan to attend the meeting, we hope you will
vote as soon as possible.  You may vote over the Internet, as well as by telephone or, if you requested to receive
printed proxy materials, by mailing a proxy or voting instruction card or voting on the Internet.   Please review
the instructions on each of your voting options described in this proxy statement as well as in the Notice you
received in the mail.  
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Independence Holding Company

96 Cummings Point Road

Stamford, Connecticut 06902

(203) 358-8000

www.ihcgroup.com

2012 PROXY STATEMENT

IHC�s Board of Directors (the �Board�) is furnishing you this proxy statement in connection with the solicitation of
proxies on its behalf for the 2012 Annual Meeting of Stockholders.  The meeting will take place at the Omni
Berkshire Place, located at 21 E. 52nd Street, New York, New York 10022 on Friday, June 15, 2012 at 10:00 a.m.
local time.  At the meeting, stockholders will vote on the on the following proposals:

�

the election of the seven directors;

�

the ratification of the appointment of KPMG LLP as IHC�s independent registered public accounting firm for the fiscal
year ending December 31, 2012; and

�

the further amendment of the certificate of incorporation, as amended (the �Certificate�), to increase the (i) aggregate
number of authorized shares of capital stock from 20,100,00 shares to 23,100,000 shares and (ii) number of authorized
shares of common stock, par value $1.00 per share, from 20,000,000 shares to 23,000,000 shares.
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Stockholders also will consider any other matter that may properly come before the meeting, although we know of no
other business to be presented.

By submitting your proxy (via the Internet, telephone or mail), you authorize Mr. Adam C. Vandervoort, IHC�s
Corporate Vice President, General Counsel and Secretary, and Ms. Teresa A. Herbert, IHC�s Chief Financial Officer
and Senior Vice President, to represent you and vote your shares at the meeting in accordance with your instructions.
They also may vote your shares to adjourn the meeting and will be authorized to vote your shares at any
postponements or adjournments of the meeting.

IHC�s 2011 Annual Report, which includes IHC�s audited financial statements, is being made available to IHC�s
stockholders concurrent herewith.  Although the Annual Report is being made available concurrent with this proxy
statement, it does not constitute a part of the proxy solicitation materials and is not incorporated by reference into this
proxy statement.

We are first making this proxy statement and accompanying materials available to stockholders on or about April 27,
2012.

YOUR VOTE IS IMPORTANT.  WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLEASE
PROMPTLY VOTE YOUR SHARES OVER THE INTERNET, BY TELEPHONE OR BY MAIL.

1
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INFORMATION ABOUT THE ANNUAL MEETING

What is the purpose of the annual meeting?

At the annual meeting, the stockholders will be asked to:

�

elect seven directors, each for a term of one year;

�

ratify the appointment of KPMG LLP (�KPMG�) as IHC�s independent registered public accounting firm for the fiscal
year ending December 31, 2012; and

�

further amend the certificate of incorporation, as amended (the �Certificate�), to increase the (i) aggregate number of
authorized shares of capital stock from 20,100,00 shares to 23,100,000 shares and (ii) number of authorized shares of
common stock, par value $1.00 per share, from 20,000,000 shares to 23,000,000 shares.

Stockholders also will transact any other business that may properly come before the meeting.  Members of IHC�s
management team will be present at the meeting to respond to appropriate questions from stockholders.

Who is entitled to vote?

The record date for the meeting is April 18, 2012.  Only stockholders of record at the close of business on that date are
entitled to vote at the meeting.  The only class of stock entitled to be voted at the meeting is IHC common stock.  Each
outstanding share of common stock is entitled to one vote for all matters before the meeting.  At the close of business
on the record date, there were 18,457,336 shares of IHC common stock issued and outstanding.

Why did I receive a notice in the mail regarding the Internet availability of proxy materials instead of a full set
of proxy materials?
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In accordance with rules adopted by the Securities and Exchange Commission (the �SEC�), we may now furnish proxy
materials, including this proxy statement and our 2011 Annual Report, to our stockholders by providing access to such
documents on the Internet instead of mailing printed copies.  If you received a Notice by mail, you will not receive a
printed copy of the proxy materials.  Most stockholders will not receive printed copies of the proxy materials unless
they request them.  Instead, the Notice, which was mailed to most of our stockholders, will instruct you as to how you
may access and review all of the proxy materials on the Internet.  The Notice also instructs you as to how you may
submit your proxy on the Internet.  If you would like to receive a paper copy of our proxy materials, you should
follow the instructions for requesting such materials in the Notice.  If you vote by Internet or telephone, please do not
mail your proxy card.

How do I vote by proxy?

You may vote by proxy using the Internet or telephone by following the instructions on your Notice. If you requested
a printed set of materials, you may also vote by mail by signing, dating and returning the proxy card.

Please note that there are separate telephone and Internet arrangements depending on whether you are a registered
stockholder (that is, if you hold your stock in your own name) or you hold your shares in �street name� (that is, in the
name of a brokerage firm or bank that holds your securities account). In either case, you must follow the procedures
described on your Notice.

Am I entitled to vote if my shares are held in �street name�?

If your shares are held by a bank, brokerage firm or other nominee, you are considered the �beneficial owner� of shares
held in �street name.�  If your shares are held in street name, the proxy materials are being made available to you by
your bank, brokerage firm or other nominee (the �record holder�), along with voting instructions.  As the beneficial
owner, you have the right to direct your record holder how to vote your shares, and the record holder is

2
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required to vote your shares in accordance with your instructions.  If you do not give instructions to your bank,
brokerage firm or other nominee, it will nevertheless be entitled to vote your shares in its discretion on the ratification
of the appointment of the independent registered public accounting firm (Proposal 2), but not on the election of
directors (Proposal 1) or the amendment of the certificate of incorporation to increase the aggregate number of
authorized shares of capital stock and the number of authorized shares of common stock (Proposal 3).  

As the beneficial owner of shares, you are invited to attend the annual meeting.  If you are a beneficial owner,
however, you may not vote your shares in person at the meeting unless you obtain a legal proxy, executed in your
favor, from the record holder of your shares.

How many shares must be present to hold the meeting?

A quorum must be present at the meeting for any business to be conducted.  The presence at the meeting, in person or
by proxy, of the holders of a majority of the shares of common stock outstanding on the record date will constitute a
quorum.  Proxies received but marked as abstentions or treated as broker non-votes will be included in the calculation
of the number of shares considered to be present at the meeting.

What if a quorum is not present at the meeting?

If a quorum is not present or represented at the meeting, the holders of a majority of the shares entitled to vote at the
meeting who are present in person or represented by proxy, or the chairman of the meeting, may adjourn the meeting
until a quorum is present or represented.  The time and place of the adjourned meeting will be announced at the time
the adjournment is taken, and no other notice will be given.

How can I vote my shares in person at the meeting?

Shares held in your name as the stockholder of record may be voted by you in person at the meeting.  Shares held
beneficially in street name may be voted by you in person at the meeting only if you obtain a legal proxy from the
broker, bank, trustee or nominee that holds your shares giving you the right to vote the shares.  Even if you plan to
attend the meeting, we recommend that you also submit your proxy or voting instructions as described below so that
your vote will be counted if you later decide not to attend the meeting.

How can I vote my shares without attending the meeting?
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Whether you hold shares directly as the stockholder of record or beneficially in street name, you may direct how your
shares are voted without attending the meeting.  If you are a stockholder of record, you may vote by proxy.  You can
vote by proxy over the Internet or telephone by following the instructions provided in the Notice, or, if you requested
to receive printed proxy materials, you can also vote by mail pursuant to instructions provided on the proxy card.  If
you hold shares beneficially in street name, you may also vote by proxy over the Internet or telephone by following
the instructions provided in the Notice, or, if you requested to receive printed proxy materials, you can also vote by
mail by following the voting instruction card provided to you by your broker, bank, trustee or nominee.

Can I revoke my proxy and change my vote?

You may change your vote at any time prior to the taking of the vote at the meeting.  If you are the stockholder of
record, you may change your vote by (1) granting a new proxy bearing a later date (which automatically revokes the
earlier proxy) using any of the methods described above (and until the applicable deadline for each method), (2)
providing a written notice of revocation to IHC�s Corporate Secretary at Independence Holding Company, 485
Madison Avenue, 14th Floor, New York, New York 10022 prior to your shares being voted, or (3) attending the
meeting and voting in person.  Attendance at the meeting will not cause your previously granted proxy to be revoked
unless you specifically so request.  For shares you hold beneficially in street name, you may change your vote by
submitting new voting instructions to your broker, bank, trustee or nominee following the instructions they provided,
or, if you have obtained a legal proxy from your broker, bank, trustee or nominee giving you the right to vote your
shares, by attending the meeting and voting in person.

3
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Who can attend the meeting?

Only stockholders eligible to vote or their authorized representatives will be admitted to the meeting.  If your shares
are held in street name, you must bring the indicated portion of your voting instruction card.  Alternatively, you may
bring other proof of ownership, such as your most recent brokerage account statement, which clearly shows your
ownership of IHC common stock as of the record date.  In addition, you must bring valid government-issued photo
identification, such as a driver�s license or a passport, and a legal proxy from your broker, bank, trustee or nominee
giving you the right to vote your shares in person at the meeting.

Will my vote be kept confidential?

Yes, your vote will be kept confidential and not disclosed to IHC unless:

�

required by law;

�

you expressly request disclosure on your proxy; or

�

there is a proxy contest.

Who will count the votes?

Broadridge Financial Solutions, an independent third party, will tabulate and certify the votes.  A representative of
Broadridge Financial Solutions will serve as the inspector of election.

How does the Board of Directors recommend I vote on the proposals?
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Your Board recommends that you vote:

�

FOR the election of the seven nominees to the Board of Directors;

�

FOR the ratification of the appointment of KPMG as IHC�s independent registered public accounting firm for the fiscal
year ending December 31, 2012; and

�

FOR the amendment of the certificate of incorporation to increase the aggregate number of authorized shares of
capital stock and the number of authorized shares of common stock.

What if I do not specify how my shares are to be voted?

If you submit a proxy but do not indicate any voting instructions, your shares will be voted:

�

FOR the election of the seven nominees to the Board of Directors;

�

FOR the ratification of the appointment of KPMG as IHC�s independent registered public accounting firm for the fiscal
year ending December 31, 2012;  and

�

FOR the amendment of the certificate of incorporation to increase the aggregate number of authorized shares of
capital stock and the number of authorized shares of common stock.
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Will any other business be conducted at the meeting?

IHC�s by-laws require stockholders to give advance notice of any proposal intended to be presented at the meeting.
 The deadline for this notice has passed and we have not received any such notices.  If any other matter properly
comes before the stockholders for a vote at the meeting, however, the proxy holders will vote your shares in
accordance with their best judgment.

4
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How many votes are required to elect the director nominees?

The affirmative vote of a plurality of the votes cast at the meeting is required to elect the seven nominees as directors.
This means that the seven nominees will be elected if they receive more affirmative votes than any other person.  If
you vote �Withheld� with respect to one or more nominees, your shares will not be voted with respect to the person or
persons indicated.

What happens if a nominee is unable to stand for election?

If a nominee is unable to stand for election, the Board may either reduce the number of directors to be elected or select
a substitute nominee.  If a substitute nominee is selected, the proxy holders will vote your shares for the substitute
nominee, unless you have withheld authority.

How many votes are required to ratify the appointment of IHC�s independent registered public accounting firm
for the fiscal year ending December 31, 2012?

The ratification of the appointment of KPMG as IHC�s independent registered public accounting firm for the fiscal
year ending December 31, 2012 requires the affirmative vote of a majority of the shares present at the meeting in
person or by proxy and entitled to vote.

How many votes are required to further amend the Certificate of Incorporation to increase the aggregate
number of authorized shares of capital stock from 20,100,000 shares to 23,100,000 shares, and the number of
authorized shares of common stock, par value $1.00 per share, from 20,000,000 shares to 23,000,000 shares?

The further amendment of the certificate of incorporation to increase the aggregate number of authorized shares of
capital stock and the number of authorized shares of common stock requires the affirmative vote of a majority of the
shares entitled to vote thereon.  

How will abstentions be treated?
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Abstentions will be treated as shares present for quorum purposes and entitled to vote, and will have the same
practical effect as votes against a proposal.

How will broker non-votes be treated?

Broker non-votes will be treated as shares present for quorum purposes.  Your broker will be entitled to vote your
shares in its discretion on the ratification of the appointment of the independent registered public accounting firm for
the fiscal year ending December 31, 2012 (Proposal 2), without your voting instructions, but not on the other two
proposals.

5
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STOCK OWNERSHIP

Directors and Executive Officers

The following table sets forth the amount of IHC common stock, par value $1.00 per share, beneficially owned by
each director or nominee, each named executive officer included in the Summary Compensation Table on page 24,
and all directors, nominees and executive officers as a group, as of March 31, 2012.  The amounts set forth below
include the ten percent stock dividend that IHC distributed to its stockholders on March 5, 2012.  Unless otherwise
indicated, beneficial ownership is direct and the person indicated has sole voting and investment power.

Name Number of
Shares

Number of
Option
Shares

(1)

Percent

of Class (2)
Mr. Bernon R. Erickson, Jr. 140,379 34,833 *
Mr. Larry R. Graber 45,285 45,833 *
Ms. Teresa A. Herbert 57,187 59,033 *
Mr. David T. Kettig 77,504 62,700 *
Mr. Allan C. Kirkman 17,226 (3) 3,267 *
Mr. John L. Lahey 13,200 (3) -- *
Mr. Steven B. Lapin 122,162 -- *
Mr. Jeffrey C. Smedsrud 86,414 53,167 *
Mr. James G. Tatum 38,014 (3) 3,267 *
Mr. Roy T.K. Thung 313,600 199,833 2.82%
All directors, nominees for director and executive
officers as a group (13 persons) 941,452 499,334 7.78%
____________

(1)

Reflects the number of shares that could be acquired on March 31, 2012 or within sixty days thereafter through the
exercise of stock options.  The shares are excluded from the column headed �Number of Shares,� but included in the
ownership percentages reported in the column headed �Percent of Class.�

(2)

Based on 18,008,947 shares outstanding on March 31, 2012, and assuming the exercise and issuance of options
reported in the table, as applicable to the calculation.

(3)

Includes 3,300 shares of unvested restricted stock.
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*

Represents less than 1% of the outstanding common stock.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires directors and certain officers of IHC and
persons who own more than ten percent (10%) of IHC common stock to file with the U.S. Securities and Exchange
Commission (�SEC�) initial reports of beneficial ownership (Form 3) and reports of subsequent changes in their
beneficial ownership (Form 4 or Form 5) of IHC�s common stock.  Such directors, officers and
greater-than-ten-percent stockholders are required to furnish IHC with copies of the Section 16(a) reports they file.
 The SEC has established specific due dates for these reports, and IHC is required to disclose in this proxy statement
any late filings or failures to file.

Based solely upon a review of the copies of the Section 16(a) reports (and any amendments thereto) furnished to IHC
and written representations from certain reporting persons that no additional reports were required, IHC believes that
its directors, reporting officers and greater-than-ten-percent stockholders complied with all these filing requirements
for the fiscal year ended December 31, 2011, except for the Form 4 that Mr. Tatum filed in December of 2011 that
was late due to an administrative oversight.  

6
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Significant Stockholders

The following table lists certain persons known by IHC to own beneficially more than five percent of the outstanding
shares of IHC common stock, par value $1.00 per share, as of March 31, 2012.  The amounts set forth below include
the ten percent stock dividend that IHC distributed to its stockholders on March 5, 2012.  Beneficial ownership is
determined in accordance with applicable rules of the SEC.  Except as set forth below, and to the best knowledge of
IHC, no other person (or persons acting in concert) owns beneficially more than 5% of IHC�s common stock.

Common
Stock

Percentage of

Outstanding
Shares

Beneficially
Owned

Geneve Holdings, Inc., 96 Cummings Point Road, Stamford, Connecticut 06902 (1)9,137,892 50.74%
Dimensional Fund Advisors LP, Palisades West, Building 1, 6300 Bee Cave Road,

Austin, Texas 78746 (2) 947,538 5.26%
____________

(1)

According to (i) information disclosed in Amendment No. 35 to Schedule 13D dated May 9, 2001 of Geneve
Holdings, Inc. (�GHI�), a private diversified holding company, supplemented by (ii) information provided to IHC by
GHI in response to a questionnaire.  GHI is a financial services holding company and is a member of a group
consisting of itself and certain of its affiliates that together hold the shares of common stock of IHC.

(2)

According to information disclosed in Schedule 13G, reporting as of December 31, 2011.  Dimensional Fund
Advisors LP is an investment adviser registered under Section 203 of the Investment Advisors Act of 1940, as
amended, that furnishes investment advice to four investment companies registered under the Investment Company
Act of 1940, as amended, and serves as investment manager to certain other commingled group trusts and separate
accounts (such investment companies, trusts and accounts, collectively referred to as the �Funds�). In its role as
investment advisor, sub-adviser and/or manager, neither Dimensional Fund Advisors LP nor its subsidiaries possess
voting and/or investment power over the securities of IHC that are owned by the Funds. All the shares of IHC are
owned by the Funds and Dimensional Fund Advisors LP disclaims beneficial ownership of such securities.
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CORPORATE GOVERNANCE MATTERS

Corporate Governance Documents

In furtherance of its longstanding goals of providing effective governance of IHC�s business and affairs for the
long-term benefit of stockholders and promoting a culture and reputation of the highest ethics, integrity and reliability,
IHC�s Board has adopted:

·

a Code of Ethics that applies to IHC�s Chief Executive Officer and President, Chief Operating Officer, Chief Financial
Officer, controller and other IHC employees performing similar functions (the �Code of Ethics�);

·

a Corporate Code of Conduct that applies to all employees, officers and directors of IHC and its subsidiaries and
affiliates (the �Code of Conduct�);

·

Corporate Governance Guidelines (�Guidelines�) to advance the functioning of the Board and its committees and set
forth the Board�s expectations as to how it should perform its functions; and

·

written charters for its Audit and Compensation Committees of the Board (the �Charters�).

The Code of Ethics, Code of Conduct, the Guidelines and the Charters can be found on IHC�s website at
www.ihcgroup.com, and are also available in print to any stockholder who requests them.  The information on IHC�s
website, however, is not incorporated by reference in, and does not form part of, this proxy statement.  The Board
does not anticipate modifying the Code of Ethics or the Code of Conduct, or granting any waivers to either, but were
any such waiver or modification to occur, it would promptly be disclosed on IHC�s website.  

Director Independence
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As a company listed on the New York Stock Exchange (�NYSE�), IHC uses as its definition of independence the
independence standards prescribed in the NYSE Listed Company Manual (the �Manual�).  Each of Messrs. Kirkman,
Tatum and Lahey met such independence requirements.  The Board has affirmatively determined that none of them
had any material relationship with IHC at all applicable times during 2011.

IHC qualifies as a �controlled company,� as defined in Section 303A.00 of the Manual, because more than 50% of IHC�s
voting power is held by Geneve Holdings, Inc. (�GHI�). Therefore, IHC is not subject to certain NYSE requirements
that would otherwise require IHC to have: (i) a majority of independent directors on the Board (Manual Section
303A.01); (ii) compensation of IHC�s executive officers determined by a compensation committee composed solely of
independent directors (Manual Section 303A.04); or (iii) director nominees selected, or recommended for the Board�s
selection, by a nominating committee composed solely of independent directors (Manual Section 303A.05).

Of IHC�s directors, none of Messrs. Lapin, Graber, Kettig and Thung is independent under the NYSE�s standards.   

For each independent director, after reasonable investigations and in reliance on representations by such independent
director to IHC, IHC believes there is no transaction, relationship, or arrangement between each such director not
disclosed under the caption �Certain Relationships and Related Transactions.�

Board Leadership Structure

      The Board understands that there is no single, generally accepted approach to providing Board leadership and that
given the dynamic and competitive environment in which we operate, the right Board leadership structure may vary as
circumstances warrant. To this end, the Board has no policy mandating the combination or separation of the roles of
Chairman and CEO and believes the matter should be discussed and considered from time to time as circumstances
change.  Currently, Mr. Roy T.K. Thung is both our CEO and Chairman.

8
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Board Role in Risk Oversight

      The Board administers its risk oversight function directly and through its Audit Committee. The Board and the
Audit Committee regularly discuss with management, and the Company�s independent auditors and internal auditor,
our major risk exposures, their potential financial impact on the Company, and the steps we take to manage these
risks.

      In general, management is responsible for the day-to-day management of the risks the Company faces, while the
Board, acting as a whole and through the Audit Committee, has responsibility for the oversight of risk management. In
its risk oversight role, the Board has the responsibility to satisfy itself that the risk management processes designed
and implemented by management are adequate and functioning as designed.  Senior management attends the regular
quarterly meetings of the Board and is available to address questions and concerns raised by the Board on risk
management-related and other matters.

      The Audit Committee assists the Board in fulfilling its oversight responsibilities with respect to risk management
in the areas of financial reporting, internal controls and compliance with legal and regulatory requirements. In
addition, the Audit Committee discusses policies with respect to risk assessment and risk management with
management, internal audit and the independent auditors.

The Audit Committee assists the Board with oversight of risk management by reviewing the Company�s financial
statements and meeting with the Company�s independent auditors and internal auditor at regularly scheduled meetings
of the Audit Committee, to review their reports on the adequacy and effectiveness of our internal audit and internal
control systems and discusses with management the Company�s major financial risks and exposures and the steps
management has taken to monitor and control such risks and exposures.

Audit Committee Financial Expert

The Board has determined that at least one member of the Audit Committee, Mr. Tatum, is an audit committee
financial expert as such term is defined in Item 401(h)(2) of Regulation S-K promulgated by the SEC.

Executive Sessions of Non-Management Directors
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Non-management Board members meet without management present at least twice annually, at regularly scheduled
executive sessions.  At least once a year, such meetings include only the independent members of the Board.  Mr.
Kirkman presides over meetings of the non-employee and independent directors.

Communications with Directors

You may communicate directly with any member or committee of the Board by writing to:  IHC Board of Directors,
c/o Corporate Secretary, 485 Madison Avenue, 14th Floor, New York, New York 10022.  Please specify to whom your
letter should be directed.  The Corporate Secretary of IHC will review all such correspondence and regularly forward
to the Board a summary of all such correspondence and copies of all correspondence that, in his opinion, deals with
the functions of the Board or its committees or that he otherwise determines requires the attention of any member,
group or committee of the Board.  Board members may, at any time, review a log of all correspondence received by
IHC that is addressed to Board members and request copies of any such correspondence.

Interested parties who wish to communicate with non-management IHC directors, or with the presiding director of the
Board�s executive sessions, may do so by writing to IHC Board of Directors, c/o Corporate Secretary, Attn:
Non-management Directors or the Presiding Director for executive sessions, as applicable, 485 Madison Avenue, 14th
Floor, New York, New York 10022.    All such mail received will first be opened and screened for security purposes.

9
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Nomination of Director Candidates

In light of GHI�s  majority voting power, the Board has determined that the Board, rather than a nominating
committee, is the most appropriate body to identify director candidates and select nominees for presentation at the
annual meeting of stockholders.  In making nominations, the Board seeks candidates with outstanding business
experience who will bring such experience to the management and direction of IHC. The minimum criteria employed
by the Board in its selection of candidates is set forth in the Guidelines, along with certain other factors that inform the
selection process.  All directors serving on the Board participate in the consideration of director nominees.
Furthermore, in light of GHI�s voting power, the Board has determined that no policy with respect to consideration of
candidates recommended by security holders other than GHI�s would be appropriate.  

The Board does not have a formal policy with respect to diversity. However, the Board seeks to have a Board that
reflects an appropriate balance of knowledge, experience, skills, expertise and diversity, as applicable to our industry.
The Board assesses its achievement of diversity through the review of Board composition as part of the Board�s annual
self-assessment process.  

10
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MEETINGS AND COMMITTEES OF THE BOARD OF DIRECTORS

Meetings

During 2011, the Board and its committees held nine formal meetings.  Each director attended at least 75% of the
aggregate of: (i) the total number of meetings of the Board; and (ii) the total number of meetings held by all
committees of the Board on which he served, during the applicable period.

Committees

The Board has standing Audit and Compensation Committees.  Committee memberships are as follows:

Audit Committee

Compensation Committee

Mr. James G. Tatum (Chairman)

Mr. Allan C. Kirkman (Chairman)

Mr. Allan C. Kirkman

Mr. John L. Lahey

Mr. John L. Lahey

Mr. James G. Tatum

Audit Committee.  The principal functions of the Audit Committee are to: (i) select an independent registered public
accounting firm; (ii) review and approve management�s plan for engaging IHC�s independent registered public
accounting firm during the year to perform non-audit services and consider what effect these services will have on the
independence of IHC�s independent registered public accounting firm; (iii) review IHC�s annual financial statements
and other financial reports which require approval by the Board; (iv) oversee the integrity of IHC�s financial
statements, IHC�s systems of disclosure controls and internal controls over financial reporting and IHC�s compliance
with legal and regulatory requirements; (v) review the scope of audit plans of IHC�s internal audit function and
independent registered public accounting firm and the results of their audits; and (vi) evaluate the performance of
IHC�s internal audit function and independent registered public accounting firm.
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The Audit Committee met four times during 2011.  Each of its members meets the independence requirements of the
NYSE and applicable SEC rules and regulations.  The Audit Committee and the Board have determined that each
member of the Audit Committee is financially literate and that Mr. Tatum qualifies as an �audit committee financial
expert,� as such term is defined in Item 401(h)(2) of Regulation S-K promulgated by the SEC.

Compensation Committee.  The Compensation Committee assists the Board in fulfilling its responsibilities with
regard to compensation matters, is responsible for determining or ratifying (as the case may be) the compensation of
IHC�s executive officers and administers IHC�s 2006 Stock Incentive Plan.  The Compensation Committee met one
time during 2011.  The Compensation Committee has sole authority to determine the compensation for IHC�s Chief
Executive Officer and President.

Attendance at Annual Meeting of Stockholders

Each IHC director is expected to be present at the Annual Meeting of Stockholders.  Were an IHC director unable to
attend the meeting, IHC would endeavor to arrange for the director�s participation by teleconference.  At last year�s
annual meeting, every IHC director attended in person.

11
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EXECUTIVE OFFICERS

Except for Messrs. Graber, Kettig and Thung, who serve as (and are nominated to continue as) IHC directors, set forth
below is information about each executive officer of IHC, including such officer�s name, age, all positions and offices
held with IHC and its material affiliates and principal occupations and business experience during the past five years.
 IHC�s officers are elected by the Board, each to serve until his or her successor is elected and has qualified, or until his
or her earlier resignation, removal from office or death.

Mr. Gary J. Balzofiore, 54

Corporate Vice President � Accounting and Finance

Since March 2012, Corporate Vice President � Accounting and Finance; since March 2012, Corporate Vice President �
Accounting and Finance of American Independence Corp. (�AMIC�); for more than the past five years, Executive Vice
President and Chief Financial Officer of Standard Security Life Insurance Company of New York, a wholly owned
subsidiary of IHC (�Standard Security�); for more than the past five years, Chief Financial Officer and Senior Vice
President of Independence American Insurance Company, a wholly owned subsidiary of AMIC (�Independence
American�).  

Mr. Bernon R. Erickson, Jr., 51

Chief Health Actuary and Senior Vice President

For more than the past five years, Chief Health Actuary and Senior Vice President; since June 2007, Chief Health
Actuary and Senior Vice President of AMIC; since April 2007, Chief Executive Officer of Actuarial Management
Corporation, a wholly owned subsidiary of IHC; from April 2007 to March 2012, President of Actuarial Management
Corporation; since March 2012, Chief Executive Officer and President of IHC Health Holdings Corp. (�IHC HH�) and
IHC Health Solutions, Inc. (�IHC HS�), both wholly owned subsidiaries of IHC; from April 2009 to March 2012,
Co-President of IHC HH.  

Ms. Teresa A. Herbert, 50

Chief Financial Officer and Senior Vice President

For more than the past five years, Chief Financial Officer and Senior Vice President; for more than the past five years,
Vice President of Geneve Corporation (�Geneve�), a private company controlled by GHI; for more than the past five
years, Chief Financial Officer and Senior Vice President of AMIC; since March 2011, a director of AMIC.
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Mr. Michael Kemp, 51

Chief Underwriting Officer and Senior Vice President

Since March 2012, Chief Underwriting Officer and Senior Vice President; since March 2012, President of IHC Risk
Solutions, LLC, a wholly owned subsidiary of IHC; for more than the last five years, President of ReAct Consulting
International, Inc.

Mr. Jeffrey C. Smedsrud, 53

Chief Marketing and Strategy Officer and Senior Vice President

For more than the past five years, Chief Marketing and Strategy Officer and Senior Vice President; since March 2012,
President of AMIC; from June 2007 until March 2012, Chief Marketing Officer and Senior Vice President of AMIC;
for more than the past five years, a director of Independence American; since April 2008, Chief Executive Officer of
Independent Producers of America, LLC, a wholly owned subsidiary of AMIC; since March 2012, Chief Executive
Officer and President of IHC Specialty Benefits, Inc., a wholly owned subsidiary of AMIC; from January 2007 until
March 2012, Chief Executive Officer and President of IHC HS; from April 2009 to March 2012, Co-President of IHC
HH.

12
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Mr. Adam C. Vandervoort, 37

Corporate Vice President, General Counsel and Secretary

Since March 2012, Corporate Vice President, General Counsel and Secretary; since March 2012, Corporate Vice
President, General Counsel and Secretary of AMIC; for more than five years prior thereto, Vice President, General
Counsel and Secretary of IHC and AMIC; for more than the past five years, Senior Vice President, General Counsel
and Secretary of each of Standard Security, Independence American and Madison National Life Insurance Company,
Inc., a wholly owned subsidiary of IHC; for more than the past five years, a director of Independence American.
 Mr. Vandervoort is licensed to practice law in the states of California, Connecticut, New York and Tennessee.

13
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Compensation Committee Interlocks and Insider Participation

Messrs. Kirkman, Lahey and Tatum served on the Compensation Committee of the Board during fiscal year 2011.

Transactions with Management and Other Relationships

With GHI

IHC and GHI, IHC�s controlling stockholder, operate under cost-sharing arrangements pursuant to which certain items
are allocated between the two companies.  During 2011, IHC paid GHI (or accrued for payment thereto)
approximately $482,000 under such arrangements, and paid or accrued approximately an additional $131,000 for the
first quarter of 2012.  Such cost-sharing arrangements include GHI�s providing IHC with the use of office space as
IHC�s corporate headquarters for annual consideration of $162,000 in 2011.  The foregoing arrangement is subject to
the annual review and approval of the Audit Committee, and IHC�s management believes that the terms thereof are no
less favorable than could be obtained by IHC from unrelated parties on an arm�s-length basis.

With Southern Life and Health Insurance Company

Southern Life and Health Insurance Company (�Southern�) is controlled by GHI.  During 2011, IHC and its subsidiaries
paid $37,880 to Southern in connection with Southern�s lease of real property to a subsidiary of IHC and provision of
certain administrative services, and paid or accrued in respect thereof approximately an additional $6,550 for the first
quarter of 2012.

Review, Approval, or Ratification of Transactions with Related Persons

Section 5.7 of IHC�s by-laws provide that no contract or transaction between IHC and one or more of its directors or
officers (or their affiliates) is per se void (or voidable) if, among other things, the material facts as to the relevant
relationships and interests were disclosed to the Board (or the relevant committee thereof) and the transaction in
question was approved by a majority of the disinterested directors voting on the matter.   The Audit Committee�s
charter requires the Audit Committee to review and approve all interested-party transactions, and IHC�s other
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governance documents specifically prohibit various conflicts of interest and impose disclosure requirements in
connection with any potential conflict of interest.  

The Audit Committee, with the assistance of IHC�s Corporate Vice President, Secretary and General Counsel, has
reviewed and approved each of the related-party transactions set forth above.  IHC is not aware of any transaction
reportable under paragraph (a) of Item 404 of Regulation S-K promulgated under the Securities Exchange Act of
1934, as amended, in respect of 2011, that was not so reviewed and approved.
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PROPOSAL 1 � ELECTION OF DIRECTORS

The Board currently consists of seven members.  All of IHC�s directors are elected at each annual meeting of
stockholders and hold office until the next annual meeting of stockholders.  The Board proposes that each of the seven
current directors be reelected to the Board.  Each of the directors elected at this annual meeting will hold office until
the annual meeting of stockholders to be held in 2013 and until his successor is duly elected and qualified.  The
Company believes that its Board as a whole should encompass a range of talent, skill, diversity, and expertise enabling
it to provide sound guidance with respect to the Company's operations and interests. In addition to considering a
candidate's background and accomplishments, candidates are reviewed in the context of the current composition of the
Board and the evolving needs of our businesses.

Each nominee has consented to being named in this proxy statement and has agreed to serve if elected.  If a nominee
is unable to stand for election, the Board may either reduce the number of directors to be elected or select a substitute
nominee.  If a substitute nominee is selected, the proxy holders will vote your shares for the substitute nominee, unless
you have withheld authority.

The affirmative vote of a plurality of the votes cast at the meeting is required to elect the seven nominees as directors.
 This means that the seven nominees will be elected if they receive more affirmative votes than any other person.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE �FOR� THE ELECTION OF EACH OF THE
SEVEN NOMINEES.

The following table sets forth, with respect to each nominee, his name, age, principal occupation, employment during
at least the past five years, the year he was first elected an IHC director and directorships held in other public
companies.

NOMINEES FOR ELECTION TO THE BOARD

Director, Year First
Elected as Director

Age

Principal Occupation,

Business and Directorships and Qualifications

Mr. Larry R.
Graber

62 Since March 2012, Chief Life and Annuity Actuary and Senior Vice President of IHC;
for more than five years , prior thereto, Senior Vice President � Life and Annuities of
IHC; for more than the past five years, a director and President of Madison National Life
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2000 Insurance Company, Inc., a wholly owned subsidiary of IHC; for more than the past five
years, a director and President of Southern Life and Health Insurance Company, an
insurance company and wholly owned subsidiary of GHI with principal offices in
Homewood, Alabama; for more than the past five years, a director of Standard Security
Life Insurance Company of New York.

The experiences, qualifications, attributes or skills that led the Board to conclude that
Mr. Graber should serve as one of IHC�s directors are described as follows:

Mr. Graber has extensive experience in many facets of the insurance business,
particularly relating to the acquisition and administration of blocks of life insurance.  

Mr. Allan C.
Kirkman

1980

68 For more than the past five years, a member of each of the Audit Committee and the
Compensation Committee; since March 2011, Chairman of the Audit Committee.  For
more than five years prior to his retirement in October 2005, Executive Vice President of
Mellon Bank, N.A., a national bank.

The experiences, qualifications, attributes or skills that led the Board to conclude that
Mr. Kirkman should serve as one of IHC�s directors are described as follows:

Mr. Kirkman has extensive experience in diverse, complex businesses and transactions,
including involving public companies in the financial services fields.

David T. Kettig

       2011

53 Since April 2009, Chief Operating Officer and Senior Vice President of IHC; from
January 2006 to April 2009, Co-Chief Operating Officer and Senior Vice President of
IHC; from April 2009 to March 2012, Chief Operating Officer and Senior Vice President
of AMIC; from June 2007 to April 2008, Co-Chief Operating Officer and Senior Vice
President of AMIC; from November 2002 to June 2007, Chief Operating Officer and
Senior Vice President of AMIC; since March 2011, a director of AMIC; for more than
the past five years, President of Independence American Insurance Company, a wholly
owned subsidiary of AMIC; since March 2012, President of Standard Security Life
Insurance Company of New York.

The experiences, qualifications, attributes or skills that led the Board to conclude that
Mr. Kettig should serve as one of IHC�s directors are described as follows:
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Mr. Kettig has extensive experience in diverse, complex businesses and transactions,
corporate governance, risk management and insurance.  Mr. Kettig also previously
served as the General Counsel of IHC.

Mr. John L.
Lahey

2006

65 For more than the past five years, a member of the Audit Committee; since March 2011,
a member of the Compensation Committee; since March 1987, President of Quinnipiac
University, a private university located in Hamden, Connecticut; since 1995, a member
of the Board of Trustees of Yale-New Haven Hospital, a hospital located in New Haven,
Connecticut; since 1994, a director of the UIL Holdings Corporation, a publicly held
utility holding company with principal offices in New Haven, Connecticut; since 2004, a
director of Alliance for Cancer Gene Therapy, the only national non-profit organization
committed exclusively to cancer gene and cell therapy research; since June 2006, a
director of Standard Security Life Insurance Company of New York.  Mr. Lahey also
serves as a director and Vice Chairman of the Board of the New York City St. Patrick�s
Day Parade, Inc.

The experiences, qualifications, attributes or skills that led the Board to conclude that
Mr. Lahey should serve as one of IHC�s directors are described as follows:

Mr. Lahey has extensive executive experience in major organizations and has valuable
expertise in management and corporate governance.

Mr. Steven B.
Lapin

1991

66 For more than the past five years, Vice Chairman of IHC�s Board; since March 2011,
Chairman, Chief Executive Officer and President of Geneve; for more than five years
prior to March 2011,  President and Chief Operating Officer and a director of Geneve;
for more than the past five years, a director of The Aristotle Corporation, a private
company controlled by GHI (�Aristotle�); for more than the past five years prior to March
2011, President and Chief Operating Officer of Aristotle; since March 2011, Chairman,
Chief Executive Officer and President of Aristotle; since March 2011, a director of
AMIC; for more than the past five years, a director of Madison National Life Insurance
Company, Inc.; for more than the past five years, a director of Standard Security Life
Insurance Company of New York.

The experiences, qualifications, attributes or skills that led the Board to conclude that
Mr. Lapin should serve as one of IHC�s directors are described as follows:

Mr. Lapin has extensive experience in diverse, complex businesses and transactions,
corporate governance of public companies, risk management and insurance.

James G. Tatum,
C.F.A.

70 Since June 2002, Chairman of the Audit Committee; for more than the past five years,
member of the Compensation Committee; for more than the past five years, a director of
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       2000 Standard Security Life Insurance Company of New York; for more than the past five
years, sole proprietor of J. Tatum Capital, LLC, a registered investment advisor, located
in Birmingham, Alabama, managing funds primarily for individual and trust clients;
Chartered Financial Analyst for more than twenty-five years; since March 2011, a
director of AMIC; since March 2011, a member of the Audit Committee of AMIC.

The experiences, qualifications, attributes or skills that led the Board to conclude that
Mr. Tatum should serve as one of IHC�s directors are described as follows:

Mr. Tatum has extensive executive experience in major organizations and has valuable
expertise with financial issues, risk management and oversight

Roy T.K. Thung

       1990

68 Since March 2011, Chief Executive Officer, President and Chairman of the Board of
Directors of IHC; since January 2000, Chief Executive Officer of IHC; since July 1999,
President of IHC; for more than five years prior to July 1999, Executive Vice President
and Chief Financial Officer of IHC; for more than the past five years, Executive Vice
President of Geneve; for more than the past five years, a director of Aristotle; since July
2002, a director of AMIC; from November 2002 until March 2012, Chief Executive
Officer and President of AMIC; since March 2012, Chief Executive Officer of AMIC;
for more than the past five years, Chief Executive Officer and Chairman of the Board of
Standard Security Life Insurance Company of New York; for more than the past five
years, Chairman of the Board of Madison National Life Insurance Company, Inc.

The experiences, qualifications, attributes or skills that led the Board to conclude that
Mr. Thung should serve as one of IHC�s directors are described as follows:

Mr. Thung has extensive experience in diverse, complex businesses and transactions,
including involving public companies in the insurance industry.  

18
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DIRECTORS� COMPENSATION

The general policy of the Board is that compensation for independent directors should be a mix of cash and equity.
 IHC does not pay management directors for board service in addition to their regular employee compensation.  The
Compensation Committee has the primary responsibility for reviewing and considering any revisions to director
compensation.

During 2012, each non-employee (outside) director will be paid:

�

an annual retainer of $36,000;

�

$1,500 for each board or committee meeting attended;

�

$9,000 for service as chairman of a board committee; and

�

2,475 restricted shares of IHC common stock, vesting ratably over the three annual anniversaries of the award, and
contingent upon continuing service as a director.

The following table summarizes compensation paid to IHC�s directors during 2011, except for Mr. Roy T.K. Thung,
IHC�s Chief Executive Officer and President, and Mr. David T. Kettig, Chief Operating Officer and Senior Vice
President, for whom compensation is more fully described beginning on page 24 of this proxy statement.

Director Summary Compensation

Name Fees Earned

or Paid

in Cash

($)

Stock

Awards

($)(1)

Total

($)
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Mr. Larry R. Graber (2)����. -- -- --

Mr. Allan C. Kirkman����� $45,300 $8,900 $54,200

Mr. John L. Lahey������. $40,400 $8,900 $49,300

Mr. Steven B. Lapin (2)���� -- -- --

Mr. James G. Tatum�����. $47,800 $8,900 $56,700

(1)

Represents amounts expensed for financial statement reporting purposes.  The grant date fair value of the stock awards
during 2011 to Messrs. Kirkman, Lahey and Tatum was2px">

PS-11
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Citigroup Global Markets Holdings Inc.

United States Federal Tax Considerations

You should read carefully the discussion under “United States Federal Tax Considerations” and “Risk Factors Relating to
the Securities” in the accompanying product supplement and “Summary Risk Factors” in this pricing supplement.

Due to the lack of any controlling legal authority, there is substantial uncertainty regarding the U.S. federal tax
consequences of an investment in the securities.  In connection with any information reporting requirements we may
have in respect of the securities under applicable law, we intend (in the absence of an administrative determination or
judicial ruling to the contrary) to treat the securities for U.S. federal income tax purposes as prepaid forward contracts
with associated coupon payments that will be treated as gross income to you at the time received or accrued in
accordance with your regular method of tax accounting.  In the opinion of our counsel, Davis Polk & Wardwell LLP,
which is based on current market conditions, this treatment of the securities is reasonable under current law; however,
our counsel has advised us that it is unable to conclude affirmatively that this treatment is more likely than not to be
upheld, and that alternative treatments are possible.  

Assuming this treatment of the securities is respected and subject to the discussion in “United States Federal Tax
Considerations” in the accompanying product supplement, the following U.S. federal income tax consequences should
result under current law:

·Any coupon payments on the securities should be taxable as ordinary income to you at the time received or accruedin accordance with your regular method of accounting for U.S. federal income tax purposes.

·

Upon a sale or exchange of a security (including retirement at maturity), you should recognize capital gain or loss
equal to the difference between the amount realized and your tax basis in the security.  For this purpose, the amount
realized does not include any coupon paid on retirement and may not include sale proceeds attributable to an accrued
coupon, which may be treated as a coupon payment.  Such gain or loss should be long-term capital gain or loss if you
held the security for more than one year.  

We do not plan to request a ruling from the IRS regarding the treatment of the securities, and the IRS or a court might
not agree with the treatment described herein. In addition, the U.S. Treasury Department and the IRS have released a
notice requesting comments on the U.S. federal income tax treatment of “prepaid forward contracts.” While it is not
clear whether the securities would be viewed as similar to the typical prepaid forward contract described in the notice,
it is possible that any Treasury regulations or other guidance promulgated after consideration of these issues could
materially and adversely affect the tax consequences of an investment in the securities, including the character and
timing of income or loss, possibly with retroactive effect.  You should consult your tax adviser regarding possible
alternative tax treatments of the securities and potential consequences of the IRS notice.  
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Withholding Tax on Non-U.S. Holders. Because significant aspects of the tax treatment of the securities are
uncertain, persons having withholding responsibility in respect of the securities may withhold on any coupon payment
paid to Non-U.S. Holders (as defined in the accompanying product supplement), generally at a rate of 30%. To the
extent that we have (or an affiliate of ours has) withholding responsibility in respect of the securities, we intend to so
withhold.  In order to claim an exemption from, or a reduction in, the 30% withholding, you may need to comply with
certification requirements to establish that you are not a U.S. person and are eligible for such an exemption or
reduction under an applicable tax treaty. You should consult your tax adviser regarding the tax treatment of the
securities, including the possibility of obtaining a refund of any amounts withheld and the certification requirement
described above.

Moreover, as discussed under “United States Federal Tax Considerations – Tax Consequences to Non-U.S. Holders –
Possible Withholding Under Section 871(m) of the Code” in the accompanying product supplement, Section 871(m) of
the Code and Treasury regulations promulgated thereunder (“Section 871(m)”) generally impose a 30% withholding tax
on dividend equivalents paid or deemed paid to Non-U.S. Holders with respect to certain financial instruments linked
to U.S. equities (“U.S. Underlying Equities”) or indices that include U.S. Underlying Equities.  Section 871(m)
generally applies to instruments that substantially replicate the economic performance of one or more U.S. Underlying
Equities, as determined based on tests set forth in the applicable Treasury regulations (a “Specified
Security”).  However, the regulations, as modified by an IRS notice, exempt financial instruments issued prior to
January 1, 2021 that do not have a “delta” of one.  Based on the terms of the securities and representations provided by
us, our counsel is of the opinion that the securities should not be treated as transactions that have a “delta” of one within
the meaning of the regulations with respect to any U.S. Underlying Equity and, therefore, should not be Specified
Securities subject to withholding tax under Section 871(m).

A determination that the securities are not subject to Section 871(m) is not binding on the IRS, and the IRS may
disagree with this treatment. Moreover, Section 871(m) is complex and its application may depend on your particular
circumstances.  For example, if you enter into other transactions relating to a U.S. Underlying Equity, you could be
subject to withholding tax or income tax liability under Section 871(m) even if the securities are not Specified
Securities subject to Section 871(m) as a general matter.  You should consult your tax adviser regarding the potential
application of Section 871(m) to the securities.

We will not be required to pay any additional amounts with respect to amounts withheld.

You should read the section entitled “United States Federal Tax Considerations” in the accompanying product
supplement.  The preceding discussion, when read in combination with that section, constitutes the full opinion
of Davis Polk & Wardwell LLP regarding the material U.S. federal tax consequences of owning and disposing
of the securities.

You should also consult your tax adviser regarding all aspects of the U.S. federal income and estate tax
consequences of an investment in the securities and any tax consequences arising under the laws of any state,
local or non-U.S. taxing jurisdiction.  
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Citigroup Global Markets Holdings Inc.

Supplemental Plan of Distribution

CGMI, an affiliate of Citigroup Global Markets Holdings Inc. and the underwriter of the sale of the securities, is
acting as principal and will receive an underwriting fee of up to $23.75 for each security sold in this offering. The
actual underwriting fee will be equal to the selling concession provided to selected dealers, as described in this
paragraph. From this underwriting fee, CGMI will pay selected dealers not affiliated with CGMI a variable selling
concession of up to $23.75 for each security they sell. For the avoidance of doubt, the fees and selling concessions
described in this pricing supplement will not be rebated if the securities are automatically redeemed prior to maturity.

See “Plan of Distribution; Conflicts of Interest” in the accompanying product supplement and “Plan of Distribution” in
each of the accompanying prospectus supplement and prospectus for additional information.

Valuation of the Securities

CGMI calculated the estimated value of the securities set forth on the cover page of this pricing supplement based on
proprietary pricing models. CGMI’s proprietary pricing models generated an estimated value for the securities by
estimating the value of a hypothetical package of financial instruments that would replicate the payout on the
securities, which consists of a fixed-income bond (the “bond component”) and one or more derivative instruments
underlying the economic terms of the securities (the “derivative component”). CGMI calculated the estimated value of
the bond component using a discount rate based on our internal funding rate. CGMI calculated the estimated value of
the derivative component based on a proprietary derivative-pricing model, which generated a theoretical price for the
instruments that constitute the derivative component based on various inputs, including the factors described under
“Summary Risk Factors—The value of the securities prior to maturity will fluctuate based on many unpredictable factors”
in this pricing supplement, but not including our or Citigroup Inc.’s creditworthiness. These inputs may be
market-observable or may be based on assumptions made by CGMI in its discretionary judgment.

For a period of approximately three months following issuance of the securities, the price, if any, at which CGMI
would be willing to buy the securities from investors, and the value that will be indicated for the securities on any
brokerage account statements prepared by CGMI or its affiliates (which value CGMI may also publish through one or
more financial information vendors), will reflect a temporary upward adjustment from the price or value that would
otherwise be determined. This temporary upward adjustment represents a portion of the hedging profit expected to be
realized by CGMI or its affiliates over the term of the securities. The amount of this temporary upward adjustment
will decline to zero on a straight-line basis over the three-month temporary adjustment period.  However, CGMI is not
obligated to buy the securities from investors at any time.  See “Summary Risk Factors—The securities will not be listed
on any securities exchange and you may not be able to sell them prior to maturity.”
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Certain Selling Restrictions

Hong Kong Special Administrative Region

The contents of this pricing supplement and the accompanying product supplement, underlying supplement,
prospectus supplement and prospectus have not been reviewed by any regulatory authority in the Hong Kong Special
Administrative Region of the People’s Republic of China (“Hong Kong”). Investors are advised to exercise caution in
relation to the offer. If investors are in any doubt about any of the contents of this pricing supplement and the
accompanying product supplement, underlying supplement, prospectus supplement and prospectus, they should obtain
independent professional advice.

The securities have not been offered or sold and will not be offered or sold in Hong Kong by means of any document,
other than

(i) to persons whose ordinary business is to buy or sell shares or debentures (whether as principal or agent); or

(ii) to “professional investors” as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong (the“Securities and Futures Ordinance”) and any rules made under that Ordinance; or

(iii)
in other circumstances which do not result in the document being a “prospectus” as defined in the Companies
Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the public within the meaning of that
Ordinance; and

There is no advertisement, invitation or document relating to the securities which is directed at, or the contents of
which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities
laws of Hong Kong) other than with respect to securities which are or are intended to be disposed of only to persons
outside Hong Kong or only to “professional investors” as defined in the Securities and Futures Ordinance and any rules
made under that Ordinance.

Non-insured Product: These securities are not insured by any governmental agency. These securities are not bank
deposits and are not covered by the Hong Kong Deposit Protection Scheme.

Singapore
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This pricing supplement and the accompanying product supplement, underlying supplement, prospectus supplement
and prospectus have not been registered as a prospectus with the Monetary Authority of Singapore, and the securities
will be offered pursuant to exemptions under the Securities and Futures Act, Chapter 289 of Singapore (the “Securities
and Futures Act”). Accordingly, the securities may not be offered or sold or made the subject of an invitation for
subscription or purchase nor may this pricing supplement or any other document or material in connection with the
offer or sale or invitation for subscription or purchase of any securities be circulated or distributed, whether directly or
indirectly, to any person in Singapore other than (a) to an institutional investor pursuant to

PS-13
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Section 274 of the Securities and Futures Act, (b) to a relevant person under Section 275(1) of the Securities and
Futures Act or to any person pursuant to Section 275(1A) of the Securities and Futures Act and in accordance with the
conditions specified in Section 275 of the Securities and Futures Act, or (c) otherwise pursuant to, and in accordance
with the conditions of, any other applicable provision of the Securities and Futures Act. Where the securities are
subscribed or purchased under Section 275 of the Securities and Futures Act by a relevant person which is:

(a)
a corporation (which is not an accredited investor (as defined in Section 4A of the Securities and Futures Act)) the
sole business of which is to hold investments and the entire share capital of which is owned by one or more
individuals, each of whom is an accredited investor; or

(b)

a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary is an individual who is an accredited investor, securities (as defined in Section 239(1) of the Securities
and Futures Act) of that corporation or the beneficiaries’ rights and interests (howsoever described) in that trust
shall not be transferable for 6 months after that corporation or that trust has acquired the relevant securities
pursuant to an offer under Section 275 of the Securities and Futures Act except:

(i)
to an institutional investor or to a relevant person defined in Section 275(2) of the Securities and Futures Act or to
any person arising from an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the Securities and Futures
Act; or

(ii) where no consideration is or will be given for the transfer; or

(iii) where the transfer is by operation of law; or

(iv) pursuant to Section 276(7) of the Securities and Futures Act; or

(v)as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and Debentures)Regulations 2005 of Singapore.

Any securities referred to herein may not be registered with any regulator, regulatory body or similar organization or
institution in any jurisdiction.

The securities are Specified Investment Products (as defined in the Notice on Recommendations on Investment
Products and Notice on the Sale of Investment Product issued by the Monetary Authority of Singapore on 28 July
2011) that is neither listed nor quoted on a securities market or a futures market.
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Non-insured Product: These securities are not insured by any governmental agency. These securities are not bank
deposits. These securities are not insured products subject to the provisions of the Deposit Insurance and Policy
Owners’ Protection Schemes Act 2011 of Singapore and are not eligible for deposit insurance coverage under the
Deposit Insurance Scheme.

Validity of the Securities

In the opinion of Davis Polk & Wardwell LLP, as special products counsel to Citigroup Global Markets Holdings Inc.,
when the securities offered by this pricing supplement have been executed and issued by Citigroup Global Markets
Holdings Inc. and authenticated by the trustee pursuant to the indenture, and delivered against payment therefor, such
securities and the related guarantee of Citigroup Inc. will be valid and binding obligations of Citigroup Global
Markets Holdings Inc. and Citigroup Inc., respectively, enforceable in accordance with their respective terms, subject
to applicable bankruptcy, insolvency and similar laws affecting creditors’ rights generally, concepts of reasonableness
and equitable principles of general applicability (including, without limitation, concepts of good faith, fair dealing and
the lack of bad faith), provided that such counsel expresses no opinion as to the effect of fraudulent conveyance,
fraudulent transfer or similar provision of applicable law on the conclusions expressed above. This opinion is given as
of the date of this pricing supplement and is limited to the laws of the State of New York, except that such counsel
expresses no opinion as to the application of state securities or Blue Sky laws to the securities.

In giving this opinion, Davis Polk & Wardwell LLP has assumed the legal conclusions expressed in the opinions set
forth below of Scott L. Flood, General Counsel and Secretary of Citigroup Global Markets Holdings Inc., and Barbara
Politi, Assistant General Counsel—Capital Markets of Citigroup Inc.  In addition, this opinion is subject to the
assumptions set forth in the letter of Davis Polk & Wardwell LLP dated May 17, 2018, which has been filed as an
exhibit to a Current Report on Form 8-K filed by Citigroup Inc. on May 17, 2018, that the indenture has been duly
authorized, executed and delivered by, and is a valid, binding and enforceable agreement of, the trustee and that none
of the terms of the securities nor the issuance and delivery of the securities and the related guarantee, nor the
compliance by Citigroup Global Markets Holdings Inc. and Citigroup Inc. with the terms of the securities and the
related guarantee respectively, will result in a violation of any provision of any instrument or agreement then binding
upon Citigroup Global Markets Holdings Inc. or Citigroup Inc., as applicable, or any restriction imposed by any court
or governmental body having jurisdiction over Citigroup Global Markets Holdings Inc. or Citigroup Inc., as
applicable.  

In the opinion of Scott L. Flood, Secretary and General Counsel of Citigroup Global Markets Holdings Inc., (i) the
terms of the securities offered by this pricing supplement have been duly established under the indenture and the
Board of Directors (or a duly authorized committee thereof) of Citigroup Global Markets Holdings Inc. has duly
authorized the issuance and sale of such securities and such authorization has not been modified or rescinded; (ii)
Citigroup Global Markets Holdings Inc. is validly existing and in good standing under the laws of the State of New
York; (iii) the indenture has been duly authorized, executed and delivered by Citigroup Global Markets Holdings Inc.;
and (iv) the execution and delivery of such indenture and of the securities offered by this pricing supplement by
Citigroup Global Markets Holdings Inc., and the performance by Citigroup Global Markets Holdings Inc. of its
obligations thereunder,

Edgar Filing: INDEPENDENCE HOLDING CO - Form DEF 14A

47



PS-14

Edgar Filing: INDEPENDENCE HOLDING CO - Form DEF 14A

48



Citigroup Global Markets Holdings Inc.

are within its corporate powers and do not contravene its certificate of incorporation or bylaws or other constitutive
documents. This opinion is given as of the date of this pricing supplement and is limited to the laws of the State of
New York.

Scott L. Flood, or other internal attorneys with whom he has consulted, has examined and is familiar with originals, or
copies certified or otherwise identified to his satisfaction, of such corporate records of Citigroup Global Markets
Holdings Inc., certificates or documents as he has deemed appropriate as a basis for the opinions expressed above. In
such examination, he or such persons has assumed the legal capacity of all natural persons, the genuineness of all
signatures (other than those of officers of Citigroup Global Markets Holdings Inc.), the authenticity of all documents
submitted to him or such persons as originals, the conformity to original documents of all documents submitted to him
or such persons as certified or photostatic copies and the authenticity of the originals of such copies.

In the opinion of Barbara Politi, Assistant General Counsel—Capital Markets of Citigroup Inc., (i) the Board of
Directors (or a duly authorized committee thereof) of Citigroup Inc. has duly authorized the guarantee of such
securities by Citigroup Inc. and such authorization has not been modified or rescinded; (ii) Citigroup Inc. is validly
existing and in good standing under the laws of the State of Delaware; (iii) the indenture has been duly authorized,
executed and delivered by Citigroup Inc.; and (iv) the execution and delivery of such indenture, and the performance
by Citigroup Inc. of its obligations thereunder, are within its corporate powers and do not contravene its certificate of
incorporation or bylaws or other constitutive documents.  This opinion is given as of the date of this pricing
supplement and is limited to the General Corporation Law of the State of Delaware.

Barbara Politi, or other internal attorneys with whom she has consulted, has examined and is familiar with originals,
or copies certified or otherwise identified to her satisfaction, of such corporate records of Citigroup Inc., certificates or
documents as she has deemed appropriate as a basis for the opinions expressed above. In such examination, she or
such persons has assumed the legal capacity of all natural persons, the genuineness of all signatures (other than those
of officers of Citigroup Inc.), the authenticity of all documents submitted to her or such persons as originals, the
conformity to original documents of all documents submitted to her or such persons as certified or photostatic copies
and the authenticity of the originals of such copies.

Contact

Clients may contact their local brokerage representative. Third-party distributors may contact Citi Structured
Investment Sales at (212) 723-7005.

© 2019 Citigroup Global Markets Inc. All rights reserved. Citi and Citi and Arc Design are trademarks and service
marks of Citigroup Inc. or its affiliates and are used and registered throughout the world.
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