EXHIBITF
Form of Amended and Restated Code of Regulations of the Company

AMENDED AND RESTATED
CODE OF REGULATIONS

OF
THE UNION CENTRAL LIFE INSURANCE COMPANY
ARTICLE 1.

SHAREHOLDERS® MEETINGS

Section 1.01. Annual Meeting. The annual meeting of shareholders shall be held at the time and place fixed in
the Corporation’s Articles of Incorporation. Special meetings of the shareholders may be held upon call by the affirmative vote
of a majority of the Board of Directors of the Corporation (the “Board™).

Section 1.02. Proxies. Shareholders may vote in person or by proxy.

Section 1.03. Notice. Naotice of shareholders’ meetings shall be given to each shareholder by personal delivery to
such shareholder or depositing it in the mail addressed to such shareholder as its address appears on the books of the
Corporation not less than thirty days and no more than 60 days prior to the date of the meeting.

Section 1.04. Quorum. The shareholders of record owning a majority of the outstanding shares of common stock
of the Corporation, present in person or by proxy at any shareholders meeting duly convened, shall constitute a quorum and
the votes of a majority thereof (assuming a quorum is present) shail be sufficient to take any action that might properly be
taken at a meeting of shareholders.

Section 1.05. Nominations, At its meeting in February of each year, the Board shall nominate qualified persons
for election as directors to fill vacancies created by the expiration of terms of office, of those directors whose terms expire at
the annual meeting of sharehoiders to be held that vear. Any vacancy in such list of nominees that is caused by death,
resignation or removal may be filled by the Board at any time prior to such meeting of shareholders. In filling vacancies in the
Board, as authorized by the Corporation’s Articles of Incorporation, the Board shall not elect any person who has attained his
72nd birthday before the date of such election.

ARTICLE I1.

BOARD OF DIRECTORS

Section 2.01. Meetings. The Board shall hold four (4) regular meetings per calendar year on the third Friday of
each February, May, August and November, or at such other date or dates as it may fix. The Chief Executive Officer may
convene a special meeting of the Board at any time and shall be required so to do at the request of the Executive Comimittee
or of any five members of the Board. A majority of the directors then in office shall constitute a quorum of the Board for the
transaction of business. The act of a majority of directors present at a meeting at which a quorum is present is an act of the
Board.

Section 2.02. Notices. Notice of any meeting of the Board shall be given to each director by personal delivery to
him or by depositing it in the mail addressed to him as his address appears on the books of the Corporation not less than four
days prior to the date of the meeting, but such notice may be wajved by any director in writing.

Section 2.03. Insurance Operations. The Board shall adopt such plans of insurance, rates of premiums and
regulations on the subject of insurance as it may deem proper.

The Board shall provide from the funds of the Corporation:
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FIRST

To pay the necessary expenses of conducting the business of the Corporation, and all approved policy claims, _—

The compensation of each officer and employee whose name and compensation are required to be reported in any schedule
to the Corporation’s Annual Statement shall be recommended to the Board by the Chief Executive Officer or by a salary
committee selected by the Board and shall be fixed by the Board. The compensation of all other officers and employees
shall be fixed by the Chief Executive Officer.

SECOND

To establish and perpetuate the Reserve Funds required by law.
THIR

To establish and perpetuate Surplus Funds in such amounts as may, in the judgment of the Board, be necessary
for the security of the Corporation.

FOURTH

From the profits arising from the business of the Corporation, after the provisions have been made as provided
by, this Article, the Board shall declare annually a dividend to the participating policyholders, according to the kind and
class of each policy, which shall be applied according to the terms and conditions of the policy.

ARTICLE 111.

EXECUTIVE COMMITTEE

Section 3.01. Executive Committee. A majority of the whole Board may adopt a resolution designating an
Executive Committee of not less than five nor more than eight directors who shall hold their offices at the pleasure of the
Board, which Executive Committee shall have and exercise during the interim between the meetings of the Board zll of the
authority of the Board in the management of the Corporation. The Board, or the Executive Committee during the interim
between the meetings of the Board, may appoint such other committees as the business of the Corporation may require. The
Board shall designate the Chairman and may designate a Vice Chairman of the Executive Committee. The Secretary of the
Corporation shall be the Secretary of the Executive Committee.

Section 3.02. Meetings. The Executive Committee shall meet regularly upon such days as it may select, but the
Chairman of the Executive Cornmittee, if deemed desirable, may cancel any such regular meeting. The Committee shall also
meet at any other time at the call of the Chief Executive Officer. A majority of the Executive Committes shall constitute a
guorum. Any director may be designated by the Chief Executive Officer or by the members of the Executive Committee present
at any meeting to serve on the Executive Committee at that meeting. The Executive Committee shall keep a record of its
transactions and report them at the regular meetings of the Board.

ARTICLE 1V.
DUTIES OF THE OFFICERS
Section 4.01. Chief Executive Officer. The Board shall elect a President and may elect a Chairman of the Board.

1t shall assign the duties 1o be performed by each and shall designate one of them to be Chief Executive Officer {who may also
be President and/or Chairman of the Board). The Chief Executive Officer shall have general supervision and control of the
business of the Corporation and shall assign the duties of all other officers and all employees, each of whom shall act under
his direction.

Section 4.02. Chairman. 1f the Board elects a Chairman of the Board, the Chairman of the Board shall preside at
meetings of the Board, act as a consultant to the Chief Executive Officer and perform such other duties as may be assigned to
him by the Board.

Section 4.03. Vice Presidents. The Vice Presidents, under the direction of the Chief Executive Officer, shall assist
in the management of the Corporation and perform such duties as may be assigned to them.



The President and Chairman shall act for each other in the absence of one of them, and in the event both are absent
at the same time, the Chief Executive Officer shall designate a Vice President to act for him; otherwise, the Vice Presidents
in the order in which they are listed for election at the most recent election of officers of the Corporation, and in their
absence the Secretary, shall act in his place and perform the duties of his office,

Section 4.04. Secretary. The Secretary shall keep the minutes of meetings of shareholders and of the Board and
of Committees and record them in books kept for that purpose; shall keep all corporate records and archives and shall perform
such other duties as may be assigned to him.

Section 4.05. Treasurer. The Treasurer shall perform the usual duties of such office and such other duties as may
be assigned to him or her.

ARTICLEY.

EXECUTION OF INSTRUMENTS

Section 5.01. Instruments. The President, the Chairman, any Vice President, any Second Vice President, the
Secretary, any Assistant Secretary, the Treasurer or any Assistant Treasurer, shall have authority to execute in the name of and
on behalf of the Corporation all deeds, mortgages, powers of attorney, waivers of service, leases, contracts, bonds, full or
partial assignments and releases of mortgages, deeds of trust, vendors’ liens, judgments tax certificates, certificates of purchase
or other securities, and any and all other instruments that are necessary or proper to be executed in the transaction of the
Corporation’s business, and to affix the Corporation’s seal thereto when necessary. The Board may authorize other officers and
non-officer employees to execute instruments and to affix the Corporation’s seal thereto.

ARTICLE VI.

INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 6.01. Indemnification. The Corporation shall, to the fullest extent permitted by the provisions of the Ohio
Revised Code, as the same may be amended and supplemented, indemnify and hold harmless any person who was or is a party,
or is threatened to be made a party, to any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal,
administrative, or investigative, by reason of the fact that he is or was a director, officer, employee, or agent of the Corporation,
or is or was serving at the request of the Corporation as a director, trustee, officer, employee, member, manager, or agent of
another corporation, domestic or foreign, nonprofit or for profit, a limited liability company, or a partnership, joint venture,
trust, or other enterprise, against expenses, including attorney’s fees, judgments, fines, and amounts paid in settlement actually
and reasonably incurred by him in connection with such action, suit, or proceeding. The indemnification provided for herein
shall not be deemed exclusive of any other rights to which those indemnified hereunder may be entitted and this
indemnification shall continue as to a person who has ceased to be a director, officer, employee, or agent and shall inure to the
benefit of the heirs, executors and administrators of such a person.

ARTICLE VIL

CAPITAL STOCK
Section 7.01. Certificates of Stock, Uncertificated Shares. The shares of the Corporation shall be represented by

certificates, provided that the Board may provide by resolution or resolutions that some or all of any or all classes or seties of
the stock of the Corporation shall be uncertificated shares. Any such resolution shall not apply to shares represented by a
certificate until each certificate is surrendered 1o the Corporation. Notwithstanding the adoption of such a resolution by the
Board, every holder of stock in the Corporation represented by certificates and upon request every holder of uncertificated
shares shal] be entitled to have a certificate signed by, or in the name of the Corporation, by the President or a Vice President,
and by the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary, representing the number of shares
registered in certificate form. Such certificate shall be in such form as the Board may determine, to the extent consistent with
applicable law, the Articles of Incorporation and this Code of Regulations.

Section 7.02. Signatures; Faesimile. All signatures on the certificate referred to in Section 7.01 of these By-Laws
may be in facsimile, engraved, or printed in form, to the extent permitted by law. In case any officer, transfer agent or registrar
who has signed, or whose facsimile, engraved or printed signature has been placed upon a certificate shall have ceased to be



such officer, transfer agent or registrar before such certificate is issued, it may be issued by the Corporation with the same
effect as if he or she were such officer, transfer agent or registrar at the date of issue.

Section 7.03. Lost, Stolen or Destroved Certificates, The Board may direct that a new certificate be issued in
place of any certificate theretofore issued by the Corporation alleged to have been lost, stolen or destroyed, upon delivery to
the Board of an affidavit of the owner or owners of such certificate, setting forth such aliegation. The Board may require the
owner of such lost, stolen or destroyed certificate, or his or her legal representative, to give the Corporation a bond sufficient
to indemnify it against any claim that may be made against it on account of the alleged loss, theft or destruction of any such
certificate or the issuance of any such new certificate.

Section 7.04. Transfer of Stock. Upon surrender to the Corporation or the transfer agent of the Corporation of a
certificate for shares, duly endorsed or accompanied by appropriate evidence of succession, assignment or authority to transfer,
the Corporation shall issue a new certificate to the person entitled thereto, cancel the old certificate and record the transaction
upon the books. Within a reasonable time after the transfer of uncertificated stock, the Corporation shall send to the registered
owner thereof a written notice containing the information required to be set forth or stated on certificates pursuant to division
{A) of section 1701.25 of the Ohic Revised Code. Subject to the provisions of the Articles of Incorporation and this Code of
Regulations, the Board may prescribe such additional rules and regulations as it may deem appropriate relating to the issue,
transfer and registration of shares of the Corporation.

Section 7.05. Registered Shareholders. Prior to due surrender of a certificate for registration of transfer, the
Corporation may treat the registered owner as the person exclusively entitied to receive dividends and other distributions, to
vote, to receive notice and otherwise to exercise all the rights and powers of the owner of the shares represented by such
certificate, and the Corporation shall not be bound to recognize any equitable or legal claim to or interest in such shares on the
part of any other person, whether or not the Corporation shall have notice of such claim or interests. Whenever any transfer of
shares shall be made for collateral security, and not absolutely, it shall be so expressed in the entry of the transfer if, when the
certificates are presented to the Corporation for transfer or uncertificated shares are requested to be transferred, both the
transferor and transferee request the Corporation to do so.

ARTICLE V1L

AMENDMENT

Section 8.01. Amendment. These Code of Regutations may be amended at any regular or special meeting of the
Board by a majority of all the directors or in a writing signed by all the directors, provided, however, that the Board may not
amend or alter Article VI or this Section 8.01 of these Code of Regulations, and such Article and Section may be amended or
altered only by the affirmative vote of two-thirds of the Corporation’s shareholders present and voting at any annual or special
meeting of shareholders.
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Pursuant to the Resolution of the Board authorizing the filing of these proposed Amended and Restated Code of
Regulations of the Corporation and pursuant to Section 3913.26(G)(4) of the Ohio Revised Code, the undersigned Chairman
of the Board, President and Chief Executive Officer and the undersigned Secretary of the Corporation have signed their names
to these proposed Amended and Restated Code of Regulations on this day of , 2005,

John Jacobs
Chairman of the Board, President and
Chief Executive Officer

David F. Westerbeck
Secretary
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