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’ COVER LETTER
TO: Amendment Section Division of Corporations

. ... Ohio National Life Assurance Corporation
SUBJECT:

Name of Corporation

DOCUMENT NUMBER: 844695

The enclosed Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter (o the following:

Moully Akin

Name of Contact Person

Constellatien Insurance

Firm/Company

One Financial Way

Address

Cincinnati, OH 45242

Citv/Siare and Zip Code

Molly_Akin@consteltationinsurance.com

E-mail address: {10 be used for future annual repont notification)

For further information concerning this matter. please calk

Christian Brito ( 954 '7688279
ai

Name of Contact Person Area Code & Daytime Telephone Number

tinclosed is a check for the following amount:

1835 Filing Fee 11 $43.75 Filing Fee & A $43.73 Filing Fee & 1 852,50 Filing Fee,
Certificate of Status Certified Copy Certificate of Status &
Certified Copy

Mailing Address: Street Address:

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.0. Box 6327 The Centre of Tallahassce
Tallahassee, I'1. 32314 2415 N, Monroe Strect, Suite 810

Tallahassee, FLL 32303



PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO APPLICATION FOR
AUTHORIZATION TO TRANSACT BUSINESS IN FLLORIDA
{Pursuant to s. 607.1504, F.8.)

SECTION ]
(1-3 MUST BE COMPLETED)

8344693

{Documcent number of corporation (if known)

| Ohio National Life Assurance Corporation

{Name of corporation as it appears on the records of the Depariment of State)
. November 27, 1979
3.

N Ohio
{Date authorized to do business in Florida)

(Incorporated under laws of)

SECTION NI
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. [f the amendment changes the name of the corporation, swhen was the change cffected under the laws of its jurisdiction of

. . or 2,202
incorporation? October 2, 2023

. AuguStar Life Assurance Corporation
(Namc of corporation afier the amendment. adding sulTix "corporation.” “company.”™ or "incorporated.” or appropriate abbreviation. if
not contained in new name of the corporation)

{1f new name is unavailable in Florida, enter alternate corporate name adopied for the purpose of transacting business in Florida)

6. I the amendment changes the period of duration, indicate new period of duration.
l\'/.‘\ —i
sy ~e
- 17 o=
. ] 3
{(New duration) g, W2
pE S o -
ool Lyl i I
>y —
.. oz
7. [f the amendment changes the jurisdiction of incorperation. indicate new jurisdiction. -l r."o i
Frys
NIA Me
oS ox MM
pw rriediet —-
(New jurisdiction) o W -
ol
8. If amending the registered agent and/or registered office address in Florida, enter the name of the =
new registered apent and/or the new registered office address:
. . . NIA
Name of New Registered Agent
(Florida street address)
New Registered Office Adidress: . Florida
{City) (“ip Cade)

New Registered Agent’s Signature, if changing Registered Agent:
[ hereby accept the appoiniment as registered agent. [ am fumiliar with and accepy the obligations of the position.

Signature of New Registered Agew, if changing



* 9, If the amendment changes person, title or capacity in accordance with 607.1504 (4), indicate that change:

Title/ Capacity Name
N/A

10. Autached is a centificate or document of similar import, cvidencing the amendment, authent
he Department of State, by the Scerctary of State or other official having cu

of the application to the Depar
under the laws of which it 15 incorporated.

Address

Tyne of Action

CAdd

[Remove

OAdd

D{emovc

Hadd

Q{emovc

Oadd

L Remove

Cladd

Remove

ANy /)

stody of corporate recor

(Signature of s director, president or other officer - ifin the hands of
a receiver or other court appointed fiduciary, by that fiduciary)

Therese Susan McDonough

(Typed or printed name of person signing)

FILING FEE §35.00

<V Py ()o'rwn.!f Sa_c.rdr-fs

(Title of ferson signing)
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r
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)
By T A agr ey
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DATE DOCUMENT 1D DESCRIPTION FILING EXPED CERT COPY
10/02/2023 202327002128 AMEMDED/MRESTATED ARTICLES (AMA) 50.00 300.00 0.00 000
Receipt
This is not a bill. Please do not remit payment.

EMILY REED

1 FINANCIAL WAY
CINCINNATI, OH 45242

STATE OF OHIO
CERTIFICATE

Ohio Sccretary of State, Frank LaRose
537765

It is hereby centified that the Scerctary of State of Ohio has custody of the business records tor

AUGUSTAR LIFE ASSURANCE CORPORATION

and. thal said business records show the tiling and recording of:

Document(s) Document Nols):

AMENDED/RESTATED ARTICLES 202327002128
Effective Dute:  10/02/2023

Witness my hand and the scal of the
Secrctary of State at Columbus. Ohio this
2nd day o Qctober. AD. 2023,

United States of Amerca ﬁ%—@_

State of Chio o .
Office of the Secretary of State Ohio Secretary of State
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Form 540 Prescribed by:

I E 1 Toll Free: 877.767.3453 | Central Ohio; 614.466.3910
Frank LaRose QhigSeS.gov | business@QhioSoS.gov
I Bfico Smy o SWJ File online or for more information: QhioBusinessCentral.gov

Certificate of Amendment
{For-Profit, Domestic Corporation)
Filing Fee: $50
Form Must Be Typed

Check appropriate box:

_JAmendment to existing Articles of Incorporation (125-AMDS)

[X]amended and Restated Articles (122-AMAP) - The following articles supersede the existing artictes and all amendments thereto.

Complete the following information:

Name of Corparation |OHIO NATIONAL LIFE ASSURANCE CORPORATION

Charter Number [537?65 |

[Check one box below and provide information as required: |

The articles are hereby amended by the Incorporators. Pursuant to Ohio Revised Code section 1701.70
{A), incorporators may adopt an amendment to the articles by a writing signed by them if initial directors
are nol named in the articles or elected and before subscriptions to shares have been received.

The articles are hereby amended by the Directors. Pursuant to Ohio Revised Code section 1701.70(A),
directors may adopt amendments if initial directors were named in articles or elected, but subscriptions to
shares have not been received. Also, Ohio Revised Code section 1701.70(B) sets forth additional cases
in which directors may adopt an amendment to the articles,

The resolution was adopted pursuant to Ohio Revised Code section 1701.70(B)
(In this space insert the number 1 through 10 to provide basis for adeption.)

[] The articles are hereby amended by the Shareholders pursuant to Ohio Revised Code section 1701.71.

[x] The articles are hereby amended and restated pursuant to Chio Revised Code section 1701.72,

Form 540 Page 1 of 2 Last Revised: 06/2019
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If you are amending the total number of shares, please complete this box so the appropriate filing fee is
charged.

Total number of shares previously listed in the Articles or other Amendments with the Ohio Secretary of State: [:‘

With the submission of this amendment, NEW total number of shares: l J

A copy of the resolution of amendment is attached to this document.

Note: If amended articles were adopted, they must set forth all provisions required in original articles except that
articles amended by directors or shareholders need not contain any statement with respect to initial stated capital.
See Ohio Revised Code section 1701.04 for required provisions.

By signing and submitting this form to the Ohio Secretary of State, the undersigned hereby certifies that he or she
has the requisite authority to execute this document.

Required
Kimberly A. Plante J

Must be signed by all Signature
incorporators, if amended by
incorporators, or an authorized I
officer if amended by directors or

shareholders, pursuant to Ohio By (if applicable}
Revised Code section 1701.73(B)
and (C).
© IKimberIy A. Plante, Assistant Secretary ]
If authorized representative Print Name

is an individual, then they
must sign in the "signature™
box and print their name

in the "Print Name" box. [ |

If authorized representative Signature

is a business entity. not an

individual, then please print | l
the business name in the
"signature" box, an
authorized representative

By (if applicable)

of the business entity r ]
must sign in the "By" box :
and print their name in the Print Name

"Print Name" box.

Form 540 Page 2 of 2 Last Revised: 06/2019
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DAVE YO ST eabth and Human Senaces

Orfitce 614-T28-80 4
[*ux RAo--1 1 3-6Y955

OHIO ATTORNEY GENERAL

May 8, 2023
Via Electronic viail Only

Muxfield Fey
Willkie Faer & Gallagher
mfevigwillkie.com

RE:  Ohio National Life Assurance Corporation
Proposed Amended and Restated Articles of Incorporation

Dear Maxfield Fey:

| have reviewed the proposed Amended and Restated Articles of Incorporation for Chio National
Lifc Assurance Corporation received by the Ohio Department of [nsurance (the Department) on
April 27. 2023 and received by our office on May 4. 2023. A copy of these records is enclosed.

| have consulied with the Department. which expressed its approval of the proposed Amended and
Restated Articles of Incorporation. Based upon our review of the above-referenced documents
and our review of the relevant statutes, the proposed Amended and Restated Anicles of
[ncorporation appear to be in accordance with the Constitution and laws of the state of Ohio and
the United States and are therefore approved by the Ohio Attorney General.

Sincerely.

DAVE YOST
Ohio Attomey General
/st Christic Limbert

Christic Limbert
Senior Assistant Attorney General

CC:  Sean P. Sheridan. Esq.. Ohio Dept. of [nsurance (sgan.sheridanwdinsurance ohio.uov)
Allison DeSantis. Ohio Secretary of State (adesantisf@olivsys.pov)

Enc:  Proposed Amended and Restated Anticles of Incorparation for Ohio National Life
Assurance Corporation, us received

30 East Broad Street, 26th Floor | Columbus, Ohio | 43215
www.OhigAttorneyGeneral.gov
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Ohi© Department
50 Wast Tawn Sueet
Of Insurance Third Flogr — Suite 300
Columbus, OH 43215-4186

Mike DoWine, Govermor | Judith L. French, Direclor (614) 644-2658
Jon Husted, L1. Govemor www.insurance.ohio.gov

May 4. 2023

(V1A EMAIL ONLY: christic.limbert@rohioAGEO . pov)

Christic Limbert. Esq.

Senior Assistant Atiomey General

OfTice of Ohio Atorney General Dave Yost
30 East Broad Street, 26th Floor
Columbus. Ohio 43213

Re:  Ohio National Life Assuranee Corporation
Proposed Amended and Restated Articles of Incorporation

Dear Christic:

The Ohio Department of Insurance (“Department”™) received proposed Amended and
Restated Anicles of Incorporation of Ohio National Life Assurance Corporation ("Company™).
The purpose of the filing is to change the name of the Company to “Augustar Life Assurance
Corporation.”

Based upon my review, the Department extends its pre-clearance 10 the Company's
proposed Amended and Restated Articles of Incorporation. a copy of which are attached to this
correspondence. Thank you for your assistance in this matier.

Sincerely,

=

Sean P. Sheridan
Assistant General Counsel
Ohio Depaniment of [nsurance

ce: Maxfield Fey, Esq. (via ecmail only)

Enclosure

Accredited by the National Association of Insurance Commissioners (NAIC)
Consumer Hotline: 1-800-886-1526 Fraud Hotline: 1-800-686-1527 OS5HIIP Hotling: 1-800-686-1578
TDD Lina: (614) 644-3745 (Printed in house}
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DocuSign Envelope ID. 4C26CB16-0CDE-4F90-BF01.7T009E1FATI0D

AMENDED AND RESTATED
ARTICLES OF INCORPQRATION
oF
AUGUSTAR LIFE ASSURANCE CORPORATION

FIRST: The name of the carporation shall be AUGUSTAR LIFE ASSURANCE
CORPORATION.

SECOND: These Amended and Restaied Articles of Incorporation amend the existing Articles of
Incorporation and restate them in their entirety, whereby the Corporation. a stock life insurance
corporation, will change the name of the Corporation. pursuant to Ohio Revised Code Section
1701.69. from OHIO NATIONAL LIFE ASSURANCE CORPORATION to AUGUSTAR LIFE
ASSURANCE CORPORATION.

THIRD: The principal office in place of business of the corporation shall be located in the City
of Cincinnati. County of Hamilion, State of Ohio. but other offices and places of business may
be established elsewhere.

FOURTH: The business 1o be underiaken by and the objects and purposes of the corporation
shall be to insure the lives of persons in and out of the State of Chio under policics and contracts
providing for fixed or variable benefits or both: 10 insure against accidents to persons, sickness.
or temporary or permanent physical disability: 1o take all risks in connection with or pertaining
to such insurances: to grant, purchasc and dispose of annuitics providing for fixed or variable
benefits or both: o establish and operate separate accounts: to carry on all of said business under
cither the participating or non-participating plan or both: 1o cede and accept reinsurance; and to
do any and all other acts either permitted or not prohibited under the laws of the State of Ohio for
a stock {ife insurance corporation.

FIFTH: The number of shares which the corporation is authorized to have outstanding is ten
thousand (10.000) shares of Class A commuon stock and twenty-one (2 1) shares of Class B
conumon stock. The Class A shares shall have par value of three thousand dellars ($3.000) each
and vach such outstanding share shall have ten thousand (10.000) votes. The Class B shares shall
have a par value of ane dollar ($1) each and each such outstanding share shall have one vote.
Ownership of Class B shares shall be restricted to directors of the corporation during their
respeclive terms.

SINTIE: The corporate powers of the corporation shall be exercised by and its business and
affairs shall be under the control of a Board of tive directors or such greater number not to
exeeed 21 as shall be set by the shareholders from time to time. A majority of the directors and
ather officers shall be citizens ol the State of Ohio. The directors shall be elected at the annual
meeting of sharcholders. Vacancies in the Board may be filled by the Board for the unexpired
term. Directors may also be elected or removed from office at any special meeting of the
shareholders called tor such purpose.

SEVENTH: The officers of the corporation shall be the President. one or more Vice Presidents. a
Secretary, a Treasurer and such other officers or assistant officers as may be designated from
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DocuSign Envelope ID: 4C26CB16-0CDE-4F90-BF01-TDDSE1FATIOD

time 1o time by the Board. Such officers shall be clected from time to time by the Board in
accordance with the code of regulations.

EIGHTH: The corporation may, 1o the full extent permitted by applicable taw, indemnily or
agree to indemnify any person who is or was a director. officer or employee of the corparation
against expenses. judgments, fines. penalties or seitlements incurred in defense of any threatened
or actual action or proceeding. whether civil, criminal or administrative, w0 which such person is
or may be made a party by reason of being or having been a director. officer or employee,

NINTH: The amount of capital to be emploved in the business of the corporation shall be paid-in
capitad of not ess than one million dollars. [n addition, there shall be initial contributed surplus
of not less than two miilion dollars,

TENTH: The corporation, by action ot the Board and without action by the sharcholders. may
purchasc its shares of any class, whether such shares or such class be now or hereafier
authorized, for the purpose and 1o the extent permitted by law,

ELEVENTH: No holder of shares of the corparation shall have any pre-emptive right to
subscribe for or to purchase any shares of the corporation of any class. whether such shares be
now or hereafter authorized.

TWELFTIH: These articles of incorparation may be amended from time w tume in any manaer
permitied by the Revised Code of Chio by an affirmative vote of the shareholders.

Pursuant to the resalution of the Board of Directors of Ohio National Life Assurance Corporation
authorizing the change in the name and the filing of these proposed Amended and Restated
Articles of Incorporation, and pursuant to section 1701.69 of the Ohio Revised Code, the
undersigned President and Secretary of the Corporation have signed their names to these
proposed Amended and Restated Articles of incorperation this 14th day of April, 2023,

Doculioned by:
Olliasm . Priee
eWiiliary- 6. Price, President

Ooculigned by:

Ty Moo

T iveyesefy McDounough, Secretary
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Shareholder

Resolutions
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DocuSign Envelape D. 4C26CB16-0CDE-4FID-BF01-7DDIEIFATION

EXECUTION VERSION

Written Consent of The Ohio National Life Insurance Company
ns the Sole Sharcholder of Qhio National Life Assurance Corporation

4/14/2023

The undersigned. being the sole voting Shareholder of Ohio National Life Assurance
Corporation. an Ohio corporation (the “Company™), hereby waives notice of the time, place and
purpose of 4 meeting, and in ticv of @ Shareholder meeting, hereby authorize, approve and agree to the
adoption by unanimous written consent of the Shareholder, as permitted by Section 1701.54 of the
Ohio Revised Code. of the resolutions set forth below. and authorizes the taking of all actions specified
therein.

Name Change, Amendment and Restatement of Articles of Incorporation and Amendment
and Restatement of Code of Regulations

WHEREAS, The Ohio National Lite Insurance Company. an Chio corporation {the
“Shareholder™) owns and has the right to vote all of the shares of issued and outstanding capital
stock of the Company: and

WHEREAS. the Board of Directors of the Company has recommended 1o the Sharcholder
that the Company's name be changed to Augustar Life Assurance Corporation (the “Name
Change™). 1o become effective on October 2, 2023, or at any other time to be determined at the
discretion of management. in accordance with the applicable laws and regulations of the State of
Ohio. subject to the receipt of requisite regulatory approvals: and

WHEREAS. the Sharcholder of the Company concurs that the Name Change is in the best
interest of the Company; and

WHEREAS. in connection with the Name Change and to ensure compliance with the
applicable laws and regulations of the Siate of Ohio, it is in the best interest of the Company to
amend and restate its Atticles of Incorporation (the “Amended and Restated Articles™) and its Code
of Regulations (the “Amended and Restated Code of Regulations”) to reflect the Name Change;

NOW THEREFORE BE IT RESOLVED. that the Name Change and the transactions
contemplated thereby are hereby authorized. approved and adopted in all respects: and

FURTHER RESOLVED. that the Amended and Restated Articles. in the form attached
hereto as Exhibit A. is hereby approved. ratificd. confirmed and adopted in all respects upon the
effectiveness of the Mame Change: and

FURTHER RESOLVED. that the Amended and Restated Caode of Regulations. in the form
atiached hereto as Exhibit B, are hereby approved. ratified. confirmed and adopted in all respects
upon the effectiveness of the Name Change: and

FURTHER RESOLVED. that all prior actions taken by the Authorized Officers of the
Company in furtherance of and/or in connection with the Name Change are hereby in all respects
duly authorized. ratified. approved. confirmed and adopied: and
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Appaointment of Agent for Service of Process

WHEREAS. the Sharcholder concurs that the President and Secretary of the Company be
authorized 1o act by and on its behall 1o appoint agents for service of process for the purposes of
complyving with the laws of the States in which the Company is regulated relating 1o the holding
of a centificate of authority 1o conduct an insurance business within said Stales:

NOW. THEREFORE, BE IT RESOLVED, that the President and Secretary of the
Company be, and hercby are, authorized. empowered and directed, in the name and on behalf of
the Company. acting. singly. (o execute. acknowledge, verify, deliver, Itle or cause 1o be Tiled,
andfor cause to be published any consents to service of process. appointments of altorneys or
officers of the States to receive service of process, and other papers and instruments which may be
required under such laws:

RESOLVED. FURTHER, that any lawful process against the Company which is served
under such appointment shall be of the same legal force and validity as if served directly upon the
Company.

General Resolutions

RESOLVYED. that all actions herctofore taken by the officers of the Company in connection
with the subject matter of the foregoing resolutions be. and they hereby are. confirmed, ratified.
authorized and approved in all respects;

FURTHER RESOLVED, that the officers and Directors of the Company be, and hercby are.
authorized 1o entered into. execute deliver and perform any and all such agreements. certificates,
instruments or other documents and to give such notices or instructions and 10 take such other actions
and 10 do such other acts and things as autharized by the foregoing resolutions:

FURTHER RESOLVED, that the omissions from these resolutions of any agreement,
transaction or other arrangement contemplated by any of the agreements or instruments described in
the foregoing resolulions or any action 1o be taken in accordance with any requirement of any of the
agreements or instruments described in the foregoing resolutions shatl in no manner derogate from the
authority of the officers of the Company to ake all actions necessary. desirable, advisable or
appropriate to consummate, effectuate, carry out or further the transactions authorized by the foregoing
resolutions: and

FURTHER RESOLVED, that this consent may be exccuted in multiple counterpans. cach
of which shall be deemed an ariginal and all of which together shall constitute one and the same
consent, and any facsimile or electronic transmission of a signed counterpart shall be deemed 1o
be an original counterpart and sny signature appearing thercon shall be deemed to be an original
signature.
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IN WITNESS WHEREOQF, the undersigned has executed this consent as of the date first
wrilten above.

The Ohio National Life Insurance Company

Ooculigneg by:
[m’l‘has. Mc Dgnou gh

Senior Vice President & Corporate Secretary
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EXHIBIT A

Amended and Restated Articles of Incorporation

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
AUGUSTAR LIFE ASSURANCE CORPORATION

FIRST: The name of the corporation shall be AUGUSTAR LIFE ASSURANCE
CORPORATION,

SECOND: These Amended and Restated Anticles of Incorporation amend the existing Articles of
Incorporation and restate them in their entirety, whereby the Corporation, a stock life insurance
corporation, will change the name of the Corporation, pursuant to Chio Revised Cade Section
1701.69, from OHIO NATIONAL LIFE ASSURANCE CORPORATION to AUGUSTAR LIFE
ASSURANCE CORPORATION.

THIRD: The principal office in place of business of the corporation shall be located in the City
of Cincinnati, County of Hamilton, State of Ohio, but other offices and places of business may
he established elsewhere.

FOURTH: The business to be undertaken by and the objects and purposes of the corporation
shall be to insure the lives of persons in and out of the State of Chio under policies and contracts
providing for fixed or variable benefits or both; to insure against accidents to persons, sickness,
or temporary or permanent physical disability; to take all risks in connection with or pertaining
to such insurances; to grant, purchase and dispose of annuities providing for fixed or variable
benefits or both; to establish and operate separate accounts; to carry on all of said business under
cither the participating or non-participating plan or both; to cede and accept reinsurance; and to
do any and ali other acts either permitted or not prohibited under the laws of the State of Ohio for
a stock life insurance corporation.

FIFTH: The number of shares which the corporation is authorized to have outstanding is ten
thousand (10,000} shares of Class A common stock and twenty-one (21) shares of Class B
common stock. The Class A shares shall have par value of three thousand dollars (33,000) each
and each such putstanding sharc shail have ten thousand (10,000) votes. The Class 13 shares shall
have & par value of onc dollar (31) each and each such outstanding share shall have ene vote.
Ownership of Class B shares shall be restricted 1o directors of the corporation during their
respective terms.

SIXTH: The corporate powers of the corporation shall be exercised by and its business and
affairs shall be under the control of a Board of five directors or such greater number not 1o
exceed 21 as shall be set by the shareholders from time to time. A majority of the directors and
other officers shall be citizens of the State of Ohio. The directors shall be elected at the annual
mecting of shareholders. Vacancies in the Board may be filled by the Board for the unexpired
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term, Directors may also be elected or removed from office at any special meeting of the
shareholders called for such purpose,

SEVENTH: The officers of the corporation shall be the President, one or mere Vice Presidents, a
Secretary, a Treasurer and such other officers or assistant officers as may be designated from
time to time by the Board. Such officers shall be elected from time to time by the Board in
accordance with the code of regulations.

EIGHTH: The corporation may, to the full extent permitted by epplicable law, indemnify or
agree (o indemnify any person who is or was a director, officer or employee of the corporation
against expenses, judgments, fines, penalties or settlements incurred in defense of any threatened
or actual action or proceeding, whether civil, criminal or administrative, to which such person is
or may be made a party by reason of being or having been a director, officer or employee.

NINTH: The amount of capital to be employed in the business of the corporation shall be paid-in
capital of not less than one million dollars. In addition, there shall be initial contributed surplus
of not less than two million dollars,

TENTH: The corporation, by action of the Board and without action by the sharehclders, may
purchase its shares of any class, whether such shares or such class be now or hereafier
authorized, for the purpose and to the extent permitted by law.

ELEVENTH: No holder of shares of the corporation shall have any pre-emptive right to
subscribe for or to purchase any shares of the corporation of any class, whether such shares be
now or hereafter authonized,

TWELFTH: These articles of incorporation may be amended from time to time in any manner
permitted by the Revised Code of Ohio by an affirmative vote of the shareholders,

Pursuant o the resolution of the Board of Directors of Ohio National Life Assurance Corporation
authorizing the change in the name and the filing of these proposed Amended and Restated
Articles of Incorporation, and pursuant to section 170}1.69 of the Ohio Revised Code, the
undersigned President and Secretary of the Corporation have signed their names to these
proposed Amended and Restated Articles of Incorporation this day of , 2023,

William C, Price, President

Therese S. McDonough, Secretary



EXHIBIT B

Amended and Restated Code of Regulations

CODE OF REGULATIONS
OF
AUGUSTAR LIFE ASSURANCE CORPORATION
ARTICLE 1 - - SHAREHOLDERS
Sccton 1.1 Annual Meeting. The annual meeting of sharehelders shall be held on the first
Friday of May of cach year, or at such other time as maybe designated by the Chairman of the
Board, by the President, by a majority of the Directors or by a shareholder owning filty percent
or more of the voting stock of the Corporation.
Section 1.2 Place. All meeting of shareholders may be held within or outside of the State of
Chio.
Section }.3  Proxics. Sharcholders may vote in person or by proxy. All proxies shallbe ina
form to be prescribed by the Secrelary of the Corporation.
Section 1.4 Notice. Notice of annual or special meetings of sharcholders shall be given not
more than sixty days nor less than thirty days before the day of the mecting by depositing such
notice in the mail, addressed to the shareholder, postage prepaid, at the shareholder’s last address
appearing on the records of the Corporation; provided that such notice maybe waived in writing
by any shareholder.
Scction 1.5  Quorum. Those shareho!ders present in person or by proxy at a meeting shall
constitute a quorum for the transaction of business, and the vote of a majority of those present in
person by proxy shall be sufficient to take any action properly before the meeting.
Section 1.6 Nominations to Board, The Board shall nominate Directors to serve for terms
commencing at the following annual shareholders’ mecting. Nominations shall be made at least
ten days before the date of the annual shareholders’ meeting at which the persons nominated are
10 be voted upon, except that a vacancy in the list of nominees caused by the death, resignation
or removal of a nominee may be filled at any time.
ARTICLE I - - DIRECTORS
Section 2.1 Meetings. The Board shall hold regular meetings not less frequently than quarterly
an dates and at times fixed by the Board. The chairman of the Board, the Exccutive Committee
or a majority of the Directors then in office may convene special meetings of the Board at any
time. Notice of any meeting of the Board shall be given to cach Director not less than four days
prior to the date of the meeting by delivery to the Director or by depositing it in the mail
addressed 1o the Director at the Director’s address appearing on the books of the Corporation, but
such notice may be waived by any Director in writing. Mecting of the Directors or of
commiitiees of the Directors may be held through the use of any form of communications
cquipment if all persons participating can hear cach other person participating. Participation in
such a meeting shall constitute presence at the meeting,
Section 2.2 Quorum. A majority of the Directors then in office shall constitute a quorum of
the Board of Direciors for the transaction of business. The act of a majority of Directors present
al a meeting at which a quorum is present is the act of the Board.
ARTICLE 11l - - EXECUTIVE COMMITTEE



Section 3.1  Authority. The Board of Directors may create sn Executive Committee which
shall, to the extent provided in such resotution or in this Code of Regulations, have an exercise
during the interim between meetings of the Board, all of the authority of the Board in the control
of the business and affairs of the Corporation except such as the Board only, by law is authorized
to perforin or exercise.
Section 3.2 Mecctings and Quorum. The Executive Committee shall meet at such times as the
needs of the business require. A majority of the Executive Committee shall constitute a quorum.
The Commitice may act by a majority of those members present at a meeting at which a quorum
is present or by a writing or writings signed by all of its members. The Commitlee shall keep
records of its proccedings and report them at the regular meetings of the Board.

ARTICLE IV - - OTIIER COMMITTEES AND COMMITTEE RULES
Section 4.1  Creation of Committecs. The Board of Directors, by a resolution adopted by a
majority of the whole Board, may create other committecs of the Directors, to consist of not less
than three Directors, and define their duties.
Section 4.2 Commiltee Rules. Unless contrary rules and provisions are specified in this Code
of Regulations or in the resolution of the Board of Directors designating or creating a commitice
as authorized hereby, the rules and provisions set forth in this section shall apply to the formation
of, or conduct of business by, any such committee:

(a) A committee shall meet at the call of its chairman or by written request of a majority
of iis members,

(b) A committee may adopt its own rules to provide for reasonable and sufficient
advance notice of its meetings, but such notice may be waived in writing by any
member.

(c) A majority of members shall constitute a quorum. A comumnitice may act by a
majority of its members present at a meeting at which a quorum is present or by a
writing or writings signed by all members.

{d) A committee shall appoint a chairman and a sccretary from among its members and
is authorized to designate a presiding chairman to serve in the event of the temporary
absence or incapacity of its permanent chainnan.

(e) A committec may adopt such other rules and procedures, or make other
administrative appointments from among ils members, consistent herewith, as may
be necessary or convenient to the conduct of its business.

Section 4.3 Appointment to Committees. In appointing the members of any commiltee, the
Bourd of Direclors may appoint alternates or make other special appointments as deemed
appropriate. Vacancies on any committee, except the Executive Committee, may be temporarily
filled by action of the Executive Comniittee until the next meeting of the full Board.

ARTICLE V - - INVESTMENT MANAGEMENT COMMITTEE
Section 5.1  Investment Management Commitiee. The Board of Directors may designate
certain QOfficers of employees of the corporation to serve as an Investment Management
Committce whose members, individually or in groups, shall be nuthorized by the Board 1o
exercise investment authority in approving the purchase or sale of the Corporation’s gencral
account assets in accordance with the investment policies established by the Board. All actions
taken by the Investment Management Committee or by its members individually or in groups
shall be reported to the Board at such times and in such manner as the Board shall direct.

ARTICLE VI - - OFFICERS



Section 6.1  Designation, The Officers of the Corporation shall consist of a Chairman of the
Board, a President, a Secretary, a Treasurer, and such other Officers as the Board of Directors
from time to time may determine.
Section 6.2  Tenn. Officers shall hold office for such period of titne as the Board of Directors
may designate. Officers need not be re-elected annually but shall serve at the pleasure of the
Board.
Section 6.3  Removal and Vacancies. The Board may remove or suspend any Officer without
cause and without notice. Vacancies may be filled by the Board at any time, except that the
Executive Committee may not permanently fill a vacancy in the position of Chairman, Vice
Chairman or President.
Section 6.4  Mulliple Offices. Any two offices may be held simultaneously by the same
person, except that the Chairman or President may not simultancously serve as Vice President.
Section 6.5  Appointments. Officers may create and fill by appointment other necessary
management positions; provided, however, that the creation of, and appointment to a
tnanagement position classified as an appointed officer shall be first approved by the Chief
Executive Officer.
ARTICLE VII - - AMENDMENT
Section 7.1  Amendment. These Regulations may be amended from time to time by the
shareholders at a meeting held for such purpose or by written consent without a meeting in either
case but the affirmative vote of the holders of shares entitling them to cxercise a majority of the
voling power of the corporation.
ARTICLE VIIi - - EXECUTION OF INSTRUMENTS
Section 8.1  Execution of Instruments. Any one of the following Officers, namely: the
Chairman, the Vice Chairman, the President, a Vice President, the Secretary or an Assistant
Secretary, the Treasurer or an Assistant Treasurer, shall execute transfers of stocks and bonds,
releases or satisfactions of mortgages, conveyances and transfers of real and personal property,
and all contracts, decds, transfers, releases and any other papers necessary to the transaction of
the business of the Corporation The Board or the Executive Committee may authorize other
Officers to execule instrumenis and to attach the corporate seal thereto.
ARTICLE IX - - NON-ASSESSABILITY OF POLICYHOLDERS
Section 9.1 Non-Assessability. The carporation shall issue no policy of life insurance or annuity
contract which provides for the payment of any assessment by a policyholder in addition to the
premiums required to be paid according to the terms and provisions of such policy of life
insurance of annuity contract.
ARTICLE X - - MISCELLANEQUS
Section 10.1  Compensation. Directors and members of the Executive Committee and other
committees, except paid consultants and full-time salaricd officers of the Corporation or of any
of its subsidiaries or affiliaies, shall be entitled to such compensation and to such reimbursement
or allowance for the expense of attending meetings of the Board or its commitiees as may be
determined by the Board.
Section 10.2  Gender. Any title or name used herein which may be viewed us gender specific
(such as “*Chairman™) shall be deemed to include, and maybe referred to in, its gender neutral or
opposite gender form (such as “Chairperson”, “Chair” or “Chairwoman”) as the Board or
officeholder may deem appropriate.



Pursuant to the Resolution of the Board of Directors of Augustar Life Assurance Corporation

authorizing this Code of Regulations, the undersigned President and Secretary of Augustar Lifc

Assurance Corporation have signed their names to this Code of Regulations this day of
, 2023,

William: C, Price, President

Therese S. McDonough, Secretary



