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ez
) PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant 10 5. 607.1504, F.S.)

SECTION I

L S
[ )
o= Tk oen ‘
(1-3 MUST BE COMPLETED) Zroog T
Do T
g Tomo
T o O
I: John Hancock Murual Life Insurance Company :m E-
. e
Name of corporation as it appears an the records of the Department of State C—g_%_ﬁ “\’
O oy
prad
) MassachuserLrts 3 March 15, 1827
Incorporated under laws of Dare authorized to do business in Florida

SECTION II
{4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of
its jurisdiction of incorporation?
S.

The Company's plan Sf reorgenization will become effective
John Hancock Life Insurance Company

ip February 2000
Name of corporation after the amendment, adding suffix "corporation
not contained in ncw name of the corporation.

[T

company” or "incorporated,” or appropriate abbreviation, if
6. If the amendment changes the period of duration, indicate new period of duration

nfa

New Duration
7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction

n/a
New Jurisdiction T
%— " Fehruary 1. 2000 _
> U Signarnure Date
Barry J. Rubenstein
Typed or printed namc

Vice Prasident, Counsel and Seeretary
Title
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. - The Commontvealth of Plassachusetrs

William Francis Galvin
Secretary of the Commonwealth
One Ashburton Place, Boston, Massachusetts 02108-1512

O3
oy

RESTATED ARTICLES OF ORGANIZATION
(General Laws, Chapter 1568, Section 74)

We, __DAVID F. D'ALESSANDRO  “President / SR RIS
SECRETARY

and __ BARRY J. RUBENSTZIN vy

of __JOHN HANCOCK MUTUAL LIFE INSURANCE COMPANY =

(Exact name of corporation)

i

located ac 200 CLARENDON STREET, BOSTON, MASSACHUSETTS 7 = .
(Street address of corporation Massachuserrs)

R

do hereby certify that the following Restatement of the Articles of Organization was duly adopred ar a meeting

3¢
hetd on _ [November Xe] L1999

by a vote of the direcrors/or:

[votes of Voting Members)

SRR FfRe S seriencifiany

S RO X X XX XX Y X X KR X K KX KR K KKK
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cwo-thirds ofdss £ 856G Somes
AR X ', ?3’0‘3131‘%‘5‘%9’0{31?39’3‘9?5‘3‘5"‘4"

SOSSOp e pdiny Areetited e Fotahorgar / **being ut least

PESntSntottwote sharren S X R R R b ! e ey

gl clime
SR e e

the votes of Members voting In person or by proxy or mail,

- ARTICLE )

. The name of the co oration is:
JOHN HANCOCK LIFE INSUBANCE COMPARgCretion

ARTICLE 11
The purpose of the cofporation is to engage in the following business acrivity(ies);

See Insert 2

**Lelete the inapplicable clause,
Note: if tbe space provided under any article or item on tBis form {s InsuFiclent, additions shall be set forth on separate

P.C

margin of at least I fnch. Additions to more than one article may be made on 4 single
sheet so long as each articls requiring each additton iy dearly indicated
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' - ' ARTICLE III .
Stare the total number of shares dnd par value, if any, of cach class of stock which the corporation is authorized to issue:
WITHOUT PAR VALUE WITH FAR VALUE L
TYPE NUMBER OF SHARES TYPE INUMBER OF SHARES PARVALUE
Common: Common: 1,000 $.01
Peeferred: | _ Preferred: ] - ]
ARTICLE IV

If more than one class of stock is authorized, statc a
shares of a class, if sharcs of another elass are outs

arc outstanding and of cach scrics then established within any class,

;

The restrictions, if any, imposed by the Articles of Organization upon the transfer of shares of stock of any class are;

See Insert §

““Other lawful provisions, if any,
tary dissolution, or for limiting,
of any class of stockholders:

See Tnsert 6

A

=*if there are no prowvisions state “None™.

for the conduct and regulation of the busin
defining, or regulating the powers of the co

ARTICIEY

ARTICLE V1

distinguishing designation for each class. Prior to
tanding,
voling powers, qualifications, and special or relative rights

3

the issuance of any
the corporation must provide a description of the preferences,
or privileges 6f that class and of each other class

of which shares

ess and affairs of the corpormtion, for its volun-
rporaton, or of its dircctors or stockholders, or

Note: The preceding six (§) articles are considored to be permanent and may ONLY be changed by filing appropriate Articles qf Atsendment.
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Insert 2

The purposes for which the corperation is formed are as follows:

The Corporation is constituted for the purpose of transacting on the stock plan,
the kinds of insurance now or hereafter described in or permitted by Clauses 6th,
10th, 14th 15th, and 16th of Section 47 and Section 54G of Chapter 175 of the
Generat Laws of the Commonwealth of Massachusetts, and the businesses
authorized by Section 47A of chapter 175 of the Genera! Laws of the
Commonwealth of Massachusetts, and any acts in amendment thereof or in
addition thereto, and such other kinds of insurance as may be permitted now or
hereafter to be transacted by insurance corporations organized or authorized to
transact any of the Kinds of insurance now or hereafter described or permitted by
said Clauses of Section 47 and Sections 47A and 54G; and including any form of
insurance which may be permitted by paragraphs (b) and (9) of Section 51 of
said Chapter 175; and any acts in amendment thereof or in addition thereto: thus
including the authority pursuant to said Clauses of Section 47 and Secticns 47A
and 54G: and including, pursuant to the provisions of paragraph (g) of said
Saction 51, authority to write such other form or forms of insurance ceverage not
included in the provisions of said Sections 47, 47A and 854G, and not contrary to
the law. as the Massachusetts Commissioner of Insurance, in his or her
discretion, may authorize and license subject to such terms and conditions as he
or she may from time to time prescribe.

The Board of Directors may permit the issuance of participating policies, and may
parmit the policyholders of the Corporation from time to time to participate in the
profits of its operations through the payment of dividends. The board of directors
shall have the power to make reasonable classification or classifications of
policies and to take such other action, in accordance with the law, as may be
necessary or desirable to carry into effect any participation by policyholders in
the profits of the operations of the Corporation.

P.g5,12 —
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Insert 5

Pursuant to Section 9.4 of the Plan of Reorganization of John Hancock
Mutual Life Insurance Company dated August 31, 1989, {the “Plan of

Massachusetts Genera] Laws, no person (or persons acting in concert) may

directly or indirectly offer to acquire or acquire the beneficial ownership of 10% or

of 10% or more of the common stock of the Corparation during the one year
period following the two year period described above, except a person that
becomes such a beneficial owner as a result of the John Haneock Financial
Services, Inc.'s issuance of fts common stock to such person as consideration in

individual, corporation, joint venture, partnership, association, trust, trustee,
unincorporated entity, organization or government or any department or agency
thereof.
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Other lawful provisions, if any, for the conduct and regulation of the business and
affairs of the corporation, for its voluntary dissolution, or for limiting, defining, or
regulating the powers of the corparation, or of its directors or stockholders, or of

any class of stockholders:

{a) No contract or other transaction of this

corporation with an'y other persan,

corporation, association, or partnership shall be affected or invalidated by the
fact that (i) this corporation is a stockholder or partnerin, or affiliate of, such

other corparation, assaciation, or partn

ership, or (i) any one or more of the

officers or directors of this corporation is an officer, director of partner of such

other corporation, association or

partnership, or (jij) any cofficer or director of

this corporation, individually or jointly with others, is a party to or is interested

in such contract or transaction.

Any director of this corporation may be

counted in determining the existence of a quorum at any meeting of the board
of directors for the purpose of authorizing or ratifying any such contract or
transaction, and may vote thereon, with like force and effect as if he or she
were not so interested or were not an officer, director, or partner of such .other
corporation, association, or parinership.

(b) The corporation may be a partnerin an
have power fo conduct itself

Yy business enterprise which it would

(c) The corporation may Carry on any business, operation or activity through a

wholly or partly owned subsidiary.

(d) The by-laws may provide that the directors may make, amend, or fepeal the

Dy-laws in whole or in pant, except with respect to any provision thereof which
by law, these articles of organization, or the by-laws requires action by the
stockholders.

(e) Meetings of the stockhoiders may be held anywhere in the United States.

(f) Exceptas otherwiss provided by law, no stockhoider shall have any right to

examine any property or any books, accounts or other writings of the
corporation if there is reasonable ground for belief that such examination will,
for any reason, be adverse to the interests of the ¢orporation, and a vote of
the board of directors refusing permission to make such examination and
setting forth that in the opinion of the board of directors such examination
would be adverse to the interests of the Corporation shal| be prima-fagie
evidence that such examination would be adverse to the interests of the
corporation. Every such examination shall be subject to such reasonable
regulations as the board of directors may establish in regard thereto.
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(9) The board of directors may specify the manner in which the accounts of the
Corporation shall be kept and may determine what constitutes net earnings,
profits and surplus, what amodnts, if any, shall be reserved for any corparate
purpose, and what amounts, if any shall be declared as dividends. Unless
the board of directors otherwise specifies, the excess of the consideration for
any share of its capital stock with par value issued by it over such par value
shall be surplus. The board of directors may allocate to capital stock less
than all of the consideration for any share of its capital stock without par value
issued by it, in which case the balance of such consideration shall be surplus.
All surplus shall be available for any corporate purpose, including the
payment of dividends.

(h) The purchase or other acquisition or retention by the corporation of shares of
its own capital stock shall not be deemed a reduction of its capital stock.
Upon any reduction of capital or capital stock, no stockholder shall have any
right to demand any distribution from the corporation, except as and to the
extent that the stackholders shall have provided at the time of authorizing
such reduction.

(i) The corporation shall have alf powers granted to corporations by the laws of
The Commonwealth of Massachusetts, provided that no such power shall
include any activity inconsistent with the Business Carporation Law or the
general laws of said Commonwealth.
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John Hancock Mutual Life Insurance Company
John Hancock Place, P.O. Box 111
Boston, MA 02117
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Apartroent 14G
Boston, MA 02116

P.O. Box 1]}
Boston. MA 02117

POST OFFICE ADDRESS

e =i B s e N T VT et =
L A M e e

. David F. D'Alessandro

138 Buckskin Drive P.O. Box 1]t
Weston, MA 02193 Boston. MA 02117 -
- Foster L. Abom 121 Main Street P.O. Box 111

Hingham, MA 02043

Boston, MA 02117

L
i Samuel W, Bodman 40 Battery Street Cabort Corporation
Burroughs Wharf, Apartment 612 75 State Street
: Boston, MA 02109-1005 Boston. MA (02109-1806 =
" L. MacAllister Booth 68 Bames Hill Road 68 Barnes Hill Road -
Concard, MA 01742 Concord. MA 01742 .
Wawne A. Budd 460 Park Drive Bell Adantic |
: Boston, MA 02215 183 Franklin Street, 18th Floor i
' Boston. MA 02110 _
J' John M. Connors, Jr. 71 Sears Road Hill. Holliday, Connors, Cosmopulos, Inc |
. Brookline, MA (2146 200 Clarendon Street '
L Boston, MA 02116 e
" Robert E, Fast, Esq. 36 Walnut Park Hale and Dorr
i Newton, MA 02158 60 State Street
! Boston. MA. 02109 ;
. Dr. Kathleen Foley Feldstein 147 Clifion Street Economic Studies, Inc.
’ Belmont, MA 02178 147 Clifton Street
Belmont. MA 02(78 i
i Nelson S. Gifford 14 Windsor Road Fleetwing Capital
% Welleslev, MA 0218} 75 Federal Street, Suite ] 100
! ‘ Boston. MA 02]10-1911 _
| Michael C. Hawley 42 Chestnut Street The Gillerte Company o
Boston, MA 02108 800 Boxlston Street, 48th Floor r
Bosron, MA 02199 |
- Edward H. Linde 265 Country Drive Boston Propertics, Inc. o
’ Weston, MA 02193 Prudential Center o
300 Bovlston Streer, 4th Floor ;
Boston, MA 02199 -
Judith A. McHale 1703 Delfield Street Discovery Communications, Inc.

Chevy Chase, MD 20815

7700 Wisconsin Avenue
Bethesda. MD " 20814

|
|
J Richard F. Syron
)

394 Hammand Street
Chestnut Hill, MA 02467

Thermo Electron Corporation
21 Wiman Street
Waltham. MA 02434

. Robert J. Tarr. Jr.

1

40 White Oak Road
Welleslev, MA 02181-1435

40 White Oak Road
| Wellesley, MA 02181-1435
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. . ARTICLE VI '
The effective ditc of the restated Articles of Organization of the corporation shall be the date approved and filed by the
“secretary of the Commonwealth. If a farer cffective date is desired, specify such date which shall not be more than thirty

days aficr the date of filing,
Fer, 1 2000

ARTICLE VI ~
The information contained in Article VI is not a permanent part of the Articles of Organization.

2. The street address (post office boxes arc not acceptable) of the principal office of the corporation {n Massachusets is:
- . ! . fax . - . .
200 (lwivder S i (335 '[I'G"w\,’ M f{ o 21T

b. The name. residential address and post office address of each director and officcr of the corporation is as follows!

: NAME RESIDENTIAY. ADDRESS POST OFFICE ADDRESS
President! pavid F. D'Alessandro 158 Bucksin Drive P.0. Box 111 -
- Weston, Ma 02193 Boston, Ma 02117
Treasurer: Gregory P. Winn 35 Woodland Street F.0. Box 111
Sherborn, Ma 01770 Boston, MA 02117
Clerk: Barry J. Rubenstein 6 Garvey Road P.0. Box 111 —
Framingham, Ma QL701 ~ Bostom, MA 02117

Dircctors: gee Attached

c. The fiscal year (i.c.. tax ycar) of the corporation shall end on the Jast day of the month off DECEMBER

d. The name and business address of the resident agent, if any, of the corporation is:

"*We further ccriify that the forcgoing Restatcd Arvicles of Organization affcct no amendments to the Articles of Organ.izition
of the corporation as heretofore amended, except amendments to the following articles. Briefly describe amendments below:

ek Ao drkichs 1

SIGNED UNDER THE PENALTIES OF PERJU 1L'. this 2/) day of ’)A' ‘ L-r LAl ;5,,- A 2 DT

, *Presidént /NIty

SECRETARY -
SRR RRAALH:

*Delete the (napplicabls waords. **[f ehere are no amendments, state ‘None”,
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THE COMMONWEALTH.OF MASSACHUSETTS
RESTATED ARTICLES OF ORGANIZATION
DOMESTIC STOCK INSURANCE COMPANY

(General Laws, Chapter 175, Section 50B)

I hereby certify that Upon examination of the within Restated Articles of Organization
duly submitted to me, it appears that said Restated Articles of Organjzation conform to the
requirements of law and are hereby approved this 26" day of }4 -;%-_a-'};.r .2000. _

=" LINDA RUTHARDT
Commissioner of Insurance

I hereby approve the within Restated Articles of Organization and, the filing fee in the amount of
$200.00 havinibegﬂ Paid, said Restated Articles of Organization are deemed to have been filed
with me this_ 2.4 day of _ .., Mm:x_.wi , 2000,

William Francis Galvin
Secretary of the Commonwealth

4

TOBE FILLED IN BY CORPORATION
Photo copy of amendment to be sent

TO:  John Hancock Life Insurance Company
P.O. Box 111, T-58
Boston, MA& 02117
ATTN: Ms. Antonierte Ricci, Assistant Secretary
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< “ - THE COMMONWEALTH OF MASSACHUSETTS
£90939 RESTATED ARTICLES OF ORGANIZATION
(General Laws, Chaprer 1568, Section 74)

I hereby approve the within Restated Arricles of Organization and.
the filing fee in the amount of § _300 7 having been paid. said
articles are deerned to have been filed with me this _20_4"_ dav of

jﬂyM&M*—d‘ R Y Megirs

Effective Date: C E%KLLM\% { ¢ 2000

| G, b |

po8F & 8
S
SEL . WILLIAM FRANCIS GALVIN
;é‘:’ g :'.%'-_‘ i :,*' Secretary of the Commoniwealth
o

=y 4 /

y) DATEZY/
T N o ST AT Tooe

i

TO BE FILLED IN BY CORPORATION
Photocopy of document to be sent to:

Hi

fl:

I

Telephone:

TOTAL P.12



