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o                                    Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
o                                    Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
o                                    Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
o                                    Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 

 

 
Section 5 – Corporate Governance and Management
 
Item 5.03.      Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 

On April 21, 2006, the Registrant’s Board of Directors adopted a resolution, effective immediately, to amend certain articles of the Registrant’s
bylaws and to restate the bylaws.  The substantive changes to the bylaws are as follows:
 

Article I, Section 1 was amended to reduce the authorized number of directors to a range of eleven to sixteen directors and include a provision to
reflect Section 5/131/20(b) of the Illinois Insurance Code;
 
Article I, Section 11 was amended to change the quorum to a majority of the Board for the transaction of business by the Board;
 
Article III, Section 1 was amended to change the place, date and hour of the annual meeting of the shareholders;
 
Article VI, Section 1(F) was amended to exclude indemnification for actions, suits or proceedings initiated by a Covered Person unless the Board
authorizes such actions, suits or proceedings;

 
Article VI, Sections 2(A) and 2 (B) were amended to clarify that excise taxes or penalties assessed with respect to an employee benefit plan or trust
are included as items for which indemnification is provided;
 
Article VI, Section 3 was amended so that the undertaking for an advance will provide that the advance must be repaid only if it is ultimately
determined that the Covered Person is not entitled to be indemnified by the Registrant and with respect to Employee Indemnitees the advance is
conditioned on the General Counsel not disapproving the counsel selected by the Employee Indemnitee; and
 
Article VI, Section 6(A)(iii) was amended to provide that the future repeal or amendment of the indemnification statute or bylaws will not negatively
affect preexisting rights, while modifications that provide broader rights to Covered Persons may be applicable.
 

A copy of the amended and restated bylaws is filed as Exhibit 3.1 to this report.
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Section 9 – Financial Statements and Exhibits
 
Item 9.01.                                        Financial Statements and Exhibits.
 

(d)                               Exhibits
 

Exhibit No.
 

Description
   
3.1

 

Allstate Life Insurance Company Amended and Restated Bylaws April 21, 2006.
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SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 

   

ALLSTATE LIFE INSURANCE COMPANY
    
    
   

By: /s/ Mary J. McGinn
 

    

Name: Mary J. McGinn
    

Title: Vice President and
     

Assistant Secretary
     
     
Date:   May 2, 2006
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Exhibit 3.1
 

AMENDED AND RESTATED BY-LAWS OF
 

ALLSTATE LIFE INSURANCE COMPANY
(the “Company”)

 
ARTICLE I

 
DIRECTORS

 
Section 1. Number; Election; Term of Office. The property, business and affairs of the Company shall be managed and controlled by a Board of

Directors (the “Board”) composed of not less than eleven nor more than sixteen members. The number of Directors may be fixed or changed from time to
time, within the minimum and maximum, by the Board without further amendment to these By-laws. The Directors shall be elected at each annual meeting of
the shareholders of the Company for a term of one year. Each Director shall hold office for the term for which he or she was elected and until the election and
qualification of his or her successor.

 
If the Company ceases to be ultimately controlled by a corporation whose equity securities are listed on the New York Stock Exchange, then,

pursuant to Section 5/131.20b of the Illinois Insurance Code, at least 20%, but not less than one, of its Directors shall be persons who are not officers or
employees of the Company or of any entity controlling, controlled by or under common control with the Company nor beneficial owners of a controlling
interest in the voting stock of the Company or any such entity.

 
Section 2. Filling of Vacancies. In the event of a vacancy occurring in the Board, the shareholders of the Company shall, by a majority vote at a

special meeting called for that purpose or at the next annual meeting of shareholders, elect a Director to fill such vacancy, who shall hold office during the
unexpired portion of the term of the Director whose place he or she was elected to fill.               

 
Section 3. Dividends. The Board may declare dividends payable out of the surplus funds of the Company when warranted by law.
 
Section 4. Officers and Duties. The Board shall elect all the general officers of the Company hereafter provided and may prescribe additional

descriptive titles for any such officers.
 
The Board may from time to time appoint Assistant Vice Presidents, Assistant Secretaries, Assistant Treasurers and other officers of the Company.
 
The Board may prescribe the duties and fix the compensation of any elected or appointed officer and may require from any officer security for his or

her faithful service and for his or her proper accounting for monies and property from time to time in his or her possession.
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All officers of the Company shall hold office at the will of the Board.
 
Section 5. Designation of Depositories. The Board shall designate in what bank or banks the funds of the Company shall be deposited and the person

or persons who may sign, on behalf of the Company, checks or drafts against such deposits. Such designations may also be made by such person or persons as
shall be appointed for that purpose by the Board.

 
Section 6. Powers. The Board shall have the power to make rules and regulations not inconsistent with the laws of the State of Illinois, the Articles of

Incorporation of the Company, or these By-laws, for the conduct of its own meetings and the management of the affairs of the Company.
 
Section 7. Compensation. The Board may authorize payment of compensation to Directors for their services as Directors, and fix the amount thereof.
 
Section 8. Appointment of Committees. The Board shall have the power to appoint committees, including but not limited to an Executive

Committee, and to grant them powers not inconsistent with the laws of Illinois, the Articles of Incorporation of the Company, or these By-laws.
 
An Executive Committee may be appointed by a resolution adopted by a majority of the whole Board. It shall be composed of three (3) or more

Directors selected by the Board, which members shall hold such office until the next annual meeting of the Board and until their successors shall be elected
and qualified, subject to removal at will by the Board. To the extent provided in the resolution or in these By-laws, the Executive Committee shall have and
exercise, during the interim between the meetings of the Board, all of the authority of the Board in the management of the Company, but the designation of
such Executive Committee shall not relieve the Board nor any member thereof of any responsibility imposed by law. The Chairman of the Executive
Committee shall regularly report any action taken by the Executive Committee to the Board at the next meeting of the Board, and any such actions shall be
subject to revision or alteration by the Board, provided that rights or acts of third parties vested or taken in reliance on such action prior to their written notice
of any such revision or alteration shall not be adversely affected by such revision or alteration. 

 
Section 9. Notices of Meetings. Notices of Board meetings other than the stated annual meeting may be made in writing, by electronic transmission,

by telephone or in person. If a Board meeting notice is made in writing, it shall be addressed to each Director at his or her usual place of business. Any such
notice in writing shall be sent not later than three days before such meeting. If a Board meeting notice is made by electronic transmission, by telephone or in
person, it shall be sent or given not later than three hours before the meeting. If a Board meeting notice is sent by electronic transmission, it shall be sent to
each Director at such destination and by such means as such Director shall have previously consented to. Notice of any Board meeting need not be given to
any Director who shall sign a written waiver thereof either before or after
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the meeting or who shall be present at the meeting and participate in the business transacted. Any and all business transacted at any Board meeting shall be
fully effective without any notice thereof having been given if all the members shall be present. Unless limited by law, the Articles of Incorporation, these By-



laws, or by the terms of the notice thereof, any and all business may be transacted at any meeting without the notice thereof having so specially enumerated
the matters to be acted upon.

 
Section 10. Annual Meeting. An annual meeting of the Board shall be held each year immediately after the adjournment of the annual meeting of the

shareholders. Other meetings of the Board may be held at such time as the Board may determine or when called by the Chairman of the Board or by a
majority of the Board.

 
Section 11. Quorum. A quorum for the transaction of business by the Board shall be a majority of the whole Board, but if at any meeting of the

Board there shall be less than a quorum present, a majority of those present may adjourn the meeting, from time to time, until a quorum shall have been
obtained.

 
Section 12. Action by Unanimous Written Consent. Unless otherwise restricted by the Articles of Incorporation or these By-laws, any action

required or permitted to be taken at any Board meeting or by any committee appointed by the Board may be taken without a meeting if all members of the
Board or committee, as the case may be, consent thereto in writing and the writing or writings are filed with the minutes of proceedings of the Board or
committee.

 
Section 13. Participation in Meetings by Conference Telephone or Other Communications Equipment. Unless otherwise restricted by the Articles of

Incorporation or these By-laws, members of the Board, or any committee designated by the Board, may participate in a meeting of the Board or any
committee by means of conference telephone or other communications equipment by means of which all persons participating in the meeting can hear each
other, and participation in a meeting pursuant to this section shall constitute presence in person at the meeting.

 
ARTICLE II

 
OFFICERS

 
Section 1. General. The general officers of the Company shall consist of a Chairman of the Board, President, two or more Vice Presidents, a

Secretary, a Treasurer, and a Controller, who shall be elected annually by the Board at the stated annual meeting held upon adjournment of the annual
shareholders’ meeting, and if not elected at such meeting, such officers maybe elected at any meeting of the Board held thereafter. Such officers shall be
elected by a majority of the Directors, and shall hold office for one year and until their respective successors are elected and qualified, subject to removal at
will by the Board. In case of a vacancy in any of the general offices of the Company, such vacancy may be filled by the vote of a majority of the Board. Any
two of the aforesaid offices may be filled by the same person, with the
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exception of the offices of President and Vice President, or President and Secretary.            
 

Section 2. Chairman of the Board and Chief Executive Officer. The Chairman of the Board shall preside at all meetings of the shareholders and of
the Board. He or she shall be the Chief Executive Officer of the Company, shall have general and active management of the business of the Company subject
to the supervision of the Board , and shall see that all orders and resolutions of the Board are carried into effect. He or she shall also perform such other duties
as shall be prescribed from time to time by the Board.

 
Section 3. President. The President shall be the Chief Operating Officer of the Company and shall have general administrative control and

supervision over the operations of the Company subject to the supervision of the Chairman of the Board. He or she shall, in the absence or inability of the
Chairman of the Board, perform the duties and exercise the powers of the Chairman of the Board. He or she shall execute bonds, mortgages and other
contracts requiring a seal, under the seal of the Company, except where required or permitted by law to be otherwise signed and executed and except where
the signing and execution thereof shall be expressly delegated by the Board to some other officer or agent of the Company. He or she shall also perform such
other duties as may properly belong to his or her office or as shall be prescribed from time to time by the Chairman of the Board or by the Board.

 
Section 4. Vice Presidents. Each Vice President shall have such powers and shall perform such duties as may be assigned to him or her by the

Chairman of the Board, or by the President or by the Board. In the absence or in the case of the inability of the Chairman of the Board and the President to
act, the Board may designate which one of the Vice Presidents shall be the acting Chief Executive Officer of the Company during such absence or inability,
whereupon such acting Chief Executive Officer shall have all the powers and perform all of the duties incident to the office of Chairman during the absence
or inability of the Chairman and President to act.

 
Section 5. Secretary. The Secretary shall keep the minutes of all meetings of the Board, and of all meetings of the shareholders, in books provided by

the Company for such purpose. He or she shall attend to the giving of all notices of meetings of the Board or shareholders. He or she may sign with the
Chairman of the Board, the President or a Vice President in the name of the Company when authorized by the Board so to do, all contracts and other
instruments requiring the seal of the Company and may affix the seal thereto. He or she shall, in general, perform all of the duties which are incident to the
office of Secretary and such other duties as the Board or Chairman of the Board may from time to time prescribe.

 
Section 6. Treasurer. The Treasurer shall deposit the monies of the Company in the Company’s name in depositories designated by the Board, or by

such person or persons as shall be appointed for that purpose by the Board. He or she shall, in general, perform all of the duties which are incident to the
office of Treasurer and such other duties as the Board or Chairman of the Board may from time to time prescribe.
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The Board may, in its discretion, require him or her to give bond for the faithful discharge of his or her duties.              
 

Section 7. Controller. The Controller shall have such powers and perform such duties as the Board or the Chairman of the Board may from time to
time prescribe.

 



Section 8. Appointed Officers.          An appointed officer shall have such powers and perform such duties as the Chairman of the Board, the Board
or another officer of the Company having management responsibility for the organizational component or function to which such appointed officer is assigned
may from time to time prescribe.

 
ARTICLE III

 
SHAREHOLDERS’ MEETINGS

 
Section 1. Meetings of Shareholders. The annual meeting of the shareholders shall be held at a place, date and hour determined by the Chairman of

the Board. The Chairman of the Board or the Board may at any time call a special meeting of the shareholders, and the Chairman of the Board shall call such
special meeting when requested, in writing, so to do by the owners of not less than one-fifth of the outstanding shares of the Company.              

 
Section 2. Notice. Written notice of every meeting of the shareholders shall be given to each shareholder entitled to vote at the meeting at least ten

days before such meeting. The shareholders may waive notice of any such meeting, in writing, and the presence of a shareholder, either in person or by proxy,
shall be considered a waiver of notice, except as otherwise provided by law.

 
Section 3. Quorum. The presence at such meeting in person or by proxy of shareholders of the Company representing at least fifty-one per cent of

the then outstanding shares of the Company shall be necessary to constitute a quorum for the purpose of transacting business, except as otherwise provided by
law, but a smaller number may adjourn the meeting from time to time until a quorum shall be obtained. Each shareholder shall be entitled to cast one vote in
person or by proxy for each share of stock of the Company held and of record in his or her name on the books of the Company.

 
Section 4. Voting Power. A shareholder may vote at any meeting of the shareholders either in person or by proxy duly constituted in writing. No

special form of proxy shall be necessary.
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ARTICLE IV

 
SHARES

 
Section 1. Share Certificates. Share certificates shall be signed by the President or a Vice President and countersigned by the Secretary, shall be

sealed with the corporate seal of the Company, and shall be registered upon the Share Register of the Company. Each certificate shall express on its face the
name of the Company, the number of the certificate, the number of shares for which it is issued, the name of the person to whom it is issued, the par value of
each of the said shares, and the amount actually received by the Company for each share represented by said certificate.              

 
Section 2. Transfers of Shares. Transfers of shares of the Company shall be made only on the books of the Company by the holder thereof in person

or by his or her attorney duly authorized, in writing, and upon the surrender of the certificates or certificate for the share transfer, upon which surrender and
transfer new certificates will be issued. The Board may, by resolution, close the share transfer books of the Company for a period not exceeding ten days
before the holding of any annual or special meeting of the shareholders. The Board may, by resolution, also close the transfer books of the Company for a
period not exceeding ten days before the payment of any dividends which may be declared upon the shares of the Company.

 
ARTICLE V

 
INSURANCE POLICIES AND OTHER INSTRUMENTS

PERTAINING TO THE INSURANCE BUSINESS
OF THE COMPANY

 
All policies of insurance issued by this Company shall comply with the laws of the respective states, territories or jurisdictions in which the policies

are issued. All bonds, undertakings, certificates of insurance, cover notes, recognizances, contracts of indemnity, endorsements, stipulations, waivers,
consents of sureties, reinsurance acceptances or agreements, surety and co-surety obligations and agreements, underwriting undertakings, and all other
instruments pertaining to the insurance business of the Company, shall be validly executed when signed on behalf of the Company by (1) the Chairman of the
Board, (2) the President, (3) any Vice President or Assistant Vice President, or (4) any other officer, employee, agent, or attorney-in-fact authorized in writing
to so sign by the Chairman of the Board, the President, or any Vice President. All policies of insurance shall bear the signature of the President or a Senior
Vice President and of the Secretary, which signatures may be facsimiles, and shall be countersigned by a duly licensed resident agent where so required by
law or regulation. A facsimile signature of a former officer shall be of the same validity as that of an existing officer.
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The affixing of the Company’s seal shall not be necessary to the valid execution of any instrument but the Secretary, any Assistant Secretary, or any

officer, employee, agent, or attorney-in-fact authorized in writing so to do by the Secretary, any Assistant Secretary or any Vice President, may affix the
Company’s seal thereto.

 
ARTICLE VI

 
INDEMNIFICATION OF OFFICERS, DIRECTORS AND OTHERS

 
Section 1. Definitions. As used in this Article:
 

(A)          “Acted Properly” as to any Employee Indemnitee shall mean that such person
 

(i)                                     acted in good faith;
 



(ii)                                  acted in a manner which he or she reasonably believed to be in or not opposed to the best interests of the Company; and
 

(iii)                               with respect to any criminal action or proceeding, had no reasonable cause to believe that his or her conduct was unlawful.
 

The termination of any proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act properly.
 

(B)                                “Covered Person” shall mean an Indemnitee (as defined below) or an Employee Indemnitee (as defined below).
 

(C)                                “Employee Indemnitee” shall mean any person who is or was a non-officer employee of the Company (but not subsidiaries of the
Company).

 
(D)                               “Expenses” shall include attorneys’ fees and expenses and any attorneys’ fees and expenses of establishing a right to indemnification under

this Article.
 

(E)                                 “Indemnitee” shall mean any person who is or was
 
(i)                                     a director or officer of the Company and/or any Subsidiary;

 
(ii)                                  a trustee or a fiduciary under any employee pension, profit sharing, welfare or similar plan or trust of the Company and/or

any Subsidiary; or
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(iii)                               serving at the request of the Company as a director or officer of or in a similar capacity in another corporation,

partnership, joint venture, trust or other enterprise, (which shall, for the purpose of this Article be deemed to include not-
for-profit or for-profit entities of any type), whether acting in such capacity or in any other capacity including, without
limitation, as a trustee or fiduciary under any employee pension, profit sharing, welfare or similar plan or trust.

 
(F)                                 “Proceeding” shall mean any threatened, pending or completed action or proceeding, whether civil or criminal, and whether judicial,

legislative or administrative and shall include investigative action by any person or body, except any of the above (or part thereof)
commenced by a Covered Person, unless the commencement of such Proceeding (or part thereof) was authorized in the specific case by the
Board.

 
(G)                                “Subsidiary” shall mean a company, 50% or more of the shares, or other ownership interests, of which at the time outstanding having

voting power for the election of directors are owned directly or indirectly by the Company or by one or more subsidiaries or by the
Company and one or more subsidiaries.

 
Section 2. Indemnification.
 

(A)                              The Company shall indemnify any Indemnitee to the fullest extent permitted under law (as the same now or hereafter exists), who was or is
a party or is threatened to be made a party to any Proceeding by reason of the fact that such person is or was an Indemnitee against
liabilities, Expenses, judgments, fines, excise taxes or penalties assessed with respect to an employee benefit plan or trust and amounts paid
in settlement actually and reasonably incurred by him or her.

 
(B)                                The Company shall indemnify any Employee Indemnitee who was or is a party or is threatened to be made a party to any Proceeding (other

than an action by or in the right of the Company) by reason of the fact that such person is or was an employee against liabilities, Expenses,
judgments, fines, excise taxes or penalties assessed with respect to an employee benefit plan or trust and amounts paid in settlement actually
and reasonably incurred by him or her in connection with such Proceeding if such person Acted Properly.

 
(C)                                The Company shall indemnify any Employee Indemnitee who was or is a party or is threatened to be made a party to any Proceeding by or

in the right of the Company to procure a judgment in its favor by reason of the fact that such person is or was an employee against amounts
paid in settlement and against Expenses actually and reasonably incurred by him
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or her in connection with the defense or settlement of such Proceeding if he or she Acted Properly, except that no indemnification shall be
made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable for negligence or misconduct in
the performance of his or her duty to the Company unless and only to the extent that the court in which such action or suit was brought shall
determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly
and reasonably entitled to indemnity for such Expenses which such court shall deem proper.

 
Section 3. Advances. Expenses incurred in defending a Proceeding shall be paid by the Company to or on behalf of a Covered Person in advance of

the final disposition of such Proceeding if the Company shall have received an undertaking by or on behalf of such person to repay such amounts if it shall
ultimately be determined that he or she is not entitled to be indemnified by the Company as authorized in this Article and, with respect to Employee
Indemnitees, the General Counsel of the Company does not disapprove counsel selected by the Employee Indemnitee.

 
Section 4. Procedures for Indemnification or Advance. Any indemnification or advance under Sections 2 or 3  of this Article (unless ordered by a

court) shall be made by the Company only as authorized in the specific Proceeding upon a determination that indemnification or advancement to a Covered
Person is proper in the circumstances. Such determination shall be made:

 
(A)                              by the Board, by a majority vote of a quorum consisting of Directors who were not made parties to such Proceeding, or



 
(B)                                if such a quorum is not obtainable, or, even if obtainable and a quorum of disinterested Directors so directs, by independent legal 

counsel in a written opinion, or
 

(C)                                in the absence of a determination made under (A) or (B), by the  shareholders.
 

Section 5. Indemnification - - Other Entities. The Company shall indemnify or advance funds to any Indemnitee described in Section 1(E)(iii) only
after such person shall have sought indemnification or an advance from the corporation, partnership, joint venture, trust or other enterprise in which he or she
was serving at the Company’s request, shall have failed to receive such indemnification or advance and shall have assigned irrevocably to the Company any
right to receive indemnification which he or she might be entitled to assert against such other corporation, partnership, joint venture, trust or other enterprise.

 
9

 
Section 6. Miscellaneous.
 
(A)                              The indemnification provided to a Covered Person by this Article:

 
(i)                                     shall not be deemed exclusive of any other rights to which such person may be entitled by law or under any articles of

incorporation, by-law, agreement, vote of shareholders or disinterested directors or otherwise;
 

(ii)                                  shall inure to the benefit of the legal representatives of such person or his or her estate, whether such representatives are
court appointed or otherwise designated, and to the benefit of the heirs of such person; and

 
(iii)                               shall be a contract right between the Company and each such person who serves in any such capacity at any time while

this Article is in effect, and any repeal or modification of law or this Article  shall not negatively affect any rights or
obligations then existing with respect to any state of facts or any Proceedings then existing.

 
(B)                                The indemnification and advances provided to a Covered Person by this Article shall extend to and include claims for such payments

arising out of any Proceeding commenced or based on actions of such person taken prior to the effective date of this Article; provided that
payment of such claims had not been agreed to or denied by the Company at the effective date.

 
(C)                                The Company shall have the power to purchase and maintain insurance on behalf of any Covered Person against any liability asserted

against him or her and incurred by him or her as a Covered Person or arising out of his or her status as such, whether or not the Company
would have the power to indemnify him or her against such liability under the provisions of this Article. The Company shall also have
power to purchase and maintain insurance to indemnify the Company for any obligation which it may incur as a result of the
indemnification of Covered Persons under the provisions of this Article.

 
(D)                               The invalidity or unenforceability of any provision in this Article shall not affect the validity or enforceability of the remaining provisions

of this Article.
 

10

 
ARTICLE VII

 
MISCELLANEOUS

 
Section 1. Fiscal Year. The fiscal year of the Company shall begin in each year on the first day of January and end on the thirty-first day of the

December following.
 
Section 2. Corporate Seal. The common seal of the Company shall be circular in form and shall contain the name of the Company and the words: 

“CORPORATE SEAL” and “ILLINOIS”. An impression of the Company’s seal is affixed hereto.
 
Section 3. Amendment of By-laws. These By-laws may be amended or repealed by the vote of a majority of the Directors present at any meeting at

which a quorum is present.
 
Section 4. Writing and Signing; Electronic Transmission. Whenever any provision of these By-laws specifies that a writing is required or permitted

to take action or to give notice, such action or notice may also be accomplished by electronic transmission. Electronic transmission means any form of
communication, not directly involving the physical transmission of paper, that creates a record that may be retained, retrieved and reviewed by a recipient
thereof, and that may be directly reproduced in paper form by such recipient through an automated process. If an electronic transmission is used to satisfy any
provision of these By-laws that specifies that a writing is required or permitted to take action or to give notice and these By-laws require that such writing be
signed by a particular person, such electronic transmission need not be signed but must either set forth or be submitted with information from which it can be
determined that the electronic transmission was authorized by that person.

 
An electronic transmission shall be deemed given:  (i) if by facsimile telecommunication, when directed to a number at which the Director or

shareholder has consented to receive notice; (ii) if by electronic mail, when directed to an electronic mail address at which the Director or shareholder has
consented to receive notice; (iii) if by posting on an electronic network together with separate notice to the Director or shareholder of such specific posting,
upon the later of (a) such posting or (b) the giving of such separate notice; and (iv) if by any other form of electronic transmission, when directed to the
Director or shareholder.
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