
EXECUTION VERSION 
 
  

ASSUMPTION AGREEMENT 

This ASSUMPTION AGREEMENT (this “Agreement”) is made as of May [ ], 2022, 
by and among Time Insurance Company, a Wisconsin domestic insurance company (“TIC”) and 
John Hancock Life Insurance Company (U.S.A.), a Michigan domestic insurance company 
(“JHUSA”). TIC and JHUSA are each hereinafter referred to as a “Party” and collectively as the 
“Parties”. 

WHEREAS, on March 1, 2000, TIC and JHUSA entered into a Reinsurance Agreement, 
as amended February 22, 2018, regarding long-term care business attached hereto as Exhibit A 
(the “Reinsurance Agreement”), an Administrative Services Agreement (the “Administrative 
Services Agreement”) and a related Trust Agreement, as amended February 22, 2018, with The 
Bank of New York Mellon, as trustee (the “Original Trust Agreement”), by which JHUSA 
agreed to reinsure on a 100% coinsurance basis and to administer the Business (as defined 
below), in each case, on the terms and subject to the conditions set forth therein; 

WHEREAS, on November 1, 2018, (a) TIC and JHUSA, among other parties, entered 
into an amendment to the Original Trust Agreement, pursuant to which TIC was terminated as a 
party to the Original Trust Agreement and (b) TIC and JHUSA entered into a separate Trust 
Agreement with the Bank of New York Mellon, as trustee (the “Trust Agreement”, and together 
with the Reinsurance Agreement and the Administrative Services Agreement, the “Business 
Agreements”); 

WHEREAS, on May 18, 2020, the Commissioner of Insurance of the State of 
Wisconsin, the domiciliary state of TIC, filed a Petition for Order for Rehabilitation of TIC 
(“Petition”), with the consent of TIC, requesting such order be entered by the Dane County 
Circuit Court with respect to TIC; 

WHEREAS, the Order for Rehabilitation was entered on July 29, 2020; 

WHEREAS, in the interest of protecting the policyholders currently covered by policies 
written by TIC, to the fullest extent possible, and in accordance with respective orders issued by 
the Dane County Circuit Court in the State of Wisconsin (the “Court”), TIC has entered into (or 
shall enter into) the following Assumption Agreements:  (i) that certain Assumption Agreement, 
dated as of August 26, 2020, by and between TIC and National Health Insurance Company; (ii) 
that certain Assumption Agreement, dated as of October 1, 2020, by and between TIC and 
Assurity Life Insurance Company; (iii) that certain Assumption Agreement, dated as of 
December 28, 2020, by and between TIC and Loyal American Life Insurance Company 
(collectively, the “Other Assumption Agreements”); and (iv) that certain Assumption 
Agreement, by and between TIC and Talcott Resolution Life Insurance Company (collectively, 
the “Other Assumption Agreements”); 

WHEREAS, in the interest of protecting the policyholders currently covered by policies 
included in the Business, to the fullest extent possible, and in accordance with an order issued by 
the Court, each of the Parties desires that all of TIC’s rights, title, interests and obligations with 
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respect to the Assumed Business shall become assumed by JHUSA as of the Assumption Date 
and as set forth in this Agreement;  

WHEREAS, it is the intent of the Parties to transfer all rights and liabilities of JHUSA 
under the Reinsurance Agreement to JHUSA on a direct (rather than reinsured) basis, leaving 
JHUSA with all of the benefits and all of the burdens of the Reinsurer under the Reinsurance 
Agreement and relieving TIC of all obligations solely to the extent related to such benefits and 
burdens and to such other rights and liabilities of the Reinsurer thereunder; and  

WHEREAS, it is the intent of the Parties that, as promptly as practicable following the 
Assumption Date, TIC shall, by order of the Court, be placed into liquidation, and, assuming an 
orderly settlement of claims (and after giving effect to any applicable statutory bar dates and 
notice periods), TIC shall be liquidated pursuant to a second order of liquidation issued by the 
Court (the “Liquidation Order”), with such Liquidation Order fully and finally extinguishing all 
Liabilities of TIC other than Liabilities owing to its policyholders and their beneficiaries; 
provided, however, that nothing herein shall prohibit a receiver or liquidator from accepting an 
offer after the date hereof to purchase the shares of TIC or of any successor of TIC emerging 
from receivership or liquidation by one or more buyers in accordance with this Agreement and 
applicable Law (a “TIC Disposition”). 

NOW THEREFORE, in consideration of the mutual promises contained herein, each of 
the Parties hereby agree as follows: 

1. Definitions 

1.1 Administrative Services Agreement. As used in this Agreement, “Administrative 
Services Agreement” shall have the meaning ascribed to it in the recitals above. 

1.2 Assumed Liabilities; Assumed Rights. As used in this Agreement, “Assumed 
Liabilities” shall include New Claims, Existing Claims and other liabilities with respect to the 
Business as more fully set forth in Section 2.2, below; provided, however, notwithstanding any 
other provisions of this Agreement to the contrary, “Assumed Liabilities” shall not include any 
liabilities or obligations, other than (i) Liabilities to Policyholders under the express terms and 
conditions of each policy included in the Business, (ii) Liabilities expressly reinsured by JHUSA 
pursuant to the Reinsurance Agreement and (iii) without duplication of the foregoing, express 
contractual obligations of JHUSA pursuant to the Business Agreements for periods prior to the 
Assumption Date. As used in this Agreement, “Assumed Rights” means all rights and 
entitlements with respect to the Assumed Business as more fully set forth in Section 2.2, below; 
provided, however, “Assumed Rights” shall not include any rights or entitlements, other than 
rights and entitlements of JHUSA pursuant to the Reinsurance Agreement. The Assumed 
Liabilities, together with the Assumed Rights, shall constituted the “Assumed Business”. 

1.3 Assumption Date. As used in this Agreement, the “Assumption Date” shall be the 
date set forth in an order issued by the Court on which JHUSA must assume the Assumed 
Business in accordance with this Agreement, or, if such date is other than the first day of an 
accounting quarter, the first day of the subsequent quarter in which such order is issued. 
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1.4 Business. As used in this Agreement, “Business” shall mean the long-term care 
policies subject to the Reinsurance Agreement. For the avoidance of doubt, no insurance policies 
issued by TIC that are not currently reinsured by JHUSA pursuant to the Reinsurance Agreement 
shall constitute “Business” under this Agreement. 

1.5 Business Agreements. As used in this Agreement, “Business Agreements” shall 
have the meaning ascribed to it in the recitals above. 

1.6 Governmental Authority. As used in this Agreement, “Governmental Authority” 
means any federal, state or local domestic or foreign governmental, regulatory or self-regulatory 
authority, agency, court, tribunal, commission or other governmental, regulatory or self-
regulatory entity. 

1.7 Law. As used in this Agreement, “Law” means any domestic or foreign federal, 
state or local statute, law, ordinance or code, or any rules, regulations, administrative 
interpretation or orders issued by any Governmental Authority pursuant to any of the foregoing, 
and any order, writ, injunction, directive, judgment or decree of a court of competent jurisdiction 
applicable to and binding upon the parties hereto. 

1.8 Liabilities. As used in this Agreement, “Liabilities” means, any debt, liability, 
expense, commitment or obligation of any kind, character or description, whether direct or 
indirect, fixed or unfixed, matured or unmatured, asserted or unasserted, known or unknown, 
absolute or contingent, accrued or unaccrued, disputed or undisputed, liquidated or unliquidated, 
secured or unsecured, joint or several, due or to become due, vested or unvested, executory, 
determined, determinable or otherwise, whenever or however arising (including whether arising 
out of any contract or tort based on negligence or strict liability) and whether or not the same 
would be required by GAAP or SAP to be reflected in financial statements or disclosed in the 
notes thereto. 

1.9 Original Trust Agreement. As used in this Agreement, “Original Trust 
Agreement” shall have the meaning ascribed to it in the recitals above. 

1.10 Policyholder. As used in this Agreement, “Policyholder” shall mean with respect 
to each policy included in the Business, the named primary insured. 

1.11 Reinsurance Agreement. As used in this Agreement, “Reinsurance Agreement” 
shall have the meaning ascribed to it in the recitals above. 

1.12 Trust Account. As used in this Agreement, “Trust Account” means the trust 
account established by JHUSA in favor of TIC in accordance with the Trust Agreement. 

1.13 Trust Agreement. As used in this Agreement, “Trust Agreement” shall have the 
meaning ascribed to it in the recitals above. 
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2. Assumption and Transfer 

2.1 Business Assumed. Subject to the terms and conditions of this Agreement, TIC 
shall, as of the Effective Date, transfer, convey and absolutely assign to JHUSA all of its rights 
and obligations in and to the Assumed Business, and JHUSA shall be substituted in TIC’s place 
with respect to all of the Assumed Business as if it had originally issued the Business. JHUSA 
shall, from and after the Effective Date, with respect to the Assumed Liabilities, perform all 
contractual promises made by TIC and shall be entitled to all rights of TIC, under the policies 
and certificates that constitute the Business. 

2.2 JHUSA Obligations Regarding the Business Assumed. 

2.2.1. Rights and Obligations. JHUSA’s rights and obligations governed by this 
section regarding the Assumed Business include, but are not necessarily limited, to the 
following as of the Assumption Date: 

a. New Claims. JHUSA hereby assumes TIC’s contractual obligation to pay 
claims arising under the express terms of the policies incurred with respect 
to the Assumed Business on or after the Assumption Date. TIC specifically 
transfers to JHUSA the right to impose any defense, claim, set-off, 
recoupment or the like which would have been available to TIC against any 
claims, taxes, fees or other obligations under the Business, and JHUSA shall 
have the right to do so without further documentation. 

b. Existing Claims. JHUSA shall assume the contractual obligation for claims 
arising under the express terms of the policies that have been incurred on the 
Assumed Business prior to the Assumption Date, including claims that have 
been so incurred but not reported as of the Assumption Date. 

c. Premium. TIC hereby assigns to JHUSA TIC’s right to any premiums or 
other recoverables due for the Assumed Business, accruing either before or 
after the Assumption Date. TIC specifically grants JHUSA all necessary 
authority to collect, receive, give receipt for, endorse, sell, assign, and to 
institute, maintain and defend any and all actions necessary or desirable 
arising from its rights and obligations hereunder. JHUSA assumes the risk 
that such premiums and other recoverables on the Assumed Business may be 
uncollectible. 

d. Premium Refunds. JHUSA hereby assumes TIC’s obligation to refund any 
premium received by or transferred to JHUSA attributable to periods either 
before or after the Assumption Date on the Assumed Business which shall 
become refundable with respect to the Assumed Liabilities. 

e. Premium Taxes and Assessments. JHUSA shall pay all premium taxes and 
guarantee fund and other assessments levied on premium attributable to 
periods on or after the Assumption Date, in each case, to the extent included 
in the Assumed Business, including any tax, fee, charge, expense or other 
cost charged or assessed by or arising directly or indirectly from any 
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mandate or requirements of a Governmental Authority, taxing body, 
guaranty fund, public or private risk spreading institution including assigned 
risk pools or other residual market mechanisms. 

f. Commissions and Fees. JHUSA shall be financially responsible for payment 
of all commissions and service fees payable to producers with respect to 
premiums attributable to periods either before or after the Assumption Date 
to the extent included in the Assumed Business. 

g. Administration. JHUSA is responsible for administering and servicing the 
Assumed Liabilities and shall bear all expenses resulting from such 
administration and service for periods either before or after the Assumption 
Date. 

h. Subrogation. JHUSA shall have the right of subrogation for payments made 
by JHUSA on claims that are incurred either before or after the Assumption 
Date. 

i. Taxes and Assessment Accruing Prior to the Assumption Date. To the extent 
already paid by TIC and not reimbursed by JHUSA prior to the Assumption 
Date, JHUSA shall promptly reimburse TIC for the actual amount of state 
premium taxes attributable premiums collected for periods prior to the 
Assumption Date that are received by or transferred to JHUSA in 
accordance with the terms of the Reinsurance Agreement. For assessments 
on the Assumed Business accrued or charged for periods prior to the 
Assumption Date, including any fee, charge, expense, tax or other cost 
charged or assessed by or arising directly or indirectly from any mandate or 
requirement of a federal, state, local or other governmental or regulatory 
authority, taxing body, guaranty fund, public or private risk-spreading 
institution including assigned risk pools or other residual market 
mechanisms, JHUSA will either pay such assessments directly to the 
applicable governmental or regulatory authority, or reimburse TIC to the 
extent that TIC has either paid or otherwise economically borne the cost of 
any such assessments. 

2.2.2. General Assumption. The list in paragraphs 2.2.1 (a) through (i) may not 
be an exhaustive statement of the rights and obligations assumed by JHUSA under this 
Section 2. The intent of this Agreement is that JHUSA shall be deemed substituted to all 
of TIC’s direct rights and obligations solely with respect to the Assumed Liabilities from 
and after the Assumption Date. This Agreement shall in no event cause TIC to be 
responsible for any obligation or liability that is currently the contractual obligation of 
JHUSA under the Business Agreements or the documents and agreements executed in 
connection therewith and in no event shall this Agreement cause JHUSA to be 
responsible for any obligation or Liability that is not currently its contractual obligation 
under the Business Agreements. 
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2.2.3. Securing Approvals. JHUSA shall be responsible for securing all 
regulatory or other approvals from applicable Governmental Authorities required for the 
transactions contemplated by this Agreement, at JHUSA’s sole cost and expense. To the 
extent any such approval is required to be obtained by TIC as a result of the effect the 
transactions contemplated by this Agreement will have on its standing in a particular 
state, or for any other reason, TIC shall be responsible for either notifying JHUSA of the 
need to secure such approval or securing such approval on its own accord. TIC agrees use 
reasonable best efforts to cooperate with JHUSA, at JHUSA’s sole expense, to secure 
regulatory approvals and TIC shall have the right to approve in advance any regulatory 
filing to be submitted by JHUSA to an applicable Governmental Authority, such approval 
not to be unreasonable withheld. 

2.2.4. Assumption Certificates. No later than ninety (90) days after Assumption 
Date, or within such other timeframe as required by applicable Law or any state 
department of insurance, JHUSA shall prepare and issue to each Policyholder a 
Certificate of Assumption in substantial conformity with Exhibit B. It is understood that 
Exhibit B is attached hereto is for illustrative purposes only and that there may be 
variations of this Exhibit on a state-by-state basis if state regulatory review or approval of 
the assumption is required. JHUSA shall send such Certificates of Assumption and other 
assumption related information to Policyholders and certificate holders by first class mail 
or as otherwise required by applicable Law or any state department of insurance, at 
JHUSA’s cost and expense. 

2.3 TIC’s Obligations Regarding the Business Assumed. 

2.3.1. TIC Continuing Obligations. TIC shall pay all premium taxes and 
assessments, levied on premium attributable to periods prior to the Assumption Date, 
including any tax, fee, charge, expense, or other cost charged or assessed by or arising 
directly or indirectly from any mandate or requirements of any Governmental Authority, 
taxing body, guaranty fund, public or private risk-spreading institution including assigned 
risk pools or other residual market mechanisms. For the avoidance of doubt, this Section 
2.3.1 shall be limited to those taxes, fees, charges, expenses or other charges that are not 
otherwise payable or reimbursable by the applicable reinsurer pursuant to the 
Reinsurance Agreement, as applicable, each as in effect prior to the date hereof without 
giving effect to the transactions contemplated hereby. 

2.3.2. TIC Transfers. Since all open and unpaid expenses comprising Assumed 
Liabilities will be assumed by JHUSA as of the Assumption Date, on the Assumption 
Date, TIC shall transfer to JHUSA all of the funds relating to the Assumed Business (if 
any), including: 

a. Advanced premiums and unearned premiums; and 

b. Funds held in claims or premium accounts associated with the Business. 
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3. Mutual Representations and Warranties 

Each Party, solely as to itself, represents and warrants to the other Party, as follows: 

3.1 Organization and Standing. Except as otherwise disclosed by such Party, it is an 
insurance company duly organized, validly existing and in good standing under the Laws of its 
state of domicile and it has all requisite authority necessary to carry on its business as now 
conducted, to own and operate its assets, properties and business, and to enter into and carry out 
the terms and conditions of this Agreement. 

3.2 Authorization. It has properly taken, or will take prior to the Assumption Date, as 
applicable, all actions required to be taken by it in order to authorize it to enter into this 
Agreement, including obtaining any necessary approvals which it is responsible to obtain under 
the terms of this Agreement. This Agreement has been executed and delivered on its behalf by its 
duly authorized and acting officer and is a valid obligation, enforceable in accordance with its 
terms. 

3.3 Compliance. The execution and delivery of this Agreement and the 
consummation of the transactions contemplated hereby will not: 

3.3.1. Result in a breach of the terms or conditions of, or constitute a default 
under, or violate, as the case may be, its charter, articles or bylaws. 

3.3.2. Result in a breach of the terms or conditions of, or constitute a default 
under, or violate as the case may be, any agreement, option, treaty, license or other 
document or undertaking, oral or written, to which it is a party or by which it is bound. 

3.3.3. Violate any order, rule, regulation, writ, injunction or decree of any court, 
administrative or government agency applicable to TIC. 

3.4 Due Diligence. It has satisfactorily conducted all due diligence that it desires in 
connection with the transactions to be consummated hereunder. 

3.5 Complete. The representations and warranties contained in this Section 3 are true, 
correct and complete to the best of the applicable Party’s knowledge, information and belief. 

4. Covenants of the Parties 

4.1 Liquidation.  It is the intent of the Parties that, as promptly as practicable 
following the Assumption Date, TIC shall, by order of the Court, be placed into liquidation, and, 
assuming an orderly settlement of claims (and after giving effect to any applicable statutory bar 
dates and notice periods), TIC shall be liquidated pursuant to a Liquidation Order, with such 
Liquidation Order fully and finally extinguishing all Liabilities of TIC other than Liabilities 
owing to its policyholders and their beneficiaries; provided, however, that nothing herein shall 
prohibit a receiver or liquidator from accepting an offer to consummate a TIC Disposition.  For 
purposes of this Agreement, the date (if ever) upon which TIC is liquidated shall be the 
“Liquidation Date”.   
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4.2 No Successor to TIC.  Except in the case of a TIC Disposition, it is the intent of 
the Parties that, from and after the Liquidation Date and the extinguishment of all Liabilities of 
TIC (other than Liabilities owing to its policyholders and beneficiaries), TIC shall have no legal 
successor.  

4.3 TIC Disposition.  To the extent that a Liquidation Order fully and finally 
extinguishing all Liabilities of TIC (other than Liabilities owing to its policyholders and 
beneficiaries) is not entered by the Court for any reason, any TIC Disposition shall be subject to 
the prior written consent of JHUSA (such consent not to be unreasonably withheld).  The parties 
acknowledge and agree that it would be reasonable for JHUSA to withhold its consent if a TIC 
Disposition is reasonably likely to result in incremental Liability to JHUSA. 

4.4 Guaranty Fund Credits.   

4.4.1. On or prior to the date hereof, TIC and JHUSA shall effect a final 
settlement of all net amounts due from JHUSA to TIC as of the date hereof (taking into 
account any premium tax offsets credited to JHUSA), pursuant to Section 4.5 of the 
Reinsurance Agreement. 

4.4.2. The Parties acknowledge and agree that TIC is entitled to certain credits or 
offsets that are available to be realized on its 2022 and future premium tax returns  that 
relate to assessments made of TIC by various states’ guaranty fund associations based on 
premium in respect of the Business (the “Guaranty Fund Credits”).  The Parties further 
acknowledge and agree that (i) the Guaranty Fund credits relate to the Business and were 
indirectly paid to the guaranty fund associations by JHUSA pursuant to the Reinsurance 
Agreement, and (ii) pursuant to the Reinsurance Agreement, JHUSA would have been 
entitled to a reimbursement from TIC for the value of the Guaranty Fund Credits that 
would have been utilized by TIC in future tax years but for the assumption and novation 
effectuated hereunder.  TIC hereby assigns, transfers and conveys all of its right, title and 
interest in and to any and all Guaranty Fund Credits to JHUSA, including any right to 
claim Guaranty Fund Credits on future premium tax returns.  TIC shall (x) provide 
certificates or other documentation of payments of guaranty fund assessments related to 
the Guaranty Fund Credits and (y) cooperate in good faith to assist JHUSA in properly 
documenting and utilizing the Guaranty Fund Credits on JHUSA’s own premium tax 
returns. 

5. Survival and Indemnification 

5.1 Survival.  Other than with respect to Section 6.1, Section 6.2, Section 7 and 
Section 11 (which shall survive indefinitely), the representations, warranties, covenants and 
agreements of each party made hereunder, and all claims and causes of action with respect 
thereto, shall terminate on the Liquidation Date; provided, however, if the Liquidation Date does 
not occur, such representations, warranties, covenants and agreements shall survive until the 
natural expiry of the obligations under the policies included in the Business and Liabilities 
relating thereto (such date, together with the Liquidation Date, the “Expiration Date”).   
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5.2 Indemnification of JHUSA. From the date hereof to the Expiration Date, TIC 
shall defend, indemnify and hold harmless JHUSA and its respective directors, officers, 
employees, representatives, affiliates, successors and permitted assigns (collectively, the 
“JHUSA Indemnified Parties”) against, and agrees to hold each of them harmless from, any and 
all actions, claims, losses, liabilities, damages, costs, expenses (including court costs, alternative 
dispute resolution costs, settlement costs and reasonable attorney’s fees), interest and penalties 
(collectively referred to in this Section 5 as “Loss” or “Losses”) incurred or suffered by any 
JHUSA Indemnified Party arising out of (i) any inaccuracy or breach of any representation or 
warranty made by TIC pursuant to this Agreement, (ii) any breach of this Agreement by TIC, 
(iii) any act or omission related to the Business that occurs prior to an Assumption Date, except 
as otherwise provided in this Agreement, (iv) following the Assumption Date, all liabilities 
arising out of or relating to the Business other than the Assumed Liabilities, (v) the violation of 
any Law by TIC relating to the Business or (vi) the gross negligence or intentional or willful 
misconduct by TIC. 

This Section 5.2 does not extend to any Loss to the extent that it was caused by the acts or 
omissions of any of the JHUSA Indemnified Parties. 

5.3 Indemnification of TIC. From the date hereof to the Expiration Date, JHUSA 
shall defend, indemnify and hold harmless TIC and its directors, officers, employees, 
representatives, affiliates, successors and permitted assigns (collectively, the “TIC Indemnified 
Parties”) against, and agrees to hold each of them harmless from, any and all Losses (as defined 
in Section 5.2 above) incurred or suffered by any TIC Indemnified Party arising out of (i) any 
inaccuracy or breach of any representation or warranty made by JHUSA pursuant to this 
Agreement, (ii) any breach of this Agreement by JHUSA, (iii) Assumed Liabilities (iv) JHUSA’s 
violation of any Law relating to the Business, or (v) JHUSA’s own gross negligence or 
intentional or willful misconduct. 

This Section 5.3 does not extend to any Loss to the extent that it was caused by the acts or 
omissions of any of the TIC Indemnified Parties. 

5.4 Indemnification Procedures for Third Party Claims. 

5.4.1. The indemnitee must notify the indemnitor in writing as soon as 
reasonably practicable, but in no event later than thirty (30) calendar days, after the 
indemnitee becomes aware of circumstances which may lead to the indemnitee seeking 
indemnification hereunder, including a pending or threatened claim or demand asserted 
by a third party against the indemnitee (a “Third Party Claim”). If such notice is not 
provided within the time frame required by the previous sentence, the indemnitee shall 
still be entitled to indemnification by the indemnitor except to the extent that the 
indemnitor is actually prejudiced by the late receipt of notice (except that the indemnitor 
shall not be liable for any defense or other expense incurred during the period in which 
the indemnitee failed to give such notice). 

5.4.2. The indemnitee must allow the indemnitor to make any reasonable 
investigations or reasonable defense with respect to Third Party Claims. The indemnitee 
must reasonably cooperate, at the indemnitor’s expense, with such investigations and 
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defense, including, without limitation, by furnishing records, information and testimony 
and attending any conferences, discovery proceedings, hearings, trials and appeals, in 
each case, as may be reasonably requested in connection therewith. The indemnitee shall 
have the right to participate (but not control), at its own expense, with the indemnitor in 
the defense of any Third Party Claim. 

5.4.3. No Third Party Claim may be settled or otherwise compromised without 
the consent of both the indemnitor and the indemnitee, which consent shall not be 
unreasonably withheld, delayed or conditioned, if the settlement or compromise by its 
terms (a) obligates the indemnitor to pay the full amount of the liability in connection 
with such Third Party Claim, (b) releases the indemnitee of any further liability 
associated therewith, and (c) does not impose any equitable remedy or penalty upon, or 
finding of civil or criminal wronging by, the indemnitee or involve any restriction or 
condition which could reasonably be expected to have an adverse effect on the 
indemnitee or its affiliates or on any business of the indemnitee or its affiliates. 

6. Release and Disclaimer 

6.1 Release. Effective as of the Assumption Date, each of TIC and JHUSA, each on 
behalf of itself and its respective officers, directors, employees, agents, owners, subsidiaries, and 
(as to TIC, without limitation of the disclaimer in Section 6.2) successors and assigns, including 
any person directly or indirectly owned or controlled by, owning or controlling, or under 
common control or affiliated with the foregoing (collectively, the “Releasors”), fully, 
irrevocably, unconditionally, voluntarily, knowingly and willingly releases and forever 
discharges JHUSA or TIC, as applicable, and each of its past, present and future partners, 
officers, insurers, affiliates, directors, employees, (as to TIC, without limitation of the disclaimer 
in Section 6.2) successors, assigns, representatives, agents, attorneys, financial advisors, 
accounting advisors, actuarial advisors, tax advisors, shareholders and any and all persons or 
entities acting by, through, under, or in concert with or on behalf of them, or any of them 
(collectively, the “Releasees”), of and from any and all manner of action or actions, cause or 
causes of action, proceeding or proceedings, in law or equity, and any and all suits, debts, liens, 
contracts, agreements, promises, Liabilities, claims, demands, damages, losses, costs, or 
expenses, of any nature whatsoever, known or unknown, fixed or contingent, that the Releasors 
ever had, now have, or hereafter can, shall or may have against the Releasees; provided, 
however, that the foregoing shall not release the Releasees from any claim or liability arising 
under or relating to this Agreement.   

6.2 Disclaimer of Certain Rights of Legal Successorship. In connection with any TIC 
Disposition, without limitation of the release in Section 6.1, effective upon the consummation of 
such TIC Disposition, TIC hereby disclaims any and all obligations and liabilities owed now or 
in the future (except in respect of (i) contracts entered into after the date hereof and (ii) actions or 
omissions occurring after the date hereof, in each case, with respect to clauses (i) and (ii) solely 
to the extent not contemplated hereby) by JHUSA, or any of its affiliates or representatives, to 
TIC or any of its affiliates or representatives, including all such obligations and liabilities arising 
under this Agreement. 
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7. Litigation 

7.1 To the extent consent is required, either Party may petition the Court for leave to 
resolve a Dispute through litigation before a Wisconsin Court.  The Parties further acknowledge 
and agree that, to the extent such consent is required and not obtained, the Court shall continue to 
have jurisdiction over such Dispute.   

7.2 Subject to Section 7.1, this Agreement, and all claims or causes of action (whether 
in contract, tort or otherwise) that may be based upon, arise out of or relate to this Agreement or 
the negotiation, execution or performance of this Agreement (including any claim or cause of 
action based upon, arising out of or related to any representation or warranty made in or in 
connection with this Agreement) (each, a “Dispute”) shall be governed by and construed in 
accordance with the Laws of the [State of Wisconsin], without respect to its applicable principles 
of conflicts of laws that might require the application of the laws of another jurisdiction.  

7.3 Subject to Section 7.1, each of the parties hereby irrevocably and unconditionally 
(i) submits, for itself and its property, to the exclusive jurisdiction and venue of the Dane County 
Circuit Court in any Action arising out of or relating to this Agreement, including the 
negotiation, execution or performance of this Agreement and agrees that all claims in respect of 
any such Action shall be heard and determined in the Dane County Circuit Court, (ii) shall take 
such actions as are within their control to cause any Disputes to be assigned to the complex 
litigation or similar docket of the applicable court and to avoid delay to achieve a fair, speedy 
and cost-effective resolution of the dispute, (iii) waives, to the fullest extent it may legally and 
effectively do so, any objection which it may now or hereafter have to the laying of venue of any 
Action arising out of or relating to this Agreement or the negotiation, execution or performance 
of this Agreement in the Dane County Circuit Court, including any objection based on its place 
of incorporation or domicile, (iv) waives, to the fullest extent permitted by Law, the defense of 
an inconvenient forum to the maintenance of such Action in any such court and (v) agrees that a 
final judgment in any such Action shall be conclusive and may be enforced in other jurisdictions 
by suit on the judgment or in any other manner provided by Law.  Each of the parties consents 
and agrees that service of process, summons, notice or document for any action permitted 
hereunder may be delivered by registered mail addressed to it at the applicable address set forth 
in Section 11.9 or in any other manner permitted by applicable Law.  For purposes of this 
Section 7.3, “Action” means any claim, action, suit or proceeding by or before any 
Governmental Authority. 

7.4 WAIVER OF JURY TRIAL.  EACH PARTY ACKNOWLEDGES AND 
AGREES THAT ANY CONTROVERSY THAT MAY BE BASED UPON, ARISE OUT OF 
OR RELATED TO THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND 
DIFFICULT ISSUES AND, THEREFORE, EACH SUCH PARTY HEREBY IRREVOCABLY 
AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A 
TRIAL BY JURY FOR ANY DISPUTE BASED UPON, ARISING OUT OF OR RELATING 
TO THIS AGREEMENT OR THE BREACH, TERMINATION OR VALIDITY THEREOF OR 
ANY TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.  EACH PARTY 
CERTIFIES AND ACKNOWLEDGES THAT (A) NEITHER THE OTHER PARTY NOR ITS 
REPRESENTATIVES, AGENTS OR ATTORNEYS HAVE REPRESENTED, EXPRESSLY 
OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF 
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LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) EACH PARTY 
UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) 
EACH PARTY MAKES THIS WAIVER VOLUNTARILY AND (D) EACH PARTY HAS 
BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, 
THE MUTUAL WAIVERS AND CERTIFICATIONS OF THIS SECTION 6.04.  ANY PARTY 
MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS AGREEMENT WITH 
ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES TO THE 
WAIVER OF THEIR RIGHT TO TRIAL BY JURY. 

8. Records 

8.1 Assumed Liabilities. TIC shall direct the transfer to JHUSA of any and all active 
files with respect to the Business (which are not already in the possession of either JHUSA or its 
affiliates), including but not necessarily limited to applications, authorizations to issue, policies 
and policy forms, certificates and certificate forms, endorsements, declaration pages, 
underwriting and administrative files and related correspondence, and any other files or 
documentation owned by and in the possession or control of TIC (which are not already in the 
possession of either JHUSA or its affiliates) the day after the Assumption Date, or as soon 
thereafter as reasonably possible, which are reasonably necessary to assist JHUSA in the 
assumption of the Assumed Business. TIC’s obligations under this section shall extend to both 
paper (hard) copy, and any form of magnetic or film storage of data. 

8.2 HIPAA Privacy. Contemporaneously with the execution of this Agreement, the 
JHUSA and TIC shall execute a Business Associate Addendum as attached as Exhibit C hereto 
and incorporated herein by this reference. 

9. Offset 

Any undisputed debts or credits, matured or unmatured, liquidated or unliquidated, in 
favor of or against, either JHUSA or TIC, with respect to this Agreement, may be offset or only 
the balance may be allowed or paid. 

10. Reinsurance Treaties 

On the Assumption Date, JHUSA will be permitted to withdraw all assets on deposit in 
the Trust Account in accordance with the fully executed Grantor Withdrawal Notice and 
accompanying Beneficiary instructions (each as defined in the Trust Agreement), attached 
together hereto as Exhibit D.  On the Assumption Date the Business Agreements shall be 
terminated and released as between TIC and JHUSA. 

11. Miscellaneous 

11.1 Amendments. This Agreement may be amended or modified only by a written 
amendment signed by each of the Parties hereto which refers to this Agreement. 
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11.2 Waiver. The failure to exercise any term or condition of this Agreement shall not 
be deemed a waiver of any subsequent breach of the same or any other term or condition herein 
contained. No term or condition of this Agreement shall be deemed to have been waived unless 
such waiver shall be in writing and signed by the Party charged therewith. 

11.3 Severability. Any provision of this Agreement which is prohibited, unenforceable 
or not authorized in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of 
such prohibition, unenforceability or non-authorization and the parties shall be returned to the 
status quo with respect to the Assumed Liabilities affected thereby without invalidating the 
remaining provisions hereof or affecting the validity, enforceability or legality of such provision 
in any other jurisdiction. 

11.4 Counterparts. This Agreement may be executed in one or more counterparts, each 
of which shall be deemed an original and all of which taken together shall constitute one and the 
same Agreement. 

11.5 Execution. Each of the Parties hereto shall make, do or cause to be done such 
further acts, and shall execute, acknowledge and deliver such instruments and documents, as the 
other Party may reasonably request or require to effectuate fully the purpose and intent of this 
Agreement. 

11.6 Assignments. This Agreement, and the terms, conditions and covenants contained 
herein, shall be binding upon, and inure to the benefit of, the Parties and their respective 
successors and assigns. This Agreement is not assignable by any Party without the written 
consent of the other Party. 

11.7 Headings. The headings of the provisions contained herein are for convenience 
only and do not define, limit or construe the contents of such paragraphs. 

11.8 Entire Agreement. This Agreement and the Business Agreements state the entire 
understanding between the Parties with respect to the transactions contemplated herein and 
therein there are no understandings between the Parties related to the transactions contemplated 
herein and therein other than as expressed in this Agreement and the Business Agreements. 

11.9 Notices. Any notice regarding this Agreement shall be deemed sufficiently given 
if it is in writing and hand delivered or mailed by certified or registered United States mail, 
return receipt requested, to the other Parties at the address set forth below the respective Party’s 
signature or such other address as furnished by the receiving Party in writing. 

11.10 No Third Party Beneficiaries. This Agreement is solely between JHUSA and TIC. 
It is intended solely for the benefit of the Parties hereto and (as to TIC, without limitation of the 
disclaimer in Section 6.2) their respective permitted successors, assigns, it is not the intention of 
JHUSA or TIC to confer, nor does this Agreement in fact confer, any rights as a third-party 
beneficiary to this Agreement upon any other person or party other than the Parties and their 
respective permitted successors and assigns.  

11.11 Cooperation. The parties shall reasonably assist and cooperate with each other and 
utilizing reasonable best efforts to obtain approvals from state regulatory bodies as applicable 
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and taking such other action as may be reasonably required to carry out effectively the intent of 
this Agreement. 

11.12 Exhibits. All Exhibits are hereby incorporated by reference into this Agreement. 

SIGNATURES ON THE FOLLOWING PAGE 
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EXHIBIT A 

Reinsurance Agreement 

[See Attached.] 

 

Case 2020CV001054 Document 55 Filed 05-16-2022 Page 16 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 17 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 18 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 19 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 20 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 21 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 22 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 23 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 24 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 25 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 26 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 27 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 28 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 29 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 30 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 31 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 32 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 33 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 34 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 35 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 36 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 37 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 38 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 39 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 40 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 41 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 42 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 43 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 44 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 45 of 61



Case 2020CV001054 Document 55 Filed 05-16-2022 Page 46 of 61



 

 17 
 

EXHIBIT B 

Assumption Certificate 

JOHN HANCOCK LIFE INSURANCE COMPANY (U.S.A.) 
200 Berkeley Street 
Boston, MA  02116 

Policyholder: 

Policy Number: 

Policy Type: 

Effective Date of Assumption: [date] 

Policy Issue State: [state] 

CERTIFICATE OF ASSUMPTION 

This will certify that John Hancock Life Insurance Company (U.S.A.) does hereby assume all 
rights, liabilities and obligations under the Policy of insurance to which this Certificate of 
Assumption is attached, such Policy heretofore issued by Time Insurance Company. This 
assumption is effectuated by a court order issued by the Dane County Circuit Court in the State 
of Wisconsin, which was issued pursuant to the Order for Rehabilitation entered against Time 
Insurance Company on July 29, 2020. 

This means that John Hancock Life Insurance Company (U.S.A.) is substituted for Time 
Insurance Company in all matters and documents relating to claims incurred on and after the 
Effective Date of Assumption, including the rights, liabilities and obligations originally held by 
Time Insurance Company under the Policy. John Hancock Life Insurance Company (U.S.A.) 
will pay all Policy benefits for claims incurred in strict accordance with the terms of the Policy. 

Your rights, liabilities and obligations remain in full force and effect. Your rights and obligations 
run to, and are enforceable against John Hancock Life Insurance Company (U.S.A.), and not 
Time Insurance Company, with respect to claims incurred on and after the Effective Date of 
Assumption, in strict accordance with the terms of the Policy. 

All premiums due for such assumed rights, liabilities and obligations after the Effective Date of 
Assumption are to be paid to John Hancock Life Insurance Company (U.S.A.) in accordance 
with the current method for such payment. 

This Certificate of Assumption forms a part of Your Policy. Please keep it with the Policy 
documents. 
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IN WITNESS WHEREOF, this instrument has been signed on behalf of John Hancock Life 
Insurance Company (U.S.A.). 

 

Anthony M. Teta 

Head US Legacy & Inforce Management 
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EXHIBIT C 

Business Associate Agreement 

THIS BUSINESS ASSOCIATE AGREEMENT (this “Agreement”) is entered into as of May 
[ ], 2022 (the “Effective Date”), by and between John Hancock Life Insurance Company 
(U.S.A.), a Michigan corporation, with offices located at 200 Berkeley Street, Boston, 
Massachusetts 02116 (the “Covered Entity”), its parent company, affiliates, related entities, and 
subsidiaries, and Time Insurance Company (the “Business Associate”). Covered Entity and 
Business Associate are at times referred to herein individually as “Party” and collectively as 
“Parties.” 

WHEREAS, Covered Entity and Business Associate have an existing relationship under which 
Covered Entity will make available and/or transfer to Business Associate certain Protected 
Health Information (defined below), in conjunction with the performance of a function or 
activity that is being provided by Business Associate to Covered Entity, which is confidential 
and must be afforded special treatment and protection under the Privacy Rule (defined below) 
and the Security Rule (defined below), including the amendments to such rules contained in the 
HITECH Act (defined below). 

WHEREAS, Business Associate will create, store, access, receive, maintain, and/or transmit 
certain Protected Health Information, on behalf of Covered Entity, that can be used or disclosed 
only in accordance with this Agreement, the Privacy Rule and the Security Rule. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which 
is hereby acknowledged, Covered Entity and Business Associate agree as follows: 

1. Definitions. Terms used, but not otherwise defined, in this Agreement have the same 
meaning as those ascribed to the terms in the Health Insurance Portability and Accountability 
Act of 1996 (as amended by the Health Information Technology for Economic and Clinical 
Health Act, Subtitle D of Title XIII of Division A of the American Recovery and Reinvestment 
Act of 2009 (the “HITECH Act”)), and the regulations promulgated thereunder as set forth in the 
Code of Federal Regulations (“C.F.R.”) at Title 45, Part 160, Part 162 and Part 164, and other 
applicable laws (collectively, “HIPAA”). In addition, the following terms shall have the 
following meanings: 

1.1 “Breach” means the unauthorized acquisition, access, use or disclosure of 
Protected Health Information in a manner not permitted by the Privacy Rule which 
compromises the security or privacy of the Protected Health Information, as described in 
45 C.F.R. 164.402. 

1.2 “Business Associate” shall generally have the same meaning as the term 
“business associate” at 45 CFR 160.103, and in reference to the party to this agreement, 
shall mean the entity identified as “Business Associate” above and its affiliates. 

1.3 “Covered Entity” shall generally have the same meaning as the term “covered 
entity” as 45 CFR 160.103, and in reference to the party to this agreement shall mean 
John Hancock Life Insurance Company (U.S.A.). 
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1.4 “Electronic Health Record” means an electronic record of health-related 
information on an individual that is created, gathered, managed, and consulted by 
authorized health care clinicians and staff. 

1.5 “Electronic Protected Health Information” shall mean individually identifiable 
health information that is transmitted or maintained by electronic media as described in 
HIPAA. 

1.6 “HHS” shall mean the U.S. Department of Health and Human Services. 

1.7 “Individual” shall mean the person who is the subject of the Protected Health 
Information, and has the same meaning as the term “individual” is defined in HIPAA, 
and shall include a personal representative in accordance with 45 C.F.R. 164.502(g). 

1.8 “Privacy Rule” shall mean the Standards for Privacy of Individually Identifiable 
Health Information, C.F.R. at Title 45, Parts 160 and 164. 

1.9 “Protected Health Information” shall have the same meaning as the term 
“protected health information” as described in HIPAA, limited to the information created 
or received by Business Associate from, or on behalf of, Covered Entity. 

1.10 “Required By Law” shall have the same meaning as the term “required by law” in 
HIPAA. 

1.11 “Secretary” shall mean the Secretary of HHS or his or her designee. 

1.12 “Security Incident” shall have the same meaning as the term “Security incident” 
as defined in 45 C.F.R. 164.304. 

1.13 “Security Rule” shall mean the Standards for the Security of Electronic Protected 
Health Information, C.F.R. at Title 45, Parts 160, 162 and 164. 

1.14 “Unsecured Protected Health Information” has the same meaning as the term 
“Unsecured protected health information” as defined in Section 13402 of the HITECH 
Act and 45 C.F.R. 164.402. 

2. Permitted Uses and Disclosures by Business Associate. 

2.1 General Uses and Disclosures. Except as otherwise limited in this Agreement, 
Business Associate may use or disclose Protected Health Information to perform 
functions, activities, or services for, or on behalf of, Covered Entity (the “Services”), if 
such use or disclosure by Business Associate complies with the Privacy Rule’s minimum 
necessary policies and procedures required of Covered Entity (and/or Business 
Associate), and if such use or disclosure of Protected Health Information would not 
violate the Privacy Rule or the Security Rule if done by Covered Entity (and/or Business 
Associate). 
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2.2 Limits On Uses And Disclosures. Business Associate hereby agrees that it shall 
be prohibited from using or disclosing Protected Health Information that it creates, stores, 
accesses, receives, maintains, or transmits on behalf of Covered Entity for any purpose 
other than as expressly permitted or required (i) to perform the Services, (ii) by this 
Agreement or (iii) as Required by Law. 

2.3 Disclosure For Management, Administration and Legal Responsibilities. Except 
as otherwise limited in this Agreement, Business Associate may disclose Protected 
Health Information for the proper management and administration of Business Associate 
or to carry out Business Associate’s legal responsibilities, provided that: 

i. The disclosure is Required by Law; or 

ii. Business Associate obtains reasonable assurances from the person 
or entity to whom the Protected Health Information is disclosed that: (i) 
the Protected Health Information will remain confidential and be used or 
further disclosed only as Required by Law or for the specific purpose for 
which it was disclosed to the person, and (ii) they will notify Business 
Associate within thirty (30) days of the date of any Breach with respect to 
Unsecured Protected Health Information (or any other Security Incident or 
Breach with respect to Protected Health Information) received from 
Business Associate. 

2.4 Data Aggregation Services. Except as otherwise limited in this Agreement, 
Business Associate may use Protected Health Information to provide “Data Aggregation 
Services” (as defined by 45 C.F.R. 164.501) relating to the operations of the Covered 
Entity as permitted by 42 C.F.R. 164.504(e)(2)(i)(B). 

3. Prohibited Uses and Disclosures. Business Associate shall not: 

3.1 Make or cause to be made any marketing communication about a product or 
service that is prohibited by Section 13406(a) of the HITECH Act; 

3.2 Make or cause to be made any written fundraising communication that is 
prohibited by Section 13406(b) of the HITECH Act; 

3.3 Disclose Protected Health Information to a health plan for payment or health care 
operations (as defined under the Privacy Rule) purposes if Covered Entity has advised 
Business Associate (or the Individual has notified Business Associate directly) that the 
Individual, or someone other than the health plan on behalf of the Individual, has (i) 
requested this special restriction, and (ii) paid out-of-pocket in full for the health care 
item or service to which the Protected Health Information solely relates, in accordance 
with Section 13405(a) of the HITECH Act; or 

3.4 Directly or indirectly receive remuneration in exchange for Protected Health 
Information created, stored, accessed, received, maintained, or transmitted in connection 
with Business Associate’s relationship with Covered Entity in accordance with Section 
13405(d) of the HITECH Act, except as otherwise permitted by the HITECH Act; 
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provided, however, that this prohibition shall not affect payment by Covered Entity to 
Business Associate. 

4. Business Associate Obligations. 

4.1 Appropriate Safeguards. Business Associate will establish and maintain 
reasonable and appropriate administrative, physical and technical safeguards to: 

i. Prevent the use or disclosure of the Protected Health Information, 
other than as such use or disclosure is permitted by this Agreement or to 
perform the Services; and 

ii. Protect the confidentiality, integrity, and availability of the 
Electronic Protected Health Information that Business Associate creates, 
stores, accesses, receives, maintains, or transmits on behalf of Covered 
Entity. 

4.2 Security Rule. Business Associate shall comply with the applicable policies and 
procedures and documentation requirements of the Security Rule set forth in 45 C.F.R. 
164.308, 45 C.F.R 164.310, 45 C.F.R 164.312 and 45 C.F.R 164.316 as required by 
Section 13401(a) of the HITECH Act. 

4.3 Reports of Improper Use, Disclosure or Security Incidents. Business Associate 
hereby agrees that it shall report to Covered Entity, in a reasonable time and manner, any: 

i. Use or disclosure of Protected Health Information not provided for 
or allowed by this Agreement; and 

ii. Security Incidents that Business Associate becomes aware of that 
involve the Electronic Protected Health Information covered under this 
Agreement. Notwithstanding the foregoing, this Section 4.3(ii) shall not 
apply to unsuccessful Security Incidents. 

4.4 Subcontractors and Agents. Business Associate will: 

i. Ensure that any agents and subcontractors to whom Business 
Associate provides Protected Health Information that Business Associate 
has created, stored, accessed, received, maintained, or transmitted on 
behalf of Covered Entity, agree to the same restrictions and conditions that 
apply to Business Associate in this Agreement; and 

ii. Notify Covered Entity in writing of any such agents and 
subcontractors to whom Business Associate discloses or otherwise 
provides such Protected Health Information. 

4.5 Right of Access to Protected Health Information. Except as otherwise limited in 
this Agreement, Business Associate hereby agrees to provide, in a reasonable time and 
manner, access to Protected Health Information in a Designated Record Set (if applicable 
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and as defined in HIPAA) to Covered Entity or, as directed by Covered Entity, to an 
Individual or Individual’s designee in order to meet the requirements under 45 C.F.R. 
164.524, at the written request of Covered Entity. If Business Associate maintains an 
Electronic Health Record, Business Associate shall provide such information in 
electronic format to enable Covered Entity to fulfill Covered Entity’s obligations under 
the HITECH Act. 

4.6 Amendments to Protected Health Information. Business Associate agrees to make 
any amendment(s) to Protected Health Information in a Designated Record Set, if 
applicable, that Covered Entity directs or agrees to pursuant to 45 C.F.R. 164.526, at the 
request of Covered Entity or an Individual, and in a reasonable time and manner. If any 
Individual requests an amendment of Protected Health Information directly from 
Business Associate (or Business Associate’s subcontractors or agents), Business 
Associate will notify Covered Entity immediately following the request. Any approval or 
denial of amendment of Protected Health Information maintained by Business Associate 
(or Business Associate’s subcontractors or agents) shall be the responsibility of Covered 
Entity. 

4.7 Access to Books and Records. Except as otherwise limited in this Agreement, 
Business 

Associate agrees to make its internal policies, procedures, practices, books and records 
relating to the use, disclosure and safeguarding of Protected Health Information created, 
stored, accessed, received, maintained, or transmitted by Business Associate on behalf of 
Covered Entity, available to the Secretary or Covered Entity, in a reasonable time and 
manner, for purposes of the Secretary’s determining Covered Entity’s compliance with 
the Privacy Rule and the Security Rule. 

4.8 Documentation of Disclosures. Business Associate agrees to document such 
disclosures of Protected Health Information and information related to such disclosures 
as would be required for Covered Entity to respond to a request by an Individual for an 
accounting of disclosures of Protected Health Information in accordance with 45 C.F.R. 
164.528. 

4.9 Provide Accounting of Disclosures. Except as otherwise limited in this 
Agreement, 

Business Associate agrees to provide to Covered Entity or an Individual, in a reasonable 
time and manner, information collected in accordance with Section 4.8 of this 
Agreement, to permit Covered Entity to respond to a request by an Individual for an 
accounting of disclosures of Protected Health Information in accordance with 45 C.F.R. 
164.528 and, if applicable, Section 13405(c) of the HITECH Act. In the event that the 
request for an accounting is delivered directly to Business Associate (or Business 
Associate’s subcontractors or agents), Business Associate shall forward a copy of the 
request to Covered Entity immediately. It shall be Covered Entity’s responsibility to 
prepare and deliver any such accounting requested. 
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4.10 Mitigation Procedures. Business Associate agrees to mitigate, to the extent 
commercially reasonable, any harmful effect that is known to Business Associate of a use 
or disclosure of Protected Health Information by Business Associate in violation of the 
requirements of this Agreement. 

4.11 Notification of Breach. Except as otherwise provided under the HITECH Act, 
Business Associate agrees to notify Covered Entity immediately following the date of 
discovery of a Breach of Unsecured Protected Health Information as follows: 

i. A Breach shall be deemed discovered by Business Associate when 
Business Associate actually knows of the Breach or, by exercising 
reasonable diligence, would have known of the Breach; and 

ii. The notification required by this Section 4.11 shall be made in 
accordance with Section 14 and shall include, to the extent possible, (i) the 
identification of each Individual whose Unsecured Protected Health 
Information has been, or is reasonably believed by Business Associate to 
have been, accessed, acquired, used, or disclosed during the Breach, (ii) a 
brief description of what happened, including the date of the Breach and 
the date of the Business Associate’s discovery of the Breach, if known, 
(iii) a description of the types of Unsecured Protected Health Information 
involved in the Breach, (iv) any steps affected Individuals should take to 
protect themselves from potential harm resulting from the Breach, (v) a 
brief description of what Business Associate is doing to investigate the 
Breach, to mitigate harm to Individuals, and to protect against further 
Breaches, and (vi) contact procedures for affected Individuals, which shall 
include a toll-free telephone number, an e-mail address, web site, or postal 
address 

5. Covered Entity Obligations. 

5.1 Provide Notice. Covered Entity shall provide Business Associate with the Notice 
of Privacy Practices that Covered Entity produces in accordance with 45 C.F.R. 164.520, 
as well as any changes to such notice, in a reasonable time and manner, when such copy 
of the notice or amended notice is required for compliance with the Privacy Rule. 

5.2 Obtain Authorization. Covered Entity shall obtain any consent or authorization 
from Individuals that may be required by applicable federal or state laws and regulations 
prior to furnishing Business Associate the Protected Health Information. 

5.3 Provide Changes of Authorization or Permission. Covered Entity shall provide, in 
writing and in a reasonable time and manner, Business Associate with any changes in, or 
revocation of, authorization or permission by an Individual to use or disclose Protected 
Health Information, if such changes affect Business Associate’s permitted or required 
uses and disclosures. 

5.4 Provide Restrictions. Covered Entity shall notify Business Associate, in writing 
and in a reasonable time and manner, of any restrictions to the use or disclosure of 
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Protected Health Information changing Business Associate’s obligations that Covered 
Entity has agreed to in accordance with 45 C.F.R. 164.522. 

5.5 Permissible Requests by Covered Entity. Covered Entity shall not request that 
Business Associate use or disclose Protected Health Information in any manner that 
would not be permissible under the Privacy Rule, the Security Rule or this Agreement if 
done by Covered Entity. 

6. Term. The term of this Agreement shall commence as of the Effective Date, and shall 
terminate when all of the Protected Health Information provided by Covered Entity to Business 
Associate, or created or received by Business Associate on behalf of Covered Entity, is destroyed 
or returned to Covered Entity in compliance with Section 9 of this Agreement. 

7. Termination for Cause. 

7.1 By Covered Entity. In accordance with Section 13404 of the HITECH Act, if 
Covered Entity knows of a pattern of activity or practice of Business Associate that 
constitutes a material breach or violation of Business Associate’s obligations under this 
Agreement, Covered Entity shall provide written notice of such breach to Business 
Associate and provide an opportunity for Business Associate to cure the breach or end the 
violation within 30 business days from the date Business Associate receives the written 
notice from Covered Entity. If Business Associate does not cure the breach or end the 
violation within the stated cure period, Covered Entity may immediately terminate this 
Agreement and the underlying services agreement. In addition, Covered Entity may 
terminate this Agreement immediately without opportunity for cure if Covered Entity and 
Business Associate agree that cure is not reasonably possible or if Covered Entity deems 
such immediate termination to be appropriate under the circumstances. 

7.2 By Business Associate. In accordance with Section 13404 of the HITECH Act, if 
Business Associate knows of a pattern of activity or practice of Covered Entity that 
constitutes a material breach or violation of Covered Entity’s obligations under this 
Agreement, Business Associate shall provide written notice of such breach to Covered 
Entity and provide an opportunity for Covered Entity to cure the breach or end the 
violation within 30 business days from the date Covered Entity receives the written 
notice from Business Associate. If Covered Entity does not cure the breach or end the 
violation within the stated cure period, Business Associate may immediately terminate 
this Agreement and the underlying services agreement. In addition, Business Associate 
may terminate this Agreement immediately without opportunity for cure if Business 
Associate and Covered Entity agree that cure is not reasonably possible or if Business 
Associate deems such immediate termination to be appropriate under the circumstances. 
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8. Special Termination. In the event that any federal, state or local law or regulation 
currently existing or hereinafter enacted, or any final or non-appealable construction or 
interpretation of such law or regulation (whether federal, state or local) or enforcement of such 
laws or regulations hereinafter occurs that makes performance of this Agreement impossible or 
illegal, the Parties mutually agree to enter into a modification of this Agreement to make 
substantial performance of this Agreement possible. However, should the Parties be unable to 
agree upon an appropriate modification to comply with such requirements following thirty (30) 
days of good faith negotiations, either Party may give written notice to immediately terminate 
this Agreement and, in such event, Business Associate shall discontinue services for Covered 
Entity. 

9. Effect of Termination. 

9.1 Return of Protected Health Information. Except as otherwise limited in this 
Agreement, and except as provided in Section 9.2 of this Agreement, upon termination of 
this Agreement for any reason, Business Associate hereby agrees to return all Protected 
Health Information received from Covered Entity or created or received by Business 
Associate on behalf of Covered Entity or destroy such Protected Health Information. This 
provision shall apply to Protected Health Information that is in the possession of 
subcontractors or agents of Business Associate. Business Associate shall retain no copies 
of the Protected Health Information, except as permitted by Section 9.2 of this 
Agreement. 

9.2 Retention of Protected Health Information. Except as otherwise limited in this 
Agreement, in the event that Business Associate determines that returning or destroying 
the Protected Health Information in accordance with Section 9.1 of this Agreement is not 
feasible, Business Associate shall provide to Covered Entity notification of the conditions 
that make return or destruction of the Protected Health Information not feasible and shall 
extend the protections of this Agreement to such Protected Health Information and limit 
further uses and disclosures of such Protected Health Information to those purposes that 
make the return or destruction not feasible, for as long as Business Associate maintains 
such Protected Health Information. 
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10. Indemnification. Except as otherwise limited in this Agreement, the parties agree that 
they shall mutually indemnify and hold harmless each other against any claims, liabilities, 
damages, and expenses, including reasonable attorneys’ fees, incurred in defending or 
compromising actions brought against them arising out of or related to their or their employees’ 
acts or omissions in connection with their negligent or fraudulent performance of their applicable 
duties under this Agreement. This indemnity shall be in proportion to the amount of 
responsibility found attributable to indemnifying party. 

11. Survival of Obligations. Except as otherwise limited in this Agreement, termination of 
this Agreement shall not relieve either Party from fulfilling any obligation under this Agreement, 
including but not limited to, Sections 9 and 10 hereof, or any other agreement between the 
Parties that, at the time of termination, has already accrued to the other Party or which thereafter 
may accrue with respect to any act or omission that occurred prior to such termination. 

12. Governing Law; Venue. This Agreement shall be governed by, and interpreted and 
construed in accordance with, the laws of the State of Wisconsin, without reference to the 
conflict of laws principles of any jurisdiction. 

13. Binding Nature and Assignment. This Agreement shall be binding on the Parties hereto 
and their successors and assigns, but neither Party may assign this Agreement without the prior 
written consent of the other, which consent shall not be unreasonably withheld. 

14. Notices. 

All notices and other communications hereunder shall be in writing and shall be deemed given if 
delivered in person, by an overnight express delivery service (e.g., Federal Express) or by 
registered or certified mail (postage prepaid, return receipt requested) to the other party at the 
following addresses (or at such other address for a party as shall be specified by like notice; 
provided that notices of a change of address shall be effective only upon receipt thereof): 

If to Covered Entity: 

John Hancock Life Insurance Company (U.S.A.) 
200 Berkeley Street 
Boston, Massachusetts 02116 
Attn: [ ] 

If to Business Associate: 

Time Insurance Company 
[ ] 
[ ] 
Atten: [ ] 

Any notice or other communication pursuant to this Agreement shall be deemed to have been 
duly given or made and to have become effective upon the earliest of (a) when delivered in hand 
to the party to which directed, (b) if sent by first-class mail postage prepaid and properly 
addressed as set forth above, at the time when received by the addressee, and receipt has been 
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confirmed, (c) if sent by overnight express delivery service, the next succeeding day after being 
sent, provided that receipt has been acknowledged by such service, or (d) with respect to delivery 
by certified mail, return receipt requested, when delivery thereof, properly addressed as set forth 
above, is made by the U.S. Postal Service. 

15. Cooperation. Both Business Associate and Covered Entity acknowledge that mutual 
cooperation and assistance is essential to each Party’s performance under this Agreement; 
therefore, it will be the duty of both Parties to make all good faith efforts to fully cooperate in the 
execution of this Agreement. 

16. Headings. The headings of this Agreement are inserted for convenience only and are not 
to be considered in the interpretation of this Agreement. They shall not in any way limit the 
scope or modify the substance or context of any sections of this Agreement. 

17. Force Majeure. Neither Party shall be liable or be deemed in breach of this Agreement for 
any failure or delay of performance that results, directly or indirectly, from acts of God, civil or 
military authority, public disturbance, accidents, fires, or any other cause beyond the reasonable 
control of either Party, and such nonperformance shall not be grounds for termination. 

18. Attorney’s Fees. Except as otherwise limited in this Agreement, if any legal action or 
other proceeding is brought for the enforcement of this Agreement, or because of an alleged 
dispute, breach, default, misrepresentation, or injunctive action, in connection with any of the 
provisions of this Agreement, each Party shall bear their own legal expenses and the other costs 
incurred in that action or proceeding. 

19. Regulatory References. A reference in this Agreement to a section in the Privacy Rule 
and/or the Security Rule means the section as in effect or as amended, and for which compliance 
is required. 

20. Third Party Beneficiaries. Nothing express or implied in this Agreement is intended to 
confer, nor shall anything herein confer, upon any person or entity other than the Parties and the 
respective successors or assigns of the Parties, any rights, remedies, obligations or liabilities 
whatsoever. 

21. Counterparts. This Agreement may be executed in two or more counterparts, each of 
which alone and all of which together shall constitute one and the same instrument. The 
signature of a Party set forth on a counterpart hereof and transmitted by facsimile or other 
electronic transmission (including by email in portable document format (pdf) to the other parties 
shall be of the same force and effect as if the executing Party had delivered a counterpart bearing 
an original signature. 

22. Severability. If any provision of this Agreement is held to be illegal, invalid or 
unenforceable under any present or future law, rule or regulation, such provision shall be fully 
severable and this Agreement shall be construed and enforced as if such illegal, invalid or 
unenforceable provision had never comprised a part hereof. The remaining provisions of this 
Agreement shall remain in full force and effect and shall not be affected by the illegal, invalid or 
unenforceable provision or by its severance here from. Furthermore, in lieu of such illegal, 
invalid or unenforceable provision, there shall be added automatically as a part of this 
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EXHIBIT D 

Grantor Withdrawal Notice and Beneficiary Instructions 
 

GRANTOR WITHDRAWAL NOTICE 

Date: May [ ], 2022 

To: Time Insurance Company (the “Beneficiary”) 

Re: Trust Agreement, dated as of November 1, 2018, among: 

Grantor: JOHN HANCOCK LIFE INSURANCE COMPANY (U.S.A.), a Michigan stock life 
insurance company, which is the successor in interest to John Hancock Life Insurance Company. 

Beneficiary: TIME INSURANCE COMPANY, a Wisconsin stock life insurance company, 
formerly known as Fortis Insurance Company 

Trustee: THE BANK OF NEW YORK MELLON  

Dear Sir or Madam: 

We hereby request pursuant to Section 4 of the Trust Agreement that the Grantor be permitted to 
withdraw the sum of $[ ] from the Trust, which comprises all of the Assets in the Trust.  The 
undersigned hereby certifies that the amount of Reserves is equal to [ ] and that the requested 
withdrawal amount does not exceed the difference in Value of Authorized Investments in the 
Trust and the amount of Reserves. 

If you have no objections to this request, kindly countersign this notice and we will forward to 
the Trustee with instructions to immediately make payment to Grantor by the following method: 
[ ]. 

Yours faithfully, 

 

Head US Legacy & Inforce Management 

For and on behalf of JOHN HANCOCK LIFE INSURANCE COMPANY (U.S.A.) (Grantor) 
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BENEFICIARY INSTRUCTIONS TO TRUSTEE 

To: The Bank of New York Mellon 

 
Kindly make payment to John Hancock Life Insurance Company (U.S.A.) as requested in this 
Grantor Withdrawal Notice dated May [ ], 2022.  As this withdrawal constitutes a withdrawal of 
all Assets in the Trust in accordance with the Trust Agreement, pursuant to Section 13(b) of the 
Trust Agreement, upon such withdrawal, the Trust Agreement shall automatically terminate. 

  
For and on behalf of TIME INSURANCE COMPANY (Beneficiary) 

Date: May [ ], 2022 

 
cc: JOHN HANCOCK LIFE INSURANCE COMPANY (U.S.A.) (Grantor) 
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