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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration Statement.

If only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following
box. ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. ¨

If this Form is a registration statement pursuant to General Information I.C. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. ¨

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.C. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. ¨

The Registrants hereby amend this registration statement on such date or dates as may be necessary to delay its effective date until the
Registrants shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed
with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer
to buy these securities in any state where the offer or sale is not permitted.

Subject to Completion, Dated December 7, 2009

PRELIMINARY PROSPECTUS

U.S. $1,985,782,000

John Hancock Life Insurance Company (U.S.A.)

Notes Offered on or after                     , 2009 (the effective date of the registration statement to

which this prospectus relates)

With Maturities of Twelve Months or More from Date of Issue

Guaranteed as described herein by

Manulife Financial Corporation

We plan to offer and sell Notes with various terms, which may include the following:

� maturity of twelve months or more from the date of issue;

� interest or non-interest bearing, with interest at a fixed or floating rate or a combination of fixed and floating rates;

� floating interest rates based on one or more of the following indices, plus or minus a spread: CD Rate, CMT Rate, CP Rate, Federal
Funds Rate, LIBOR, Prime Rate, Treasury Rate, Consumer Price Index Adjusted Rate or such other interest basis or interest rate
formula as may be specified in the applicable pricing supplement;

� indexed notes on which payments of interest and principal may be linked to the price of one or more securities or indices, currencies,
commodities or other instruments or measures, as may be specified in the applicable pricing supplement;

� interest payment dates at monthly, quarterly, semi-annual or annual intervals;

� amortizing notes, meaning that the notes pay an amount in respect of both interest and principal amortized over the life of the note, as
specified in the applicable pricing supplement;

�
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original issue discount notes that do not bear any current interest or bear interest at a rate that is below market rates at the time of
issuance;

� book-entry form (through The Depository Trust Company);

� minimum denominations of $1,000 or integral multiples of $1,000; and

� redemption and/or repayment provisions.
Our payment obligations under the Notes will be fully and unconditionally guaranteed by a subordinated guarantee of Manulife Financial
Corporation, a Canadian corporation and our indirect parent.

We will specify the final terms for each Note, and all other information permitted to be omitted from this prospectus under relevant securities
laws, in the applicable pricing supplement that will be delivered to purchasers together with this prospectus. The final terms of each Note may be
different from the terms described in this prospectus. You must pay for the Notes by delivering the purchase price to an agent, unless you make
other payment arrangements.

Investing in the Notes involves certain risks, including the risk that, due to the absence of an established secondary trading market,
Notes may have to be held to maturity. See � Risk Factors� beginning on page 7.

We may sell Notes to the agents as principal for resale at varying or fixed offering prices or through the agents as agent using their reasonable
best efforts on our behalf. If we sell all of the Notes to or through the agents, we expect to receive aggregate proceeds of between
$1,985,782,000 and $1,886,492,900 after paying the agents�
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discounts and commissions of between zero dollars ($0) and $99,289,100. We may also sell Notes on our own behalf without the assistance of
the agents.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

You should be aware that owning these securities may have tax consequences both in the United States and Canada. You should read
the tax discussion contained in this prospectus and in any applicable prospectus supplement or pricing supplement. This prospectus and
any applicable prospectus supplement or pricing supplement may not describe these tax consequences fully.

Your ability to enforce civil liabilities under U.S. federal securities laws may be affected adversely by the fact that Manulife Financial
Corporation is organized under the laws of Canada, most of its officers and directors and some of the experts named in this prospectus
are residents of Canada, and a substantial portion of its assets are located outside the United States.

There is no market through which these securities may be sold and purchasers may not be able to resell securities purchased under this
prospectus.

INCAPITAL LLC

BOFA MERRILL LYNCH

CHARLES SCHWAB & CO., INC.

CITI

MORGAN STANLEY

FIDELITY CAPITAL MARKETS,

a division of National Financial Services LLC

RBC CAPITAL MARKETS CORPORATION

UBS INVESTMENT BANK

WELLS FARGO ADVISORS, LLC

                    , 2009
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NOTICE TO RESIDENTS OF ALABAMA, CALIFORNIA AND DELAWARE

John Hancock Life Insurance Company (U.S.A.) is licensed and conducts insurance business in the District of Columbia and in all states of the
United States except New York. Consequently, we are regulated by insurance regulators in each such jurisdiction. A number of states in the
United States, including Alabama, California and Delaware, require regulated insurance companies to obtain a permit from the insurance
regulatory authority of that state prior to offering, selling or issuing securities in the state. We have applied for, and received, permits to offer,
sell and issue our securities from insurance regulators in each such state except Alabama, California and Delaware. Unless and until appropriate
orders from Alabama, California or Delaware are received, no offers to sell Notes in Alabama, California or Delaware will be made, and no
offers to purchase Notes from residents of Alabama, California or Delaware will be accepted.

ABOUT THIS PROSPECTUS

In this prospectus and in any prospectus supplement, unless otherwise specified or the context otherwise requires, references to �John Hancock
(U.S.A.),� �Issuer,� �we,� �our,� �ours� and �us� refer to John Hancock Life Insurance Company (U.S.A.) and its subsidiaries and references to �MFC� refer
to Manulife Financial Corporation. Unless otherwise specified, all dollar amounts contained in this prospectus and in any prospectus supplement
are expressed in U.S. dollars, and references to �dollars� or �$� are to U.S. dollars and all references to �Cdn$� are to Canadian dollars. John Hancock
(U.S.A.) financial information included and incorporated by reference in this prospectus or included in any prospectus supplement is prepared
using generally accepted accounting principles in the United States, which we refer to as �U.S. GAAP�. Unless otherwise specified, MFC financial
information included and incorporated by reference in this prospectus or included in any prospectus supplement is prepared using generally
accepted accounting principles in Canada, which we refer to as �Canadian GAAP�.

This prospectus is part of a joint registration statement on Form F-3 that MFC and John Hancock (U.S.A.) filed with the U.S. Securities and
Exchange Commission (�SEC�) relating to the Notes and the subordinated guarantee. Under the registration statement, John Hancock (U.S.A.)
may, from time to time, sell the Notes described in this prospectus during the period that this prospectus (including any amendments hereto)
remains effective pursuant to applicable securities laws, in one or more offerings up to an aggregate principal amount of $1,985,782,000. This
prospectus provides you with a general description of the Notes that John Hancock (U.S.A.) may offer. Each time that John Hancock (U.S.A.)
sells Notes under the registration statement, it will provide a pricing supplement that will contain specific information about the terms of that
specific offering of Notes.

The pricing supplement (and any applicable prospectus supplement) may also add, update or change information contained in this prospectus.
Before you invest, you should read both this prospectus and any applicable prospectus supplement together with additional information
described under the heading �Where You Can Find More Information�.

This prospectus does not contain all of the information contained in the registration statement, certain parts of which are omitted in accordance
with the rules and regulations of the SEC. You should refer to the registration statement and the exhibits to the registration statement for further
information with respect to the Notes and us. See �Accounting Treatment.�

CAUTIONARY STATEMENT REGARDING FORWARD LOOKING STATEMENTS
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This prospectus and the documents incorporated by reference in this prospectus contain statements that constitute �forward looking statements�
within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934.

These statements relate to future events or our future financial performance, which involve known and unknown risks, uncertainties and other
factors that may cause our actual results, levels of activity, performance or achievements to be materially different from those expressed or
implied by any forward looking statements. In some cases, you can identify forward looking statements by terminology such as �expect,�
�anticipate,� �estimate,� �intend,� �may,� �will,� �could,� �would,� �should,� �predict,� �potential,� �plan,� �believe� or the negative of these terms or similar
terminology.

Although we believe that the expectations reflected in such forward looking statements are reasonable, such statements involve risks and
uncertainties, and undue reliance should not be placed on such statements. Actual events or results may differ materially because of factors that
affect international businesses, as well as matters

1
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specific to us and the markets we serve. Moreover we do not, nor does any other person, assume responsibility for the accuracy and
completeness of those statements. Unless otherwise required by applicable securities laws, we disclaim any intention or obligation to update any
of the forward looking statements after the date of this prospectus. All of the forward looking statements are qualified in their entirety by
reference to the factors discussed under the captions �Risk Factors� and �Caution Regarding Forward-Looking Statements� in MFC�s Annual
Information Form, dated March 26, 2009, and under the captions �Risk Management� and �Critical Accounting and Actuarial Policies� in MFC�s
Management�s Discussion and Analysis for the year ended December 31, 2008, and in note 8 to MFC�s annual audited consolidated financial
statements as at and for the year ended December 31, 2008, each filed as an exhibit to MFC�s annual report on Form 40-F, as amended, for the
fiscal year ended December 31, 2008 (incorporated by reference in this prospectus) and similar sections in MFC�s subsequent filings that MFC
incorporates by reference in this prospectus, which describe risks and factors that could cause results to differ materially from those projected in
the forward-looking statements.

Those risk factors may not be exhaustive. We operate in a continually changing business environment, and new risk factors emerge from time to
time. We cannot predict these new risk factors, nor can we assess the impact, if any, of these new risk factors on our businesses or the extent to
which any factor, or combination of factors, may cause actual results to differ materially from those projected in any forward looking statements.
Accordingly, forward looking statements should not be relied upon as a prediction of actual results.

2
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SUMMARY

You should read the more detailed information appearing elsewhere in this prospectus or any accompanying prospectus supplement.

Issuer John Hancock Life Insurance Company (U.S.A.), 601 Congress Street, Boston,
Massachusetts, 02210 (Tel. No. 617-663-3000).

Guarantor Manulife Financial Corporation.

Purchasing Agent Incapital LLC.

Title Notes offered on or after                     , 2009 (the effective date of the registration
statement to which this prospectus relates), which we refer to as the Notes. This program
commenced in 2002.

Amount Up to $1,985,782,000 aggregate principal amount.

Denominations Unless otherwise specified in the applicable pricing supplement, we will issue and sell
Notes in denominations of $1,000 and any integral multiple of $1,000.

Ranking The Notes will be senior notes, ranking equally with all of our other unsecured,
unsubordinated debt. The Notes will not be secured by any collateral. The notes will be
junior to the claims of any of our policyholders and will be subordinate to any of our
existing and future secured indebtedness. Our aggregate outstanding debt (including the
debt of our consolidated subsidiaries) as of September 30, 2009 was approximately
$548 million, of which $541 million was Surplus Notes that we issued. Surplus Notes
represent subordinated debt obligations of John Hancock (U.S.A.). As of September 30,
2009, the outstanding principal amount of our subsidiaries� debt was approximately $0. If
one of these subsidiaries became insolvent, that subsidiary might not be able to provide
us funds to pay interest and principal on the Notes.

The subordinated guarantee of MFC applicable to the Notes will constitute an unsecured obligation of MFC as guarantor, and will be
subordinated in right of payment to the prior payment in full of all other obligations of MFC, except for other guarantees or obligations of MFC
which by their terms are designated as ranking equally in right of payment with or subordinate to MFC�s guarantee of the Notes.

Maturities The Notes will mature twelve months or more from the date of issue, as specified in the
applicable pricing supplement.

Payment of Principal and Interest

Edgar Filing: JOHN HANCOCK LIFE INSURANCE CO USA - Form F-3/A

Table of Contents 11



Unless otherwise provided in the applicable pricing supplement, the principal amount of
the Notes will be payable on the maturity date of such Notes or upon earlier redemption
or repayment at the corporate trust office of the Trustee or at such other place as we may
designate.

The Notes may be interest bearing or non-interest bearing as specified in the applicable
pricing supplement.

The Notes may be amortizing notes that pay an amount in respect of both interest and
principal amortized over the life of the Note, as specified in the applicable pricing
supplement.

The Notes may be indexed notes on which payments of interest and principal may be
linked to the price of one or more securities or indices, currencies, commodities or other
instruments or measures, as specified in the applicable pricing supplement.

The Notes may be original issue discount notes that do not bear any current interest or
bear interest at a rate that is below market rates at the time of issue.

Interest Unless otherwise specified in the applicable pricing supplement:

�each Note will bear interest from the issue date at a fixed rate, which will be zero in
the case of a zero-coupon note, or a floating rate or a combination of a fixed and
floating rate;

�a floating interest rate may be based on one or more of the following indices, plus or
minus a spread: CD Rate, CMT Rate, CP Rate, Federal Funds Rate, LIBOR, Prime
Rate, Treasury Rate, Consumer Price Index Adjustment Rate or such other interest
basis or interest rate formula as may be specified in the applicable pricing supplement;

�interest on a floating rate note will be reset daily, weekly, monthly, quarterly,
semi-annually or at another interest reset period as set forth in the applicable pricing
supplement;

�we will pay interest on each Note, other than a zero-coupon note, on either monthly,
quarterly, semi-annual or annual interest payment dates, on the maturity date and, if
applicable, on a redemption date or a repayment date occurring in connection with an
exercise of the survivor�s option; and

3
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�interest on the Notes will be computed using one of the following mathematical
formulas, specified in the applicable pricing supplement, that are based on the number
of days the Notes remain outstanding: Actual/365 (Fixed), Actual/Actual (Historical),
30/360 or Actual/360. See �Additional Terms for Floating Rate Notes�Interest Accrual
and Payments.�

Subordinated Guarantee The payment obligations with respect to the Notes will be fully and unconditionally
guaranteed by a subordinated guarantee of MFC. MFC�s obligation under the
subordinated guarantee will be unsecured and will be subordinated in right of payment to
the prior payment in full of all other obligations of MFC, except for other guarantees or
obligations of MFC which by their terms are designated as ranking equally in right of
payment with or subordinate to MFC�s guarantee of the Notes. See �Description of the
MFC Subordinated Guarantee.�

Redemption and Repayment Unless otherwise provided in the applicable pricing supplement:

�we will not have the option to redeem the Notes prior to the maturity date; and

�the Notes will not be subject to any sinking fund.
The holders of the Notes will not have the option to require repayment of the Notes prior to the maturity date, except, if indicated in the
applicable pricing supplement, following the death of the owner of the Note. See �Description of Notes�Repayment Upon Death�Rights and
Limitations under the Survivor�s Option.�

Uncertain Trading Markets There is no established trading market for the Notes. Neither we nor the Agents are under
any obligation to make a market in the Notes or to list or maintain any listing of the Notes
on any exchange or quotation system. As a result, you may not be able to liquidate your
investment in the Notes readily at any given time. See �Risk Factors�Risks Generally
Applicable to the Notes�You May Not be Able to Sell Your Notes at the Time or Price
You Desire.�

Form of Notes and Clearance Unless otherwise provided in the applicable pricing supplement, the Notes will be
represented by global securities deposited with or on behalf of the depositary, The
Depository Trust Company, and registered in the name of the depositary�s nominee.
Global Notes will be exchangeable for definitive Notes only in limited circumstances.
See �Description of Notes�Book-Entry; Delivery and Form.�

Trustee The Bank of New York Mellon Trust Company, N.A., Corporate Finance, 222 Berkeley
Street, 2nd Floor, Boston, MA 02116, under an indenture that will be entered into, which
we refer to as the Indenture.

Agents Incapital LLC; Banc of America Securities LLC; Charles Schwab & Co., Inc.; Citigroup
Global Markets Inc.; Merrill Lynch, Pierce, Fenner & Smith Incorporated; Morgan
Stanley & Co. Incorporated; Fidelity Capital Markets, a division of National Financial
Services LLC; RBC Capital Markets Corporation; UBS Securities LLC; and Wells Fargo
Advisors, LLC.
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Calculation Agent The Bank of New York Mellon Trust Company, N.A., Corporate Finance, 222 Berkeley
Street, 2nd Floor, Boston, MA 02116.

4
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Selling Group Members Broker-dealers and other securities firms that have executed dealer agreements with the
Purchasing Agent and agreed to market and sell the Notes in accordance with the terms of
these agreements along with all other applicable laws and regulations. For a list of selling
group members, you may call 1-800-327-1546 or access the Internet at
www.internotes.com.

Earnings to Fixed Charges Ratios The following tables set forth the historical ratios of earnings to fixed charges of MFC for
the periods specified. These ratios were prepared in accordance with Canadian GAAP
and U.S. GAAP, as noted. For the purpose of calculating the ratio of earnings to fixed
charges, �earnings� represent income before minority interest in consolidated subsidiaries,
income or loss from equity investees and provision for income taxes, plus fixed charges
and distributed income of equity investees, less preference security dividend requirements
of consolidated subsidiaries, if any. �Fixed charges� consist of (a) interest expensed and
capitalized (other than (i) dividends on liabilities for preferred shares accounted for as
interest expense, (ii) interest expense on claims, (iii) interest expense on pension, and
(iv) deficiency interest), which includes interest related to the Capital Trust Pass-Through
Securities Units and the Manulife Financial Capital Securities; (b) amortization of
premiums, discounts and capitalized expenses related to indebtedness; (c) the portion of
rental expense that management believes is representative of the interest component of
lease expense; and (d) preference security dividend requirements of consolidated
subsidiaries. For the U.S. GAAP ratios only, fixed charges also include interest credited
to policyholders.

The following consolidated earnings to fixed charges ratios do not reflect the issuance of any Notes pursuant to this prospectus.

MFC�s Earnings to Fixed Charges Ratios

(Canadian GAAP)

For the Six Months Ended
June 30,

For the Twelve Months Ended

December 31,
2009 2008 2007 2006 2005 2004
0.1* 2.1 7.4 8.0 7.5 7.1

* Due to MFC�s loss in the six months ended June 30, 2009, the ratio coverage was less than 1:1. MFC would have needed additional
earnings of Cdn$386 million to achieve a coverage of 1:1.

Interest credited to policyholders is not included in �fixed charges� under Canadian GAAP

(U.S. GAAP)

For the Six Months Ended
June 30,

For the Twelve Months Ended

December 31,
2009 2008 2007 2006 2005 2004
1.9 0.5* 2.1 2.2 2.4 2.4

* Due to MFC�s loss in 2008, the ratio coverage was less than 1:1. MFC would have needed additional earnings of Cdn$1,174 million to achieve
a coverage of 1:1.

If interest credited to policyholders were excluded from, and the net effect of interest rate and currency swaps related to debt issued for capital
and funding purposes were included in, �fixed charges� (which MFC believes would reflect a traditional but less conservative methodology) and
MFC�s historical ratios of earnings to fixed charges were recalculated on that basis in accordance with U.S. GAAP, they would be as follows:
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(U.S. GAAP)

For the Six Months Ended
June 30,

For the Twelve Months Ended

December 31,
2009 2008 2007 2006 2005 2004
4.0 -0.3* 5.9 6.4 8.4 7.5

* Due to MFC�s loss in 2008, the ratio coverage was less than 1:1. MFC would have needed additional earnings of Cdn$1,174 million to achieve
a coverage of 1:1.

6
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RISK FACTORS

An investment in the Notes involves a number of risks. You should consider carefully the following risks as well as those included in any
applicable prospectus or pricing supplement or included in documents incorporated by reference in this prospectus, including the factors
discussed under the captions �Risk Factors� and �Caution Regarding Forward-Looking Statements� in MFC�s Annual Information Form, dated
March 26, 2009, under the captions �Risk Management� and �Critical Accounting and Actuarial Policies� in MFC�s Management�s Discussion and
Analysis for the year ended December 31, 2008, and in note 8 to MFC�s annual audited consolidated financial statements as at and for the year
ended December 31, 2008, each filed as an exhibit to MFC�s annual report on Form 40-F, as amended, for the fiscal year ended December 31,
2008 (incorporated by reference in this prospectus) and similar sections in MFC�s subsequent filings that MFC incorporates by reference in this
prospectus, before you decide that an investment in the Notes is suitable for you. You should not purchase the Notes unless you understand and
can bear the investment risks of the Notes. You should consult your own financial, tax and legal advisors regarding the risks and suitability of an
investment in the Notes in light of your particular circumstances.

Risks Generally Applicable to the Notes

Because the Notes are Unsecured, and the Indenture Contains No Limit on the Amount of Additional Debt that We May Incur, Our
Ability to Make Timely Payments on Your Notes May be Affected by the Amount and Terms of Our Future Debt

You should consider carefully our creditworthiness before you invest in the Notes. The Notes are unsecured obligations solely of John Hancock
(U.S.A.). Our ability to make timely payments on our outstanding debt may depend on the amount and terms of our outstanding Notes, and on
the amount and terms of our other obligations. Before investing in the Notes, you should also consider that the Indenture does not contain any
limitation on the amount of indebtedness that we may issue in the future. As we issue additional Notes under the Indenture or incur other debt
outside the Indenture, unless our cash flows and earnings grow in proportion to our debt and other fixed charges, our ability to service the Notes
on a timely basis may become impaired.

Our Ability to Make Timely Payments on Your Notes Will Depend on Our Future Liquidity, Which May be Adversely Affected if
Rating Agencies Were to Lower Our Ratings

Our ability to make timely payments on your Notes may be affected by our future liquidity. Our future liquidity, or ability to access cash when
needed, may be adversely affected if the rating agencies were to lower our claims paying or financial strength ratings. Many of the products that
we sell are purchased by investors who are attracted to us by reason of our financial strength and stability, as evidenced by our ratings. A
downgrade by the rating agencies could lead to policy and contract withdrawals, increasing cash outflow. In addition, a downgrade could also
harm our ability to sell new products, depressing our cash inflow, and could require us to offer higher rates of interest on financial products that
we sell in the future, including future tranches of Notes. This, in turn, could reduce our liquidity, thereby affecting our ability to make timely
payments on your Notes.

Our Ability to Make Timely Payments on Your Notes Will Depend on Our Future Liquidity, Which May be Adversely Affected if Our
Investments Experience Higher than Anticipated Losses

We invest the net proceeds from our sale of products, and will invest the net proceeds from sales of the Notes, in financial assets, and we use the
cash flow from those financial assets to make payments on our liabilities. Our future liquidity may be adversely affected if our investments
experience losses higher than anticipated. Higher investment losses may result from our credit assessment process or from economic and
political conditions affecting the companies in which we invest. If actual investment losses exceed estimated investment losses, our available
cash could decrease. Thus, our future liquidity, and our ability to make timely payments on the Notes, may suffer from adverse investment
results.

Our Ability to Make Timely Payments on Your Notes May be Adversely Affected by Disruptions in the Financial Markets Generally

There are always some timing differences between cash payments we owe on our products and other liabilities and the cash payments due to us
on our investments. Our ability to overcome these cash mismatches and make timely payments on your Notes may be adversely affected if the
fixed income markets were to experience significant liquidity problems. Under extreme stress scenarios in which the fixed income markets face
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liquidity problems, we could be unable to sell additional products and unable to sell our portfolio investments in sufficient amounts to raise the
cash required to pay your Notes when due.

Our Ability to Make Timely Payments on Your Notes Will Depend on Our Future Liquidity, Which May be Adversely Affected by
Changes in Interest Rates

Our ability to make timely payments on your Notes may be affected by our future liquidity, which in turn may be adversely affected by changes
in interest rates. If market rates of interest were to rise relative to the interest rates that we offer on new liabilities that we issue, including future
tranches of Notes, customers may avoid purchasing our products. In addition, under these circumstances, customers holding redeemable
products may seek to redeem them when increasing interest rates make the returns on other types of investments more attractive than their
existing John Hancock (U.S.A.) products. If this happens at a time when a significant amount of our liabilities are maturing, then our liquidity
could be reduced and our ability to make timely payments on your Notes could suffer.

Ratings of Our Note Program and any Rated Series of Notes May Not Reflect all Risks of an Investment in the Notes and May Change
in Accordance with Our Financial Strength

The ratings of the Note program generally or a specific series of Notes will primarily reflect our financial strength and will change in accordance
with our financial strength rating. Any rating is not a recommendation to purchase, sell or hold any particular security, including the Notes. Such
ratings do not comment as to the market price or suitability of the Notes for a particular investor. In addition, there can be no assurance that a
rating will be maintained for any given period of time or that a rating will not be lowered or withdrawn in its entirety. The ratings of our Note
program and any rated series of Notes issued under the program may not reflect the potential impact of all risks related to structure and other
factors on any trading market for, or trading value of, your Notes.

If Our Actual Experience Varies Adversely From Our Underwriting Assumptions, Our Future Liquidity and Our Ability to Make
Timely Payments on Your Notes May be Adversely Affected

The underwriting of our insurance products involves actuarially determined assumptions concerning mortality, morbidity, and policy lapses.
Although these underwriting assumptions are based on historical data, there is no guarantee that the future experience of our customers will be
consistent with this data or our assumptions. If our customers die, require long term care benefits, or surrender their policies at times or
frequencies different from what we originally assumed at the time of sale, our cash outflow could be greater than anticipated. If this were to
occur, our liquidity and our ability to make timely payments on your Notes may be adversely affected.

If Our Reinsurers Refuse or Fail to Pay Claims When Due, Our Future Liquidity and Our Ability to Make Timely Payments on Your
Notes May be Adversely Affected

In addition to our underwriting practices, we manage the risks relating to our insurance products by reinsuring a portion of these risks with other
insurers. Although we assess and periodically reassess the creditworthiness of our reinsurers, their creditworthiness today may not reflect their
actual ability to pay claims when they are due in the future. If some of our reinsurers refuse, or are unable, to meet their obligations to us, our
future cash inflow and liquidity may be reduced and our ability to make timely payments on your Notes could suffer.

If We Redeem Your Notes, You May Not be Able to Reinvest the Redemption Proceeds at an Interest Rate as High as the Rate on the
Notes

If your Notes are redeemable at our option, we may choose to redeem them, from time to time, when prevailing interest rates are relatively low.
If we do, you may not be able to reinvest the redemption proceeds in a comparable security at an effective interest rate as high as the interest rate
on the Notes being redeemed. If we have the right to redeem the Notes from you, you should consider the related reinvestment risk in light of
other investments available to you at the time of your investment in the Notes.

If the accompanying pricing supplement provides that we have the right to redeem the Notes, our ability to redeem the Notes at our option is also
likely to affect the market value of the Notes. In particular, as a redemption date approaches, the market value of your Notes generally will not
rise substantially above the redemption price because of the optional redemption feature.
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You May Not be Able to Sell Your Notes at the Time or Price You Desire

Many factors independent of our creditworthiness could affect the trading market and market value of your Notes. These factors include:

� the method of calculating the principal and interest for the Notes;

� the time remaining to the maturity of the Notes;

� the outstanding amount of the Notes;

� the redemption features of the Notes; and

� the level, direction and volatility of market interest rates generally.
Before you purchase any Notes, you should also consider that, on the date of this prospectus, no secondary trading market exists for the Notes.
Neither we nor the Agents are obligated to make a secondary market in the Notes, and if such market making commences it may be discontinued
at any time. Similarly, neither we nor the Agents are obligated to list or to maintain the listing of the Notes on any exchange or quotation system.
Therefore, the liquidity of your investment in the Notes may be limited or even nonexistent at the time you wish to sell your Notes. If there are a
limited number of buyers when you decide to sell your Notes, it may affect the price you receive for your Notes or your ability to sell your Notes
at all.

Depending on Your Individual Circumstances, United States Tax Rules Regarding Original Issue Discount Notes May Not be
Advantageous to You

If we should offer what are called original issue discount notes, before purchasing the Notes, you should consider your tax consequences and
consult your own tax advisor. A U.S. holder of an original issue discount note that matures more than one year from its date of issuance will be
required to include the amount of original issue discount relating to the note in the holder�s income as the discount accrues, which may be before
the receipt of cash payments attributable to the income. The amount of original issue discount that the holder must include in income will equal
the sum of daily allocated amounts of original issue discount for each day of the taxable year on which the holder held the note.

If Your Notes Include the Survivor�s Option, Annual and Individual Put Limitations on the Survivor�s Option May Affect Timing of
Payments to Your Estate

If the applicable pricing supplement indicates that your Notes are entitled to the survivor�s option, following the death of a Note holder, such
holder�s estate will have the right to require the early repayment of the holder�s Notes, either in whole or in part, subject to certain conditions and
procedures. Among other things, the survivor�s option is subject to (i) the �annual put limitation,� which means that we may limit the aggregate
principal amount of Notes prepaid to all Note holders in any calendar year pursuant to exercises of the survivor�s option, and (ii) the �individual
put limitation,� which means that we may limit the principal amount of Notes prepaid to any one Note holder in any calendar year pursuant to
exercises of the survivor�s option. Application of either limitation may result in some or all of the requested prepayment being postponed to the
next following calendar year, or even to subsequent calendar years if the unpaid balance of such request would exceed either of these limitations
for the following year.

If We Become Insolvent, Under Applicable Insurance Insolvency Laws, Your Claim as Note Holders will be Subordinate to Other
Claims Against Our Estate, Including Claims of Policyholders, Holders of Annuities and Holders of Other Forms of Insurance
Contracts

If we become insolvent, our insolvency proceedings will be governed by Michigan insurance laws. Michigan law prioritizes claims against the
estate of insolvent life insurers as follows: (1) expenses of administration, (2) claims of policyholders and certain other persons, (3) claims of the
federal government, (4) claims for liability for bodily injury or for destruction of tangible property that are not under policies and of certain
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employees for compensation, up to $1,000 per employee, (5) claims for unearned premium refunds or other premium refunds and claims of
general creditors; (6) claims of state and local governments for taxes, (7) all other claims other than claims in (8) and (9); (8) surplus or
contribution notes and (9) claims of stockholders. Your claims, as Note holders, would be classified in priority five. Furthermore, Michigan law
provides that each higher class must receive payment in full before members of the next class receive any payment. Therefore, in the event of
our insolvency, it is unlikely that you will receive payment in full on your Notes from us. The subordinated guarantee of the Notes will be issued
by MFC, our indirect parent company. We represent a significant portion of the assets of
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MFC. In the event of our insolvency or receivership, MFC may incur limitations on receiving any distributions from us. In such event, MFC
may have limited resources to satisfy its obligations under the subordinated guarantee.

If a Bankruptcy Petition were Filed by or Against us, Holders of the Notes Could Receive a Lesser Amount for Their Claim than They
Would Have Been Entitled to Receive Under the Indenture Governing the Notes.

If a bankruptcy petition were filed by or against us under the U.S. Bankruptcy Code after the issuance of the Notes, the claim by any holder of
the Notes for the principal amount of the Notes could be limited to an amount equal to the sum of:

� the original issue price for the Notes; and

� that portion of the original issue discount that does not constitute �unmatured interest� for purposes of the U.S. Bankruptcy Code.
Any original issue discount that was not amortized as of the date of the bankruptcy filing would constitute unmatured interest. Accordingly,
holders of the Notes under these circumstances may receive a lesser amount than they would be entitled to receive under the terms of the
indenture governing the Notes, even if sufficient funds are available to pay such holders the unamortized portion of any original issue discount
as of the bankruptcy filing.

Additional Risks Applicable to Floating Rate Notes

If Your Notes Bear Interest at a Floating Rate, You May Receive a Lower Amount of Interest in the Future

Because the interest rate on Floating Rate Notes, as defined below, will be indexed to an external interest rate or index that may vary from time
to time, there will be significant risks not associated with a conventional fixed rate debt security. These risks include fluctuation of the applicable
interest rate and the possibility that, in the future, you will receive a lower amount of interest. We have no control over matters that may affect
interest rates, including economic, financial and political events that are important in determining the existence, magnitude and longevity of
these risks and their results. In recent years, interest rates have been volatile, and volatility may be expected in the future. However, past
experience is not necessarily indicative of what may occur in the future.

If the Interest Rate on Your Floating Rate Notes is Subject to a Maximum Interest Rate, Your Return Will be Limited

If the applicable pricing supplement specifies that your Floating Rate Notes are subject to a Maximum Interest Rate, as described below, the rate
of interest that will accrue on the Floating Rate Notes during any Interest Reset Period, as defined below, will never exceed the specified
Maximum Interest Rate. Conversely, although the applicable rate of interest will always be greater than zero, unless a Minimum Interest Rate, as
described below, is specified in the applicable pricing supplement, there is no assurance that the interest rate you receive in the future will not
decrease.

Additional Risks Applicable to Notes with Interest Rate Based Upon the CPI

If Your Interest Rate is Based upon the CPI, the Interest Rate on Your Notes May be Less than the Spread and, in Some Cases, Could
be Zero

The Consumer Price Index for purposes of the Notes is the non-seasonally adjusted U.S. City Average All Items Consumer Price Index for all
Urban Consumers (�CPI�). Interest payable on CPI-based Notes will be linked to changes in the level of the CPI, during twelve-month
measurement periods. Such changes may be significant. Changes in the CPI are a function of the changes in specified consumer prices over
time, which result from the interaction of many factors over which we have no control. If the CPI does not increase during a relevant
measurement period, which is likely to occur when there is little or no inflation, holders of the Notes will receive interest payments for that
interest period at an interest rate equal to the Spread, as defined below. If the CPI decreases during a relevant period, which is likely to occur
when there is deflation, holders of the Notes will receive interest payments for that period at an interest rate that is less than the Spread. The
Minimum Interest Rate on CPI-based Notes is zero, which means that in some cases you may not receive any interest on your CPI-based Notes.

The CPI Itself and the Way the CPI is Calculated may Change in the Future
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There can be no assurance that the Bureau of Labor Statistics of the U.S. Department of Labor will not change the method by which it calculates
the CPI. In addition, changes in the way the CPI is calculated could reduce the level of the CPI and lower the interest payment with respect to
the Notes. Accordingly, the amount of interest, if any, payable on the Notes, and therefore the value of the Notes, may be significantly reduced.
If the CPI is substantially altered, as discussed in greater detail below, a substitute index will be employed to calculate the interest payable on the
Notes.

The Interest Rate on CPI Linked Notes may be Below the Rate Otherwise Payable on Similar Fixed or Floating Rate Debt Securities
Issued by Us

Because the long-term trend in CPI changes has been positive, the initial interest rate on CPI-based Notes may be below what we would
currently expect to pay as of the date of this prospectus if we issued non-callable senior debt securities with a fixed or floating rate and similar
maturity to that of such Notes. Even though the long-term trend in CPI changes has been positive, at any future date, the interest rate on the
Notes may be below what we would expect to pay as of such date if we issued non-callable senior debt securities with a fixed or floating rate
and similar maturity to that of the Notes.
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Changes in the CPI may not Correlate with Changes in Interest Rate Indices Applicable to Other Notes Issued by Us

Changes in the CPI may bear little or no relationship to changes in interest rate indices (such as those described elsewhere in this prospectus)
that may be applicable to other floating rate notes that we issue. As a result, at any time, the interest rate on CPI-based Notes may be below the
interest rates payable on other non-callable floating rate debt securities of similar maturity issued by us.

The Historical Levels of the CPI are not an Indication of the Future Levels of the CPI

The historical levels of the CPI are not an indication of the future levels of the CPI during the term of the Notes. In the past, the CPI has
experienced periods of volatility, and such volatility will occur in the future. Fluctuations and trends in the CPI that have occurred in the past are
not necessarily indicative, however, of fluctuations that will occur in the future.

Additional Risks Applicable to Indexed Notes

Holders of indexed notes are subject to important risks that are not associated with more conventional debt securities.

If you invest in indexed notes, you will be subject to significant additional risks not associated with conventional fixed-rate or floating-rate debt
securities. These risks include the possibility that the particular index or indices or other index property may be subject to fluctuations, and the
possibility that you will receive a lower, or no, amount of principal, premium or interest. In recent years, many securities, currencies,
commodities, interest rates, inflation rates, indices and other index properties have experienced significant volatility, and this volatility may be
expected in the future. However, past experience is not necessarily indicative of what may occur in the future. We have no control over a
number of matters, including economic, financial and political events, that are important in determining the existence, magnitude and longevity
of market volatility and other risks and their impact on the value of, or payments made on, your indexed notes. Some of the additional risks that
you should consider in connection with an investment in indexed notes are as follows:

� You may lose some or all of your principal. The principal amount of an indexed note may or may not be fully �principal protected.� A note
that is not fully �principal protected� means that the principal amount you will receive at maturity may be less than the original purchase
price of the indexed note. It also is possible that no principal will be repaid. All notes, even those that are fully �principal protected�, are
subject to credit risk.

� Your yield may be less than the yield on a conventional debt security of comparable maturity. Due to the contingent nature of any
payments on indexed notes, any yield on your investment in an indexed note (whether or not the principal amount is indexed) may be less
than the overall return you would earn if you purchased a conventional fixed-rate or floating-rate debt security at the same time and with
the same maturity date.

� The existence of a multiplier or leverage factor may result in the loss of your principal and interest. Some indexed notes may have interest
and principal payments that increase or decrease at a rate greater than the rate of a favorable or unfavorable movement in the indexed item.
This is referred to as a multiplier or leverage factor. A multiplier or leverage factor in a principal or interest index will increase the risk that
no principal or interest will be paid.

� Payment on the indexed note prior to maturity may result in a reduced return on your investment. The terms of an indexed note may
require that the indexed note be paid prior to its scheduled maturity date. That early payment could reduce your anticipated return. In
addition, you may not be able to invest the funds you receive upon such payment in a new investment that yields a similar return.

� Historical changes in an index or other reference asset may not be indicative of future changes. Changes in an index property that have
occurred in the past are not necessarily indicative of the range of, or trends in, changes that may occur in the future. You should not rely on
any historical changes or trends in the reference asset underlying an indexed note as an indicator of future changes. Fluctuations in a
reference asset result from a variety of factors that we do not control and cannot predict. Such changes may impact the rate of interest
payable and the return of principal on your indexed notes.
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� The U.S. federal income tax consequences of indexed notes may be uncertain. No statutory, judicial or administrative authority directly
addresses the characterization for U.S. federal income tax purposes of some types of indexed notes. As a result, significant U.S. federal
income tax consequences of an investment in those indexed notes are not certain. We are not requesting, and will not request in the future,
a ruling from the Internal Revenue Service (the �IRS�) for any of the indexed notes we may offer, and we give no assurance that the IRS will
agree with the statements made in this prospectus or in the applicable supplement.

� Your investment return may be less than a comparable direct investment in the applicable reference asset or in a fund that invests in that
reference asset. A direct investment in the applicable reference asset or in a fund that invests in that reference asset would allow you to
receive the full benefit of any appreciation in the price of the reference asset, as well as in any dividends or distributions paid on any shares
of capital stock, if any, that constitute the reference asset. The notes may not provide you the same return.

Risks Relating to MFC and its Subordinated Guarantee

MFC May Be Unable to Make Timely Payments in Accordance with the MFC Subordinated Guarantee

The financial capacity of MFC to make timely payments under its subordinated guarantee of the Notes may be adversely affected by a number
of factors. Investors in the Notes should review the factors discussed under the captions �Risk Factors� and �Caution Regarding Forward-Looking
Statements� in MFC�s Annual Information Form, dated March 26, 2009, under the captions �Risk Management� and �Critical Accounting and
Actuarial Policies� in MFC�s Management�s Discussion and Analysis for the year ended December 31, 2008, and in note 8 to MFC�s annual audited
consolidated financial statements as at and for the year ended December 31, 2008, each filed as an exhibit to MFC�s annual report on Form 40-F,
as amended, for the fiscal year ended December 31, 2008 (incorporated by reference in this prospectus), similar sections in MFC�s subsequent
filings that MFC incorporates by reference in this prospectus, and other information about MFC included in this prospectus. In addition, the
subordinated guarantee will constitute an unsecured obligation of MFC as guarantor, and will be subordinated in right of payment to the prior
payment in full of all other obligations of MFC, except for other guarantees or obligations of MFC which by their terms are designated as
ranking equally in right of payment with or subordinate to MFC�s guarantee of the Notes. Consequently, in the event of MFC�s bankruptcy,
liquidation, dissolution, winding-up or other similar event, or upon acceleration of any series of debt securities or other financial obligations due
to an event of default thereunder also triggering payment obligations on other debt, MFC�s assets will be available to pay its obligations on the
subordinated guarantee only after all secured indebtedness and other indebtedness senior to the subordinated guarantee has been paid in full.

MFC�s Incorporation in Canada May Make it More Difficult for You to Enforce the MFC Subordinated Guarantee

Holders of Notes may have more difficulty enforcing their rights under the subordinated guarantee than would holders of Notes guaranteed by a
corporation incorporated in a jurisdiction of the United States. Your ability to enforce civil liabilities under U.S. federal securities laws may be
affected adversely by the fact that MFC is organized under the laws of Canada, most of its officers and directors and some of the experts named
in this prospectus are residents of Canada, and a substantial portion of its assets are located outside the United States.

WHERE YOU CAN FIND MORE INFORMATION

MFC is subject to the information requirements of the U.S. Securities Exchange Act of 1934, as amended (the �Exchange Act�), and, in
accordance with the Exchange Act, files reports and other information with the SEC. Under a multijurisdictional disclosure system adopted by
the United States and Canada, these reports and other information (including financial information) may be prepared in accordance with the
disclosure requirements of Canada, which are different from those of the United States. Summary financial information regarding John Hancock
(U.S.A.) is included in MFC�s reports. John Hancock (U.S.A.) is not subject to the information and filing requirements of the Exchange Act.

You may read and copy any reports, statements or other information filed by MFC at the SEC�s Public Reference Room, Station Place, 100 F
Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the Public Reference
Room. You can also inspect reports, proxy statements and other information about MFC at the offices of the New York Stock Exchange, 20
Broad Street, New York, New York 10005.
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You may also obtain copies of this information by mail from the Public Reference Section of the SEC, Station Place, 100 F Street, N.E., Room
1024, Washington, D.C. 20549, at prescribed rates, or from commercial document retrieval services.

The SEC maintains a website that contains reports, proxy statements and other information, including those filed by MFC, at
http://www.sec.gov. You may also access the SEC filings and obtain other information about MFC through the website maintained by MFC,
which is http://www.manulife.com. The information contained in that website is not incorporated by reference into this prospectus.

MFC and John Hancock (U.S.A.) filed a joint registration statement on Form F-3 with the SEC in respect of the securities being offered in this
prospectus. This prospectus is a part of that registration statement. As permitted by SEC rules, this prospectus does not contain all the
information you can find in the registration statement. The SEC allows MFC and John Hancock (U.S.A.) to �incorporate by reference� information
into this prospectus, which means that we can disclose important information to you by referring you to other documents filed separately with
the SEC.

The information incorporated by reference is deemed to be part of this prospectus, except for any information superseded by information in this
prospectus or any prospectus supplement. These documents contain important information about the companies and their financial condition.

MFC incorporates by reference into this prospectus the documents listed below, which were filed with the SEC.

(a) MFC�s Annual Report on Form 40-F for the year ended December 31, 2008, as filed on March 26, 2009 and as amended and filed on
Form 40-F/A on May 8, 2009;

(b) MFC�s Report of Foreign Issuer on Form 6-K filed on March 26, 2009, other than the sections of the Notice of Annual Meeting and
Proxy Circular entitled �Report of the Management Resources Committee and Compensation Committee� and �Performance Graph� and
other than the 2008 Annual Financial Statements;

(c) MFC�s Annual Report on Form 40-F for the year ended December 31, 2007 as filed on March 28, 2008 and as amended and filed on
Form 40-F/A on May 8, 2009; and

(d) MFC�s Report of Foreign Issuer on Form 6-K filed on May 15, 2009, June 25, 2009, July 13, 2009, August 13, 2009, November 13,
2009 and November 30, 2009.

Copies of the documents incorporated in this prospectus by reference may be obtained on request without charge from:

Manulife Financial Corporation

ATTN: Corporate Secretary

200 Bloor Street East, NT-10

Toronto, Ontario, Canada M4W 1E5

Telephone: (416) 926-3000

Any annual reports on Form 20-F or Form 40-F, any reports on Form 8-K, other than current reports furnished to the SEC pursuant to Item 2.02
or Item 7.01 of Form 8-K, and any reports on Form 6-K that are expressly incorporated by reference in this prospectus, as well as all prospectus
supplements disclosing additional or updated information, filed by MFC and John Hancock (U.S.A.) with the SEC subsequent to the date of this
prospectus, shall be deemed to be incorporated by reference into this prospectus.

A pricing supplement containing the specific variable terms of an offering of Notes will be delivered to purchasers of the applicable Notes
together with this prospectus and will be deemed to be incorporated by reference into this prospectus as of the date of such pricing supplement
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Any statement contained in this prospectus or in a document incorporated or deemed to be incorporated by reference in this prospectus
shall be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus
or in any other subsequently filed document which also is or is deemed to be incorporated by reference in this prospectus modifies or

12

Edgar Filing: JOHN HANCOCK LIFE INSURANCE CO USA - Form F-3/A

Table of Contents 29



Table of Contents

supersedes such prior statement. Any statement or document so modified or superseded shall not, except to the extent so modified or
superseded, be incorporated by reference and constitute a part of this prospectus.

You should rely on the information contained in or incorporated by reference in this prospectus or any applicable prospectus
supplement and on the other information included in the registration statement of which this prospectus forms a part. We have not
authorized anyone to provide you with different or additional information. We are not making an offer of these Notes in any jurisdiction
where the offer is not permitted by law. You should not assume that the information contained in or incorporated by reference in this
prospectus or any applicable prospectus supplement is accurate as of any date other than the date on the front of this prospectus or any
applicable prospectus supplement, as the case may be.

ACCOUNTING TREATMENT

John Hancock (U.S.A.) does not file annual, quarterly or current reports with the SEC and there are no additional separate financial statements of
John Hancock (U.S.A.) included in, or incorporated by reference in this prospectus. It is expected that the subordinated guarantee by MFC of the
Notes will relieve us of our obligation, created by the filing of this registration statement, to file such reports with the SEC and thereby save us
the expense of being an SEC reporting company with the SEC. John Hancock (U.S.A.) is a subsidiary of MFC for financial reporting purposes
and, as a consequence, John Hancock (U.S.A.) is included in the consolidated financial statements of MFC in reports filed by MFC. MFC�s
financial statements also include a footnote containing condensed consolidating financial information with separate columns for MFC, John
Hancock (U.S.A.) and other subsidiaries of MFC, together with consolidating adjustments.

MFC prepares its consolidated financial statements in accordance with Canadian GAAP, which differs from U.S. GAAP. While MFC reconciles
its consolidated financial statements to U.S. GAAP to the extent required by applicable SEC rules and guidelines, MFC�s consolidated financial
statements incorporated by reference in this prospectus, in any applicable prospectus supplement and in the documents incorporated by reference
in this prospectus may not be comparable to financial statements prepared in accordance with U.S. GAAP. You should refer to note 22 to MFC�s
annual audited consolidated financial statements as at and for the year ended December 31, 2008 on Form 40-F/A filed on May 8, 2009 and to
note 23 to MFC�s annual audited consolidated financial statements as at and for the year ended December 31, 2007 on Form 40-F/A filed on
May 8, 2009 for a discussion of the principal differences between MFC�s financial results calculated under Canadian GAAP and under U.S.
GAAP.

DESCRIPTION OF JOHN HANCOCK LIFE INSURANCE COMPANY (U.S.A.)

We are John Hancock Life Insurance Company (U.S.A.), a stock life insurance company that was incorporated in Maine on August 20, 1955 by
a special act of the Maine legislature and redomesticated under the laws of the State of Michigan on December 29, 1992. We are a direct, wholly
owned subsidiary of The Manufacturers Investment Corporation (�MIC�), a Michigan corporation, which in turn is indirectly wholly owned by
MFC. The �John Hancock� name is MFC�s primary U.S. brand. We are a licensed life insurance company in the District of Columbia and all states
of the United States except New York. As of September 30, 2009, we had approximately $151.1 billion of assets on a consolidated basis.

Our principal executive offices are located at 601 Congress Street, Boston, Massachusetts 02210 (Tel. No. 617-663-3000).
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DESCRIPTION OF MANULIFE FINANCIAL CORPORATION

MFC was incorporated under the Insurance Companies Act (Canada) in 1999 for the purpose of becoming the holding company of The
Manufacturers Life Insurance Company, which was founded in 1887. As a mutual life insurance company, The Manufacturers Life Insurance
Company had no common shareholders and its board of directors was elected by its participating policyholders. In September 1999, The
Manufacturers Life Insurance Company implemented a plan of demutualization and converted into a life insurance company with common
shares and became a wholly-owned subsidiary of MFC. MFC�s head office and registered office is located at 200 Bloor Street East, Toronto,
Ontario, Canada M4W 1E5 (Tel. No. 416-926-3000).

MFC is a Canadian-based financial services group serving millions of customers in 22 countries and territories worldwide. Operating as
Manulife Financial in Canada and Asia, and primarily through John Hancock in the United States, MFC offers clients a diverse range of
financial protection products and wealth
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management services through its extensive network of employees, agents and distribution partners. Funds under management by MFC and its
subsidiaries were Cdn$437 billion as of September 30, 2009.

USE OF PROCEEDS

We intend to use the net proceeds from the sale of Notes to fund the purchase of financial assets issued or guaranteed primarily by entities
unaffiliated with us. These financial assets, whose costs will vary, will consist primarily of fixed income securities, including short-term
investments, bonds, whether issued publicly or through private placements, and commercial mortgages. The investment return on these financial
assets, combined with the other financial assets in our general investment account, will be used to fund our liabilities, including the Notes.

DESCRIPTION OF NOTES

The terms and conditions in this prospectus will apply to each Note offered on or after                     , 2009 (the effective date of the registration
statement to which this prospectus relates) unless otherwise specified in the applicable pricing supplement. In the event of differences between
the terms and conditions in this prospectus and the terms and conditions in the applicable pricing supplement, the applicable pricing supplement
will govern. The general terms and conditions applicable to each Note are described below. See �Additional Terms for Floating Rate Notes� for
specific terms relating to floating rate notes and �Additional Terms for Notes with Interest Rate Based on CPI� for specific terms relating to
floating rate notes that bear interest based on the CPI.

General

The Notes will be senior notes, ranking equally with all of our other unsecured, unsubordinated debt. Unless otherwise specified in the
applicable pricing supplement, we will issue the Notes only in the form of one or more global securities registered in the name of a nominee of
The Depository Trust Company (�DTC�), as depositary, except as specified in ��Book-Entry; Delivery and Form.� For more information on
certificated and global securities, see ��Book-Entry; Delivery and Form.�

We may offer from time to time up to $1,985,782,000 aggregate principal amount of Notes, on terms to be determined at the time of sale. The
Notes will mature twelve months or more from the date of issue, as determined by the purchasing agent and agreed to by us.

The Notes will be issued under an Indenture (the �Indenture�) between us and The Bank of New York Mellon Trust Company, N.A., as Trustee
(the �Trustee�). The Indenture does not limit the amount of additional unsecured indebtedness ranking equally and ratably with the Notes that we
may incur. We may, from time to time, without the consent of the holders of the Notes, provide for the issuance of Notes under the Indenture in
addition to the $1,985,782,000 aggregate principal amount of the Notes offered in this prospectus.

Each Note will bear interest from the issue date at a fixed rate, which may be zero in the case of a zero-coupon note, or at a floating rate. See
�Additional Terms for Floating Rate Notes� for specific terms relating to floating rate notes. The Notes may be issued as original issue discount
notes. An original issue discount note is a note, including any zero-coupon note, that is issued at more than a slight discount from the principal
amount payable at maturity. Upon redemption, repayment or acceleration of the maturity of an original issue discount note, normally an amount
less than its principal amount will be payable. For additional information regarding payments upon acceleration of the maturity of an original
issue discount note and the U.S. federal income tax consequences of original issue discount notes, see ��Payment of Principal and Interest� and
�United States Federal Taxation�Tax Consequences to U.S. Holders�Original Issue Discount Notes.�
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The holders of the Notes will not have the option to require repayment of the Notes prior to the maturity date, except, if indicated in the
applicable pricing supplement, pursuant to the survivor�s option (as such term is defined in ��Repayment Upon Death�Rights and Limitations under
the Survivor�s Option�).

The statements in this prospectus concerning the Notes and the Indenture summarize all material provisions of the Notes and the Indenture;
however, because summaries necessarily are not complete you should refer to the provisions in the Indenture. We incorporate some of the
provisions and defined terms in the Indenture in this prospectus as a part of the statements we are making, and we qualify the statements in this
prospectus in their entirety by the references to the Indenture.

Any reference in this prospectus or any applicable pricing supplement to principal or interest or both in respect of the Notes will include:
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� a reference to any additional amounts which may be payable under the heading ��Payment of Additional Amounts;�

� in relation to zero-coupon notes, the Amortized Face Amount (as such term is defined below in ��Glossary�); and

� any other amounts which may be payable in respect of the Notes.
All Notes issued on the same day and having the same terms, including, but not limited to:

� designation of series;

� currency;

� interest payment dates;

� interest rate;

� maturity date; and

� redemption or survivor�s option provisions,
may be represented by a single global note. Your beneficial interest in a global note will be shown on, and transfers of your beneficial interest
will be effected only through, records maintained by the depositary or its participants. Payments of principal and interest, if any, on the Notes
represented by a global note will be made by us or our paying agent (the �Paying Agent�) to the depositary or its nominee. Unless otherwise
specified in the applicable pricing supplement, DTC will be the depositary. See ��Book-Entry; Delivery and Form.�

The principal amount of the Notes will be payable at maturity at The Bank of New York Mellon Global Corporate Trust, Corporate Finance, 222
Berkeley Street, 2nd Floor, Boston, MA 02116, or at such other place as we may designate. Initially, we have appointed the Trustee as our
Paying Agent.

Unless otherwise specified in the applicable pricing supplement:

� the authorized denominations of the Notes will be $1,000 and integral multiples of $1,000;

� the Notes may not be redeemed by us prior to their maturity date;

� holders of the Notes will not be entitled to require us to repay the Notes under the survivor�s option (see ��Redemption� and ��Repayment Upon
Death�Rights and Limitations under the Survivor�s Option�); and

� the Notes will not be subject to any sinking fund.
Unless otherwise specified in this prospectus, the pricing supplement relating to each Note or Notes will describe the following terms:
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� the price at which the Note will be issued to the public, which we refer to as the issue price;

� the date on which the Note will be issued to the public, which we refer to as the issue date;

� the maturity date of the Note;

� the interest rate, if any, or whether the interest rate on the Note is a fixed rate, floating rate or a combination of fixed and floating rates (See
�Payment of Principal and Interest� and �Additional Terms for Floating Rate Notes�);

� the periods in which any interest will be paid;

� whether the holder of the Note will have the survivor�s option;

� whether the Note may be redeemed at our option, prior to its maturity date, and if so, the terms of the redemption;

� whether such Note is a zero-coupon note or other original issue discount note;

� whether the Note is an amortizing note, meaning that the note pays an amount in respect of both interest and principal amortized over the
life of the note;

� if the Notes are amortizing notes, the terms for repayment prior to the stated maturity date;

� whether the Note is an indexed note on which payments of interest and principal may be linked to the price of one or more securities or
indices, currencies, commodities or other instruments or measures;

� if the Notes are indexed notes, in the case of an indexed rate note, the manner in which the amount of any interest payment will be
determined or, in the case of an indexed principal note, its face amount and the manner in which the principal amount payable at stated
maturity will be determined;

� special U.S. federal income tax consequences of the purchase, ownership and disposition of the Note, if any; and

� any other terms of the Note that do not conflict with the provisions of the Indenture.
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Glossary

You should refer to the Indenture and the form of Notes filed as exhibits to the registration statement of which this prospectus is a part for the
full definition of certain terms used in this prospectus. We have set forth below certain defined terms that are used in this prospectus with respect
to the Notes.

�Amortized Face Amount� with respect to any original issue discount note means the amount equal to the sum of its issue price plus the original
issue discount amortized using the �interest method� (computed in accordance with U.S. GAAP in effect on the date as of which such amount is
calculated) from the issue date to the date as of which such amount is calculated.

�Business day� with respect to any Note means, unless otherwise specified in the applicable pricing supplement, any day, other than a Saturday or
Sunday, that is not a day on which banking institutions are authorized or required by law, regulation or executive order to be closed in The City
of New York, New York.

�Zero-coupon note� means any Note bearing zero percent interest from the issue date and issued at an issue price representing a discount from the
principal amount payable on the maturity date.

Book-Entry; Delivery and Form

Upon issue, all Notes having the same issue date, interest rate, if any, amortization schedule, if any, maturity date and other terms, if any, will be
represented by one or more fully registered global notes; provided, however, that no single global note will exceed $500,000,000. Each global
note will be deposited with, or on behalf of, DTC or another depositary (DTC or such other depositary as is specified in the applicable pricing
supplement is referred to as �DTC� or the �Depositary�) and registered in the name of the depositary�s nominee.

As long as DTC or another depositary�s nominee is the registered owner of the global note, this nominee for all purposes will be considered the
sole owner or holder of the Notes under the Indenture. Therefore, except as provided below, you will not:

� be entitled to have any of the Notes registered in your name;

� receive or be entitled to receive physical delivery of the Notes in definitive form; or

� be considered the owner or holder of the Notes under the Indenture.
Beneficial interests in the global notes will be represented through book-entry accounts of financial institutions that are direct participants in
DTC acting on behalf of beneficial owners of the Notes. If we decide to issue Notes outside the United States, we may arrange for non-U.S.
holders to hold interests in the global notes through either DTC or Clearstream Banking, societe anonyme, Luxembourg, formerly Cedelbank, or
Euroclear Bank S.A./NV, as operator of the Euroclear system if they are participants of such systems directly, or indirectly through
organizations which are participants in such systems. Clearstream and Euroclear will hold interests on behalf of their participants through
customers� securities accounts in Clearstream�s and Euroclear�s names on the books of their respective depositaries, which in turn will hold such
interests in customers� securities accounts in the depositary�s name on the books of DTC.

Except as set forth below, the global notes may be transferred, in whole and not in part, only to DTC, another nominee of DTC or to a successor
of DTC or its nominee.

DTC has advised us as follows:

DTC will act as securities depository for the Notes. The Notes will be issued as fully-registered securities registered in the name of Cede & Co.
(DTC�s partnership nominee) or such other name as may be requested by an authorized representative of DTC. One fully-registered certificated
Note will be issued for each issue of the Notes, each in the aggregate principal amount of such issue, and will be deposited with DTC. If,
however, the aggregate principal amount of any issue exceeds $500,000,000, one certificated Note will be issued with respect to each
$500,000,000 of principal amount, and an additional certificated Note will be issued with respect to any remaining principal amount of such
issue.
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DTC, the world�s largest securities depository, is a limited-purpose trust company organized under the New York Banking Law, a �banking
organization� within the meaning of the New York Banking Law, a member of the Federal Reserve System, a �clearing corporation� within the
meaning of the New York Uniform Commercial Code, and a �clearing agency� registered pursuant to the provisions of Section 17A of the
Securities Exchange Act of
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1934. DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt
issues, and money market instruments (from over 100 countries) that DTC�s participants (�Direct Participants�) deposit with DTC. DTC also
facilitates the post-trade settlement among Direct Participants of sales and other securities transactions in deposited securities, through electronic
computerized book-entry transfers and pledges between Direct Participants� accounts. This eliminates the need for physical movement of
certificated Notes. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing
corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (�DTCC�).
DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are
registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others such
as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a
custodial relationship with a Direct Participant, either directly or indirectly (�Indirect Participants�). DTC has Standard & Poor�s highest rating:
AAA. The DTC Rules applicable to its Participants are on file with the Securities and Exchange Commission. More information about DTC can
be found at www.dtcc.com and www.dtc.org.

Purchases of Notes under the DTC system must be made by or through Direct Participants, which will receive a credit for the Notes on DTC�s
records. The ownership interest of each actual purchaser of each Note (�Beneficial Owner�) is in turn to be recorded on the Direct and Indirect
Participants� records. Beneficial Owners will not receive written confirmation from DTC of their purchase. Beneficial Owners are, however,
expected to receive written confirmations providing details of the transaction, as well as periodic statements of their holdings, from the Direct or
Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the Notes are to be
accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not
receive certificates representing their ownership interests in Notes, except in the event that use of the book-entry system for the Notes is
discontinued.

To facilitate subsequent transfers, all Notes deposited by Direct Participants with DTC are registered in the name of DTC�s partnership nominee,
Cede & Co., or such other name as may be requested by an authorized representative of DTC. The deposit of Notes with DTC and their
registration in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of
the actual Beneficial Owners of the Notes; DTC�s records reflect only the identity of the Direct Participants to whose accounts such Notes are
credited, which may or may not be the Beneficial Owners. The Direct and Indirect Participants will remain responsible for keeping account of
their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect Participants, and by Direct
Participants and Indirect Participants to Beneficial Owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time. Beneficial Owners of Notes may wish to take certain steps to augment the transmission to
them of notices of significant events with respect to the Notes, such as redemptions, tenders, defaults, and proposed amendments to the Note
documents. For example, Beneficial Owners of Notes may wish to ascertain that the nominee holding the Notes for their benefit has agreed to
obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their names and addresses to the
registrar and request that copies of notices be provided directly to them.

Redemption notices shall be sent to DTC. If less than all of the Notes within an issue are being redeemed, DTC�s practice is to determine by lot
the amount of the interest of each Direct Participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to Notes unless authorized by a Direct Participant
in accordance with DTC�s Money Market Instrument Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to issuer as soon as
possible after the record date. The Omnibus Proxy assigns Cede & Co.�s consenting or voting rights to those Direct Participants to whose
accounts Notes are credited on the record date (identified in a listing attached to the Omnibus Proxy).

Redemption proceeds, distributions, and dividend payments on the Notes will be made to Cede & Co., or such other nominee as may be
requested by an authorized representative of DTC. DTC�s practice is to credit Direct Participants� accounts upon DTC�s receipt of funds and
corresponding detail from us, on a payment date in accordance with their respective holdings shown on DTC�s records. Payments by Participants
to Beneficial Owners will be governed by standing instructions and customary practices, as is the case with securities held for the accounts
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of customers in bearer form or registered in �street name,� and will be the responsibility of such Participant and not of DTC or any other party,
subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of redemption proceeds, distributions, and
dividend payments to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is our responsibility,
disbursement of such payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments to the Beneficial
Owners will be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the Notes at any time by giving reasonable notice to us. Under such
circumstances, in the event that a successor depository is not obtained, certificated Notes are required to be printed and delivered.

The information in this section concerning DTC and DTC�s book-entry system has been obtained from sources that we believe to be reliable, but
we take no responsibility for the accuracy thereof.

Clearstream has advised us that it is incorporated under the laws of the Grand Duchy of Luxembourg as a professional depositary. Clearstream
holds securities for its participating organizations. Clearstream facilitates the clearance and settlement of securities transactions between
Clearstream participants through electronic book-entry changes in accounts of Clearstream participants, eliminating the need for physical
movement of certificates. Clearstream provides to Clearstream participants, among other things, services for safekeeping, administration,
clearance and settlement of internationally traded securities and securities lending and borrowing. Clearstream interfaces with domestic markets
in several countries. As a professional depositary, Clearstream is subject to regulation by the Luxembourg Commission for the Supervision of
the Financial Sector.

Distributions, to the extent received by the U.S. depositary for Clearstream, with respect to the Notes held beneficially through Clearstream will
be credited to cash accounts of Clearstream participants in accordance with its rules and procedures.

Euroclear has advised us that it was created in 1968 to hold securities for its participants and to clear and settle transactions between Euroclear
participants through simultaneous electronic book-entry delivery against payment, eliminating the need for physical movement of certificates
and any risk from lack of simultaneous transfers of securities and cash. Euroclear provides various other services, including securities lending
and borrowing and interfaces with domestic markets in several countries. Euroclear is operated by Euroclear Bank S.A./NV (the �Euroclear
Operator�), under contract with Euroclear Clearance Systems S.C., a Belgian cooperative corporation (the �Cooperative�). All operations are
conducted by the Euroclear Operator, and all Euroclear securities clearance accounts and Euroclear cash accounts are accounts with the
Euroclear Operator, not the Cooperative. The Cooperative establishes policy for Euroclear on behalf of Euroclear participants.

The Euroclear Operator has advised us that it is licensed by the Belgian Banking and Finance Commission to carry out banking activities on a
global basis. As a Belgian bank, it is regulated and examined by the Belgian Banking Commission.

Title to book-entry interests in the Notes will pass by book-entry registration of the transfer within the records of Euroclear, Clearstream or
DTC, as the case may be, in accordance with their respective procedures. Book-entry interests in the Notes may be transferred within Euroclear
and within Clearstream and between Euroclear and Clearstream in accordance with procedures established for these purposes by Euroclear and
Clearstream. Book-entry interests in the Notes may be transferred within DTC in accordance with procedures established for this purpose by
DTC. Transfers of book-entry interests in the Notes between Euroclear and Clearstream and DTC may be effected in accordance with
procedures established for this purpose by Euroclear, Clearstream and DTC.

In the event definitive Notes are issued, the holders thereof will be able to receive payments thereon and effect transfers thereof at the offices of
the Trustee or if Notes then outstanding had been held through Clearstream or Euroclear, at the offices of a Luxembourg Paying Agent chosen
by us.

Individual certificates in respect of Notes will not be issued in exchange for the global notes, except in very limited circumstances. If Euroclear,
Clearstream or DTC notifies us that it is unwilling or unable to continue as a clearing system in connection with a global note or, in the case of
DTC only, DTC ceases to be a clearing agency registered under the Exchange Act, and in each case we do not appoint a successor clearing
system within 90 days after receiving such notice from Euroclear, Clearstream or DTC or on becoming aware that DTC is no longer so
registered, we will issue or cause to be issued individual certificates in registered form on registration of, transfer of,
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or in exchange for, book-entry interests in the Notes represented by the global note upon delivery of the global note for cancellation. In addition,
subject to the procedures of DTC, we may at any time determine not to have the Notes represented by the global note and, in such event, will
issue Notes in definitive form in exchange for the global note. In either instance, an owner of a beneficial interest in a global note will be entitled
to have Notes equal in principal amount to the beneficial interest registered in its name and will be entitled to physical delivery of the Notes in
definitive form. Notes so issued in definitive form will be issued in denominations of $1,000 and integral multiples thereof and will be issued in
registered form only, without coupons. No service charge will be made for any transfer or exchange of the Notes, but we may require payment
of a sum sufficient to cover any tax or other governmental charge payable in connection therewith.

Global Clearance and Settlement Procedures

Initial settlement for the Notes will be made in immediately available funds. Secondary market trading between DTC participants will occur in
the ordinary way in accordance with DTC�s rules. Secondary market trading between Clearstream participants and/or Euroclear participants will
occur in the ordinary way in accordance with the applicable rules and operating procedures of Clearstream and Euroclear and will be settled
using the procedures applicable to conventional Eurobonds in immediately available funds.

Cross-market transfers between persons holding directly or indirectly through DTC on the one hand, and directly or indirectly through
Clearstream or Euroclear participants, on the other, will be effected in DTC in accordance with its rules on behalf of the relevant European
international clearing system. However, a cross-market transfer will require delivery of instructions to the relevant European international
clearing system, by the counterparty in such European international clearing system, in accordance with its rules and procedures and within its
established deadlines (European time). The relevant European international clearing system will, if the transaction meets its settlement
requirements, deliver instructions to its U.S. depositary to take action to effect final settlement on its behalf by delivering or receiving Notes in
DTC, and making or receiving payment in accordance with normal procedures for same-day funds settlement applicable to DTC. Clearstream
participants and Euroclear participants may not deliver instructions directly to their U.S. depositary.

Because of time-zone differences, credits of Notes received in Clearstream or Euroclear as a result of a transaction with a DTC participant will
be made during subsequent securities settlement processing and dated the business day following the depositary settlement date. Credits or any
transactions of the type described above settled during subsequent securities settlement processing will be reported to the relevant Euroclear or
Clearstream participants on the business day that the processing occurs. Cash received in Clearstream or Euroclear as a result of sales of Notes
by or through a Clearstream participant or a Euroclear participant to a DTC participant will be received with value on the depositary settlement
date but will be available in the relevant Clearstream or Euroclear cash account only as of the business day following settlement in DTC.

Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures in order to facilitate transfers of Notes among participants of
DTC, Clearstream and Euroclear, they are under no obligation to perform or continue to perform these procedures and such procedures may be
changed or discontinued at any time.

Payment of Principal and Interest

Unless otherwise specified in the applicable pricing supplement, payments of principal and interest, if any, with respect to global securities will
be paid in immediately available funds to DTC or its nominee. See ��Book-Entry; Delivery and Form.� Payments of interest, if any (other than
interest payable at maturity or upon redemption, repayment or acceleration of all or any portion of the principal or Amortized Face Amount of
any certificated Note (other than a global note)) with respect to any certificated Notes (other than a global note) will be paid by check mailed to
the address of the person entitled to the payment as it appears in the security register. Payments of principal and interest at maturity or upon
redemption, repayment or acceleration of all or any portion of the principal or Amortized Face Amount of any certificated Note (other than a
global note) will be made by check upon presentation and surrender of such Note to the Paying Agent, together with interest, if any, payable at
maturity or upon redemption, repayment or acceleration.

Unless the applicable pricing supplement states otherwise:

� if we redeem any original issue discount note as described under ��Redemption,�

� if we repay any original issue discount note at the option of the holder as described under ��Repayment Upon Death�Rights and Limitations
under the Survivor�s Option,� or
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� if the principal of any original issue discount note is declared to be due and payable immediately as described in �Events of Default,�
the amount of principal due and payable with respect to the original issue discount note shall be limited to the sum of its issue price plus the
original issue discount amortized using the �interest method� (computed in accordance with U.S. GAAP in effect on the date as of which such
amount is calculated) from the issue date to the date as of which such amount is calculated.

Each Note, other than a zero-coupon note, will bear interest from and including the date of issue, or in the case of Notes issued upon registration
of transfer or exchange from and including the most recent interest payment date to which interest on such Note has been paid or duly provided
for. Interest will be payable at the interest rate stated in such Note and in the applicable pricing supplement until the principal of such Note is
paid or made available for payment. Interest will be payable on each interest payment date and at maturity. Interest will be payable to the person
in whose name a Note is registered at the close of business on the regular record date next preceding each interest payment date; provided,
however, that interest payable at maturity or upon redemption, repayment or acceleration prior to the next scheduled interest payment date will
be payable to the person to whom principal is payable. The first payment of interest on any Note originally issued between a regular record date
and an interest payment date will be made on the interest payment date following the next succeeding regular record date to the registered owner
of such Note on such next succeeding regular record date. If the interest payment date or the maturity for any fixed interest rate Note falls on a
day that is not a business day, the payment of principal and interest may be made on the next succeeding business day, and no interest on such
payment shall accrue for the period from such interest payment date or maturity, as the case may be. Unless the applicable pricing supplement
states otherwise, interest on fixed interest rate Notes will be computed on the basis of a 360-day year of twelve 30-day months.

Unless otherwise specified in the applicable pricing supplement, the interest payment dates for a fixed interest rate note, other than a
zero-coupon note, will be as follows:

Interest Payments Interest Payment Dates
Monthly Fifteenth day of each calendar month commencing in the first

succeeding calendar month following the month in which the Note is
issued.

Quarterly Fifteenth day of every third month commencing in the third
succeeding calendar month following the month in which the Note is
issued.

Semi-annual Fifteenth day of every sixth month commencing in the sixth
succeeding calendar month following the month in which the Note is
issued.

Annual Fifteenth day of every twelfth month commencing in the twelfth
succeeding calendar month following the month in which the Note is
issued.

The regular record date with respect to any interest payment date will be the date 15 calendar days prior to such interest payment date, whether
or not such date is a business day.

The interest rates on the Notes may differ depending upon, among other things, prevailing market conditions at the time of issuance as well as
the aggregate principal amount of Notes issued in any single transaction. Although we may change the interest rates and other variable terms of
the Notes from time to time, no change will affect any Note already issued or as to which we have accepted an offer to purchase.

Redemption

Unless otherwise provided in the applicable pricing supplement:

� we will not have the option to redeem the Notes and the holders will not have the option to require repayment of the Notes prior to the
maturity date;

� the Notes will not be subject to any sinking fund; and
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� if less than all of the Notes with like tenor and terms are to be redeemed, the Notes to be redeemed shall be selected by the Trustee by lot
or other method that the Trustee deems fair and appropriate.

If applicable, the pricing supplement relating to each Note will indicate that the Note will be redeemable at our option on a date or dates
specified prior to its maturity date and, unless otherwise specified in the pricing supplement, at a price equal to 100% of the principal amount of
the Note, together with accrued interest to the date of redemption, unless such Note was issued with original issue discount, in which case the
pricing supplement will specify the amount payable upon such redemption.

We may redeem any of the Notes that are redeemable and remain outstanding either in whole or from time to time in part, upon not less than 30
nor more than 60 days� notice.

If applicable, we will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws or regulations in
connection with any repurchase.

We may at any time purchase Notes (including those otherwise tendered for repayment by you, or your duly authorized representative, pursuant
to the survivor�s option) at any price or prices in the open market or otherwise. Notes purchased by us may, at our discretion, be held or resold or
surrendered to the Trustee for cancellation.

Repayment Upon Death�Rights and Limitations under the Survivor�s Option

If the pricing supplement relating to a Note so states, the holder of the Note will have the right to require us to repay a Note prior to its maturity
date upon the death of the beneficial owner of the Note as described below. We call this right the �survivor�s option.�

Upon exercise of the survivor�s option, we will, at our option, either repay or purchase any Note properly delivered for repayment by or on behalf
of the person that has authority to act on behalf of the deceased beneficial owner of the Note at a price equal to the sum of:

� 100% of the principal amount of such Note (or, for zero-coupon notes, the Amortized Face Amount on the date of such repayment); and

� accrued and unpaid interest, if any, to the date of such repayment;
subject to the following limitations.

Unless otherwise provided in the applicable pricing supplement, the survivor�s option may not be exercised until at least 12 months following the
date of original issue of the applicable Notes. In addition, we may limit the aggregate principal amount of Notes as to which the survivor�s option
may be exercised as follows:

� In any calendar year, we may limit the aggregate principal amount to the greater of (a) 1% of the outstanding aggregate principal amount
of the Notes having the survivor�s option right as of December 31 of the most recently completed year or (b) $1,000,000. We call this
limitation the �annual put limitation.�

� For any individual deceased beneficial owner of Notes, we may limit the aggregate principal amount to $200,000 for any calendar year.
We call this limitation the �individual put limitation.�

We will not make principal repayments pursuant to the exercise of the survivor�s option in amounts that are less than $1,000 or in amounts other
than multiples of $1,000. If the limitations described above would result in the partial repayment of any Note, the principal amount of the Note
remaining outstanding after repayment must be at least $1,000.

Each Note delivered pursuant to a valid exercise of the survivor�s option will be accepted promptly in the order all such Notes are delivered,
unless the acceptance of that Note or a portion of the Note would contravene the annual put limitation or the individual put limitation. If, as of
the end of any calendar year, the aggregate principal amount of Notes that have been accepted pursuant to exercise of the survivor�s option during
that year has not exceeded the annual put limitation for that year, any Notes, or portions of Notes, not accepted during that calendar year because
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of the individual put limitation will be accepted in the order all such Notes, or portions of Notes, were delivered, to the extent that any such
acceptance would not trigger the annual put limitation for such calendar year.

Any Note or portion of a Note accepted for repayment pursuant to exercise of the survivor�s option will be repaid no later than the next following
scheduled interest payment date for the affected Notes which is at least 20 calendar days after the date of acceptance (in the case of a
zero-coupon note, the repayment schedule will be set
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forth on the applicable pricing supplement). If that date is not a business day, payment will be made on the next succeeding business day. Each
Note or portion of a Note delivered for repayment that is not accepted in any calendar year due to the application of the annual put limitation or
the individual put limitation will be deemed to be delivered in the following calendar year in the order in which all such Notes were originally
delivered, unless any such Note or portion of a Note is withdrawn by the representative for the deceased beneficial owner.

In the event that a Note or portion of a Note delivered for repayment pursuant to valid exercise of the survivor�s option is not accepted because of
the application of the annual put limitation or the individual put limitation, the Trustee will deliver a notice by first-class mail to the
representative of the deceased beneficial owner that states the reason that the Note or portion of a Note has not been accepted for repayment.
Following receipt of such notice from the Trustee, the representative for the deceased beneficial owner may withdraw its exercise of the
survivor�s option, but only with respect to the portion of such Note that was not repaid because of the application of the annual put limitation or
the individual put limitation, as long as such withdrawal is received by the Trustee on the earlier of (i) 90 days from the date of receipt by the
representative for the deceased beneficial owner of notice from the Trustee that the Note or a portion of the Note will not be accepted for
repayment or (ii) the regular record date for the next scheduled interest payment date, if any, on the Notes. Other than as described in the
immediately preceding sentence, Notes delivered upon exercise of the survivor�s option may not be withdrawn.

All questions as to the eligibility or validity of any exercise of the survivor�s option will be determined by us in our sole discretion. Our
determination will be final and binding on all parties.

Beneficial Owner for Purposes of the Survivor�s Option

The death of a person owning a Note in joint tenancy or tenancy by the entirety will be deemed the death of the beneficial owner of the Note,
and the entire principal amount of the Note so held will be subject to the survivor�s option. The death of a person owning a Note by tenancy in
common will be deemed the death of the beneficial owner of a Note only with respect to the deceased holder�s interest in the Note so held by
tenancy in common. However, if a Note is held by husband and wife as tenants in common, the death of either will be deemed the death of the
beneficial owner of the Note, and the entire principal amount of the Note so held will be subject to the survivor�s option. The death of a person
who, during his or her lifetime, was entitled to substantially all of the beneficial interests of ownership of a Note will be deemed the death of the
beneficial owner for purposes of the survivor�s option, regardless of the registered holder, if such beneficial interest can be established to the
satisfaction of the Trustee and us. Such beneficial interest will be deemed to exist in typical cases of nominee ownership, ownership under the
Uniform Gifts to Minors Act, community property or other joint ownership arrangements between a husband and wife and trust arrangements
where one person has substantially all of the beneficial ownership interest in the Note during his or her lifetime.

How to Exercise the Survivor�s Option

In the case of repayment pursuant to the exercise of the survivor�s option, for Notes represented by a global security, DTC or its nominee will be
the holder of such Note and therefore will be the only entity that can exercise the survivor�s option for such Note. To obtain repayment pursuant
to exercise of the survivor�s option with respect to a Note represented by a global security, the representative must provide to the broker or other
entity through which the beneficial interest in the Note is held by the deceased owner:

� a written request for repayment signed by the representative, with the signature guaranteed by a member firm of a registered national
securities exchange or of the Financial Industry Regulatory Authority, Inc. (the �FINRA�) or a commercial bank or trust company having an
office or correspondent in the United States;

� appropriate evidence satisfactory to the Trustee and us that the representative has authority to act on behalf of the deceased beneficial
owner, the death of the beneficial owner has occurred and the deceased was the owner of a beneficial interest in the Note at the time of
death;

� instructions to the broker or other entity to notify DTC of its desire to obtain repayment pursuant to exercise of the survivor�s option;

� a detailed description of the Note, including the CUSIP number; and
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The broker or other entity will provide to the Trustee:
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� a written request for repayment signed by the representative, with the signature guaranteed by a member firm of a registered national
securities exchange or of the FINRA or a commercial bank or trust company having an office or correspondent in the United States;

� appropriate evidence satisfactory to us and the Trustee that the representative has authority to act on behalf of the deceased beneficial
owner, the death of the beneficial owner has occurred and the deceased was the owner of a beneficial interest in the Note at the time of
death;

� a certificate or letter satisfactory to the Trustee from the broker or other entity stating that it represents the deceased beneficial owner, and
describing the deceased�s beneficial interest in the Note; and

� a detailed description of the Note, including the CUSIP number.
The broker or other entity will be responsible for disbursing any payments it receives pursuant to exercise of the survivor�s option to the
appropriate representative. See ��Book-Entry; Delivery and Form.�

In order to validly exercise a survivor�s option for a certificated Note (other than a global note) the representative must deliver to the Trustee the
same information, noted above, to be delivered to the broker or other entity for exercise of such right for a global note (other than instructions to
notify DTC), plus the Note, a properly executed assignment of the Note, and evidence of beneficial ownership of any Note held in nominee
name.

Payment of Additional Amounts

The Notes are subject in all cases to any tax, fiscal or other law or regulation or administrative or judicial interpretation applicable thereto.
Except as specifically provided under this heading �Payment of Additional Amounts� and under the heading ��Redemption for Tax Reasons,� we will
not be required to make any payment to holders of Notes with respect to any tax, assessment or governmental charge imposed by any
government or a political subdivision or taxing authority thereof or therein.

If we decide to issue Notes outside of the United States, either in whole or in part as part of a global note, and if we so indicate in the applicable
pricing supplement, we will pay to the holder of any such Note who is a Non-U.S. Holder (as defined in �United States Federal Taxation�Tax
Consequences to U.S. Holders,� below) such additional amounts (the �Additional Amounts�) as may be necessary in order that every net payment
in respect of the principal or interest, if any, on such Note, after deduction or withholding by us or any Paying Agent for or on account of any
present or future tax, assessment or governmental charge imposed upon or as a result of such payment by the United States or any political
subdivision or taxing authority thereof or therein, will not be less than the amount provided for in the Note to be then due and payable before any
such deduction or withholding for or on account of any such tax, assessment or governmental charge; provided, however, that the foregoing
obligation to pay Additional Amounts shall not apply to:

(a) any tax, assessment or other governmental charge which would not have been so imposed but for:

� the existence of any present or former connection between the holder (or a fiduciary, settlor, beneficiary, member, or
shareholder of, or holder of a power over, the holder, if the holder is an estate, trust, partnership or corporation) and the
United States, including, without limitation, the holder (or the fiduciary, settlor, beneficiary, member, shareholder of, or
holder of a power) being or having been a citizen or resident or treated as a resident being or having been engaged in a trade
or business or being or having been present or having or having had a permanent establishment in the United States, or

� the holder�s present or former status as a personal holding company or foreign personal holding company or controlled foreign
corporation for United States federal income tax purposes or corporation which accumulates earnings to avoid United States
federal income tax;
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(b) any tax, assessment or other governmental charge which would not have been so imposed but for the presentation by the holder of
the Note for payment on a date more than 10 days after the date on which such payment became due and payable or the date on
which payment thereof is duly provided for, whichever occurs later;

(c) any estate, inheritance, gift, sales, transfer, personal property or excise tax or any similar tax, assessment or governmental charge;

23

Edgar Filing: JOHN HANCOCK LIFE INSURANCE CO USA - Form F-3/A

Table of Contents 49



Table of Contents

(d) any tax, assessment or other governmental charge which is payable otherwise than by withholding from payments in
respect of principal of or interest, if any, on any Note;

(e) any tax, assessment or other governmental charge imposed on interest received by a holder or beneficial owner of a Note who
actually or constructively owns 10% or more of the total combined voting power of all of our classes of stock entitled to vote within
the meaning of Section 871(h)(3) of the United States Internal Revenue Code of 1986, as amended;

(f) any tax, assessment or other governmental charge imposed as a result of the failure to comply with:

� certification, information, documentation, reporting or other similar requirements concerning the nationality, residence,
identity or connection with the United States of the holder or beneficial owner of the Note, if compliance is required by
statute, or by regulation of the United States Treasury Department, as a precondition to relief or exemption from such tax,
assessment or other governmental charge (including backup withholding); or

� any other certification, information, documentation, reporting or other similar requirements under United States income tax
laws or regulations that would establish entitlement to otherwise applicable relief or exemption from such tax, assessment or
other governmental charge;

(g) any tax, assessment or other governmental charge required to be withheld by any Paying Agent from any payment of the principal of
or interest, if any, on any Note, if such payment can be made without such withholding by at least one other Paying Agent; or

(h) any combination of items (a), (b), (c), (d), (e), (f) or (g), nor will such Additional Amounts be paid to any holder who is a fiduciary
or partnership or other than the sole beneficial owner of the Note to the extent a settlor or beneficiary with respect to the fiduciary or
a member of such partnership or a beneficial owner of the Note would not have been entitled to payment of the Additional Amounts
had the beneficiary, settlor, member or beneficial owner been the holder of the Note.

As used under this heading �Payment of Additional Amounts� and under the headings ��Redemption for Tax Reasons� and �United States Federal
Taxation�Tax Consequences to Non-United States Persons,� the term �United States� means the United States of America (including the fifty states
and the District of Columbia) and its territories, its possessions and other areas subject to its jurisdiction.

Redemption for Tax Reasons

If, as a result of:

� any change in or amendment to the laws (including any regulations or rulings promulgated thereunder) of the United States or any political
subdivision affecting taxation, which becomes effective after the issue date of the first Note of the applicable tranche or series;

� any change in or amendment to the official application or interpretation of such laws, which change, amendment, application or
interpretation is announced or becomes effective after the issue date of the first Note of the applicable tranche or series; or
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