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PROSPECTUS SUPPLEMENT
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13,000,000 Shares

American Equity
Investment Life Holding Company

Common Stock

We are selling 13,000,000 shares of our common stock. Our common stock is listed on the New York Stock Exchange under the trading symbol
�AEL.�

On December 14, 2005, the last reported sale price of our common stock on the New York Stock Exchange was $11.82 per share.

You should carefully consider the risks which we have described in �Risk Factors� beginning on page S-4 of this prospectus supplement
before buying shares of our common stock.

Per Share Total
Public offering price $ 11.600 $ 150,800,000 
Underwriting discounts and commissions $ 0.609 $ 7,917,000
Proceeds, before expenses, to us $ 10.991 $ 142,883,000

The underwriters may purchase up to an additional 1,950,000 shares from us at the public offering price, less the underwriting discounts and
commissions, within 30 days from the date of this prospectus supplement to cover over-allotments.

Neither the Securities and Exchange Commission, any state securities commission, the Iowa Commissioner of Insurance nor any other
regulatory body has approved or disapproved of these securities or determined if this prospectus supplement or the accompanying
prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the shares to purchasers on or about December 20, 2005.

RAYMOND JAMES
FRIEDMAN BILLINGS RAMSEY SUNTRUST ROBINSON HUMPHREY
COCHRAN, CARONIA & CO. OPPENHEIMER & CO.

The date of this prospectus supplement is December 14, 2005
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This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this common stock offering and
also adds to and updates information contained in the accompanying prospectus and the documents incorporated by reference into the
prospectus. The second part is the accompanying prospectus, dated November 22, 2005, which gives more general information, some of which
does not apply to this offering. If the description of the offering varies between this prospectus supplement and the accompanying prospectus,
you should rely on the information contained in this prospectus supplement. We have not, and the underwriters have not, authorized any other
person to provide you with any information or to make any representations not contained in the prospectus supplement or the accompanying
prospectus. If anyone provided you with different or inconsistent information, you should not rely on it. We are not, and the underwriters are not,
making an offer of any securities other than the shares of common stock. We are not making an offer to sell these securities in any jurisdiction
where the offer is not permitted.

The Securities and Exchange Commission, or the SEC, allows us to incorporate into this prospectus supplement and the accompanying
prospectus information that we have filed, or subsequently file with the SEC, which means we can disclose important information to you by
referring to that information. The information incorporated by reference is considered to be part of the accompanying prospectus and this
prospectus supplement, and information that we file with the SEC after the date of this prospectus supplement will automatically update the
accompanying prospectus and this prospectus supplement. See �Where You Can Find More Information� in this prospectus supplement for more
information regarding the information we are incorporating by reference and for the address and contact information necessary to make a request
for copies of this and other information.

You should assume that the information appearing in this prospectus supplement and the accompanying prospectus, as well as the information
contained in any document incorporated by reference, is accurate as of the date of such document only.

i

Edgar Filing: AMERICAN EQUITY INVESTMENT LIFE HOLDING CO - Form 424B2

3



PROSPECTUS SUPPLEMENT SUMMARY

The following summary contains basic information about us and this offering. It does not contain all of the information that you should consider
in making your investment decision. You should read and consider carefully all of the information contained and incorporated by reference in
this prospectus supplement and the accompanying prospectus, including the information set forth under �Risk Factors,� as well as the more
detailed financial information, including the consolidated financial statements and related notes thereto, appearing elsewhere or incorporated
by reference in this prospectus supplement and the accompanying prospectus, before making an investment decision. Unless otherwise
indicated, all references to �we,� �us,� �our,� or �American Equity� refer to American Equity Investment Life Holding Company and, where applicable,
our life insurance subsidiaries, American Equity Investment Life Insurance Company and American Equity Investment Life Insurance Company
of New York. �American Equity Life� refers to our life insurance subsidiary American Equity Investment Life Insurance Company. Unless
otherwise indicated, all information in this prospectus supplement assumes the underwriters have not exercised their option to purchase
additional common stock.

American Equity Investment Life Holding Company

We are a full service underwriter of a broad line of annuity and life insurance products with total assets of approximately $13.2 billion at
September 30, 2005. We develop, market, issue and administer these annuities and life insurance products through our life insurance
subsidiaries, American Equity Investment Life Insurance Company and American Equity Investment Life Insurance Company of New York.
Our business consists primarily of the sale of fixed rate and index annuities and, accordingly, we have only one business segment. We have
achieved significant organic growth; annual deposits from the sale of annuities before coinsurance grew from approximately $816 million in
1999 to approximately $2.0 billion in 2004, representing a compound annual growth rate of 19.3%. For the nine months ended September 30,
2005, our deposits from sales of annuities before coinsurance were approximately $2.2 billion. We focus on our annuity business and earn
relatively predictable returns by managing investment spreads and investment risk. We are currently licensed to sell our products in 49 states and
the District of Columbia. We were incorporated in the State of Delaware on December 15, 1995, and reincorporated in the State of Iowa on
January 7, 1998. As of September 30, 2005, our total consolidated stockholders� equity was approximately $348.3 million.

Our executive offices are located at 5000 Westown Parkway, Suite 440, West Des Moines, IA 50266, and our telephone number is
(515) 221-0002. Our web site address is www.american-equity.com. Information contained on our website is not incorporated by reference in
and does not constitute a part of this prospectus supplement or the accompanying prospectus.

Annuity Market Overview

Our target market includes the group of individuals ages 45-75 who are seeking to accumulate tax-deferred savings. We believe that significant
growth opportunities exist for annuity products because of favorable demographic and economic trends. According to the U.S. Census Bureau,
there were approximately 35 million Americans age 65 and older in 2000, representing approximately 12% of the U.S. population. By 2030, this
sector of the population is expected to increase to approximately 20% of the total population. Our fixed rate and index annuity products are
particularly attractive to this group as a result of the guarantee of principal with respect to those products, competitive rates of credited interest,
tax-deferred growth and alternative payout options.

According to LIMRA International, total industry sales of individual annuities were $224.4 billion in 2004 and $218.8 billion in 2003. Fixed
annuity sales, which include index and fixed rate annuities, were $90.9 billion in 2004 and $89.4 billion in 2003. Sales of index annuities
increased 69% to a record of $24.3 billion in 2004 from $14.4 billion in 2003. We believe index annuities, which have a crediting rate linked to
the change in various indices, appeal to policyholders interested in participating in returns linked
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to equity and/or bond markets without the risk of loss of principal. Our wide range of fixed rate annuity products has enabled us to enjoy
favorable organic growth during volatile equity and bond markets.

Annuity Products

Our fixed rate and index annuities generally provide for tax-deferred accumulation of interest on a single annuity deposit or a series of annuity
deposits made by policyholders.   At the end of a period of time specified in the annuity contract, the policyholder may elect to receive the
annuity�s accumulated value from us as a single payment, a series of payments, or a combination thereof.  Our fixed rate annuities offer a
competitive interest rate on policyholder deposits subject to statutorily defined minimums.  Our index annuities, which represented 92% of our
deposits from the sale of annuities for the nine months ended September 30, 2005, allow policyholders to link returns to the performance of a
particular index without the risk of loss of their principal or the option of electing a traditional fixed rate strategy.  Index annuity policyholders
are typically permitted to transfer funds among several different crediting rate strategies on each contract anniversary and receive a guaranteed
minimum crediting rate on all or a portion of the their index annuity deposits. We purchase one-year call options on the applicable indices from
highly rated counterparties to provide the income needed to fund the annual index credits on our index annuities.

Our Strategy

Our business strategy is to focus on our annuity business and earn relatively predictable returns by managing investment spreads and investment
risk. Key elements of this strategy include the following:

Expand our Current Independent Agency Network.  We believe that our successful relationships with over 70 national
marketing organizations and, through them, approximately 50,000 independent agents, represent a significant
competitive advantage. We intend to grow and enhance our core distribution channel by expanding our relationships
with national marketing organizations and independent agents, by addressing their product needs and by providing the
highest quality service possible.

Continue to Introduce Innovative and Competitive Products.  We intend to remain at the forefront of the fixed and index
annuity industry in developing and introducing innovative and new competitive products. We were the first company
to introduce an index annuity which allowed policyholders to earn returns linked to the Dow Jones Indexsm. We were
also one of the first companies to offer an index product providing a choice among interest crediting strategies which
includes both equity and bond indices as well as a traditional fixed rate strategy. We believe that our continued focus
on anticipating and being responsive to the product needs of our independent agents and policyholders will lead to
increased customer loyalty, revenues and profitability.

Use our Expertise to Achieve Targeted Spreads on Annuity Products.  We have had a successful track record in achieving the
targeted spreads on our annuity products. We intend to leverage our experience and expertise in managing the
investment spread during a range of interest rate environments to achieve our targeted spreads.

Maintain our Profitability Focus and Improve Operating Efficiency.  We are committed to improving our profitability by
advancing the scope and sophistication of our investment and spread management capabilities and continuously
seeking out operating efficiencies within our company. We have made substantial investments in technology
improvements to our business, including the development of a password-secure website which allows our independent
agents to receive proprietary sales, marketing and product materials and the implementation of software designed to
enable us to operate in a paperless environment with respect to policy administration. Further, we have implemented
competitive incentive programs for our national marketing organizations, agents and employees to stimulate
performance.

S-2

Edgar Filing: AMERICAN EQUITY INVESTMENT LIFE HOLDING CO - Form 424B2

5



Take Advantage of the Growing Popularity of Some of Our Products.  We believe that the growing popularity of some of our
products that allow equity and bond market participation without the risk of loss of the premium deposit presents an
attractive opportunity to grow our business. We intend to capitalize on our reputation as a leading marketer of index
annuities in this expanding segment of the annuity market.

The Offering

Issuer American Equity Investment Life Holding Company
Common Stock Offered by Us 13,000,000 shares
Shares Outstanding after the Offering 

53,042,956 shares
Use of Proceeds The net proceeds after deducting underwriting discounts and commissions and

estimated offering expenses from this offering will be approximately $142.2
million ($163.7 million if the underwriters exercise their option to purchase
additional shares of common stock in full). We expect to utilize substantially
all of the net proceeds to directly or indirectly increase the capital and surplus
of our life insurance subsidiaries. See �Use of Proceeds.�

Risk Factors See �Risk Factors� and the other information included in, and incorporated by
reference into, this prospectus supplement and the accompanying prospectus
for a discussion of factors you should carefully consider before deciding to
invest in shares of our common stock.

Listing of Common Stock Our common stock is listed on the New York Stock Exchange under the
symbol �AEL.�

The number of shares of our common stock outstanding immediately after this offering is based on the number of shares outstanding at
September 30, 2005. This number excludes (i) 2,851,806 shares issuable upon the conversion of the company-obligated convertible mandatorily
redeemable preferred securities of our subsidiary trust, which we refer to as the 8% trust preferred securities, (ii) 522,000 shares which were
issued subsequent to September 30, 2005 upon the exercise of outstanding management subscription rights, with an exercise price of $5.33 per
share, (iii) 3,014,120 shares reserved for future issuances under our stock option plans, including 2,215,412 shares of common stock issuable
upon the exercise of outstanding options with a weighted average exercise price of $8.01 per share, (iv) 1,260,000 shares of common stock
issuable upon the exercise of outstanding options under other stock option agreements with a weighted average exercise price of $4.63 per share,
(v) 1,533,126 shares of common stock reserved for issuance under the NMO Deferred Compensation Plan as described in note 11 to our audited
consolidated financial statements included in our Annual Report on Form 10-K/A for the year ended December 31, 2004 (Amendment No. 2)
which is incorporated into this prospectus supplement and the accompanying prospectus by reference, and (vi) 393,897 shares of common stock
reserved for issuance under deferred compensation agreements with certain employees and consultants. Please read �Capitalization� for an
explanation of the shares of common stock that will be outstanding immediately following the consummation of this offering.
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RISK FACTORS

An investment in the common stock offered by this prospectus supplement involves a number of risks. You should carefully consider each of the
risks described below, together with all of the other information contained in or incorporated by reference into this prospectus supplement and
the accompanying prospectus before deciding to invest in shares of our common stock. If any of the following risks develop into actual events,
our business, financial condition or results of operations could be negatively affected, the market price of shares of our common stock could
decline and you may lose all or part of your investment.

Risks Relating to Our Business

We face competition from companies that have greater financial resources, broader arrays of products, higher ratings and stronger
financial performance, which may impair our ability to retain existing customers, attract new customers and maintain our profitability
and financial strength.

We operate in a highly competitive industry. Many of our competitors are substantially larger and enjoy substantially greater financial resources,
higher ratings by rating agencies, broader and more diversified product lines and more widespread agency relationships. Our annuity products
compete with index, fixed rate and variable annuities sold by other insurance companies and also with mutual fund products, traditional bank
investments and other retirement funding alternatives offered by asset managers, banks and broker-dealers. Our insurance products compete with
those of other insurance companies, financial intermediaries and other institutions based on a number of factors, including premium rates, policy
terms and conditions, service provided to distribution channels and policyholders, ratings by rating agencies, reputation and commission
structures. While we compete with numerous other companies, we view the following as our most significant competitors:

•  Allianz Life Insurance Company of North America;

•  Midland National Life Insurance Company;

•  AmerUs Group Co.;

•  Fidelity & Guaranty Life Insurance Company; and

•  ING USA Annuity & Life Insurance Company.

Our ability to compete depends in part on product pricing which is driven by our investment performance. We will not be able to accumulate and
retain assets under management for our products if our investment results underperform the market or the competition, since such
underperformance likely would result in asset withdrawals and reduced sales.

We compete for distribution sources for our products. We believe that our success in competing for distributors depends on factors such as our
financial strength, the services we provide to, and the relationships we develop with, these distributors and offering competitive commission
structures. Our distributors are generally free to sell products from whichever providers they wish, which makes it important for us to
continually offer distributors products and services they find attractive. If our products or services fall short of distributors� needs, we may not be
able to establish and maintain satisfactory relationships with distributors of our annuity and life insurance products. Our ability to compete in the
past has also depended in part on our ability to develop innovative new products and bring them to market more quickly than our competitors. In
order for us to compete in the future, we will need to continue to bring innovative products to market in a timely fashion. Otherwise, our
revenues and profitability could suffer.

National banks, with pre-existing customer bases for financial services products, may increasingly compete with insurers, as a result of
legislation removing restrictions on bank affiliations with insurers. This legislation, the Gramm-Leach-Bliley Act of 1999, permits mergers that
combine commercial banks,
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insurers and securities firms under one holding company. Until passage of the Gramm-Leach-Bliley Act, prior legislation had limited the ability
of banks to engage in securities-related businesses and had restricted banks from being affiliated with insurance companies. The ability of banks
to increase their securities-related business or to affiliate with insurance companies may materially and adversely affect sales of all of our
products by substantially increasing the number and financial strength of our potential competitors.

General economic conditions, including changing interest rates and market volatility, affect both the risks and the returns on both our
products and our investment portfolio.

The market value of our investments and our investment performance, including yields and realization of gains or losses, may vary depending on
economic and market conditions. Such conditions include the shape of the yield curve, the level of interest rates and recognized equity and bond
indices, including, without limitation, the S&P 500 Index® , the Dow Jones IndexSM and the NASDAQ-100 Index® (the
�Indices�). Interest rate risk is our primary market risk exposure. Substantial and sustained increases and decreases in
market interest rates can materially and adversely affect the profitability of our products, our ability to earn predictable
returns, the market value of our investments and the reported value of stockholders� equity.

From time to time, for business or regulatory reasons, we may be required to sell certain of our investments at a time when their market value is
less than the carrying value of these investments. Rising interest rates may cause declines in the value of our fixed maturity securities. With
respect to our available for sale fixed maturity securities, such declines (net of income taxes and certain adjustments for assumed changes in
amortization of deferred policy acquisition costs and deferred sales inducements) reduce our reported stockholders� equity and book value per
share. We have a portfolio of held for investment securities which consists principally of long duration bonds issued by U.S. government
agencies, the value of which is also sensitive to interest rate changes.

We may also have difficulty selling our commercial mortgage loans because they are less liquid than our publicly traded securities. As of
September 30, 2005, our commercial mortgage loans represented approximately 12.4% of the value of our invested assets. If we require
significant amounts of cash on short notice, we may have difficulty selling these loans at attractive prices or in a timely manner, or both.

A key component of our net income is the investment spread. A narrowing of investment spreads may adversely affect operating results.
Although we have the right to adjust interest crediting rates (referred to as �participation,� �asset fee� or �cap� rates for index annuities) on most
products, changes to crediting rates may not be sufficient to maintain targeted investment spreads in all economic and market environments. In
general, our ability to lower crediting rates is subject to a minimum crediting rate filed with and approved by state regulators. In addition,
competition and other factors, including the potential for increases in surrenders and withdrawals, may limit our ability to adjust or maintain
crediting rates at levels necessary to avoid the narrowing of spreads under certain market conditions. Our policy structure generally provides for
resetting of policy crediting rates at least annually and imposes withdrawal penalties for withdrawals during the first three to 17 years a policy is
in force.

Our spreads may be compressed in declining interest rate environments. A substantial portion of our fixed income securities have call features
and are subject to redemption currently or in the near future. We have reinvestment risk related to these redemptions to the extent we cannot
reinvest the net proceeds in assets with credit quality and yield characteristics similar to or better than those of the redeemed bonds. As indicated
above, we have a certain ability to mitigate this risk by lowering interest crediting rates subject to minimum crediting rates in the policy terms.

Managing the investment spread on our index annuities is more complex than it is for fixed rate annuity products. Index products are credited
with a percentage (known as the �participation rate�) of
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gains in the Indices. Some of our index products have an annual asset fee which is deducted from the amount credited to the policy. In addition,
caps are set on some products to limit the maximum amount which may be credited on a particular product. To fund the earnings to be credited
to the index products, we purchase options on the Indices. The price of such options generally increases with increases in the volatility in the
Indices and interest rates, which may either narrow the spread or cause us to lower participation rates. Thus, the volatility of the Indices adds an
additional degree of uncertainty to the profitability of the index products. We attempt to mitigate this risk by resetting participation rates and
asset fees annually and adjusting the applicable caps.

Our investment portfolio is also subject to credit quality risks which may diminish the value of our invested assets and affect our sales,
profitability and reported book value per share.

We are subject to the risk that the issuers of our fixed maturity securities and other debt securities (other than our U.S. agency securities), and
borrowers on our commercial mortgages, will default on principal and interest payments, particularly if a major downturn in economic activity
occurs. At September 30, 2005, 85.5% of our invested assets consisted of fixed maturity securities, of which 1% were below investment grade.
At September 30, 2005, there were no delinquencies in our commercial mortgage loan portfolio. An increase in defaults on our fixed maturity
securities and commercial mortgage loan portfolios could harm our financial strength and reduce our profitability. We use derivative instruments
to fund the annual credits on our index annuities. We purchase derivative instruments, consisting primarily of one-year call options, from a
number of counterparties. Our policy is to acquire such options only from counterparties rated �A-� or better by a nationally recognized rating
agency. If, however, our counterparties fail to honor their obligations under the derivative instruments, we will have failed to provide for
crediting to policyholders related to the appreciation in the applicable indices. Any such failure could harm our financial strength and reduce our
profitability.

Our reinsurance program involves risks because we remain liable with respect to the liabilities ceded to reinsurers if the reinsurers fail
to meet the obligations assumed by them.

Our life insurance subsidiaries cede insurance to other insurance companies through reinsurance. In particular, American Equity Life has entered
into two coinsurance agreements with EquiTrust Life Insurance Company, or EquiTrust, an affiliate of Farm Bureau Life Insurance Company, or
Farm Bureau, covering 70% of certain of our fixed rate and index annuities issued from August 1, 2001 through December 31, 2001, 40% of
those contracts for 2002 and 2003 and 20% of those contracts issued from January 1, 2004 to July 31, 2004, when the agreement was suspended
by mutual consent of the parties. As a result of the suspension, new business is no longer ceded to EquiTrust unless and until the parties
mutually agree to resume the coinsurance of new business. At September 30, 2005, the aggregate policy benefit reserve transferred to EquiTrust
was approximately $2.0 billion. EquiTrust has been assigned a financial strength rating of �A� by A.M. Best Company. We remain liable with
respect to the policy liabilities ceded to EquiTrust should it fail to meet the obligations assumed by it. As of September 30, 2005, Farm Bureau
beneficially owned approximately 13.8% of our common stock.

In addition, we have entered into other types of reinsurance transactions including indemnity and financial reinsurance. Should any of these
reinsurers fail to meet the obligations assumed under such reinsurance, we remain liable with respect to the liabilities ceded.

We may experience volatility in net income due to accounting standards for derivatives.

The Financial Accounting Standards Board issued Statement of Financial Accounting Standards, or SFAS No. 133, which became effective for
us on January 1, 2001. Under SFAS No. 133, as amended, all derivative instruments (including certain derivative instruments embedded in other
contracts) are
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recognized in the balance sheet at their fair values and changes in fair value are recognized immediately in earnings. This impacts the items of
revenue and expense we report on our index business as follows:

•  We must mark to market the purchased call options we use to fund the annual index credits on our index annuities
based upon quoted market prices from related counterparties. We record the change in fair value of these options as a
component of our revenues. Included within the change in fair value of the options is an element reflecting the time
value of the options, which initially is their purchase cost declining to zero at the end of their one-year lives. The
change in fair value of derivatives also includes proceeds received at expiration of the one-year option terms and gains
or losses recognized upon early termination. For the nine months ended September 30, 2005 and the years ended
December 31, 2004, 2003 and 2002, the change in fair value of derivatives was $(21.9) million, $28.7 million, $52.5
million and $(57.8) million, respectively.

•  Under SFAS No. 133, the future annual index credits on our index annuities are treated as a �series of embedded
derivatives� over the expected life of the applicable contracts. We are required to estimate the fair value of policy
liabilities for index annuities, including the embedded derivatives, by valuing the �host� (or guaranteed) component of
the liabilities and projecting (i) the expected index credits on the next policy anniversary dates and (ii) the net cost of
annual options we will purchase in the future to fund index credits. Our estimates of the fair value of these embedded
derivatives are based on assumptions related to underlying policy terms (including annual participation rates, asset
fees, cap rates and minimum guarantees), index values, notional amounts, strike prices and expected lives of the
policies. The change in fair value of embedded derivatives generally increases with increases in volatility in the
Indices and interest rates. The change in fair value of the embedded derivatives will not correspond to the change in
fair value of the purchased options because the purchased options are one-year options while the options valued in the
fair value of embedded derivatives cover the expected life of the contracts which typically exceed 10 years. The
change in fair value of embedded derivatives included in the consolidated statements of income was $11.4 million,
$(8.6) million, $66.8 million and $(5.0) million for the nine months ended September 30, 2005 and the years ended
December 31, 2004, 2003 and 2002, respectively.

•  We adjust the amortization of deferred policy acquisition costs and deferred sales inducements to reflect the
impact of the items discussed above. Amortization of deferred policy acquisition costs and deferred sales inducements
decreased by $13.1 million for the nine months ending September 30, 2005, increased by $6.4 million for the year
ended December 31, 2004, decreased by $1.7 million for the year ended December 31, 2003 and increased by $1.4
million for the year ended December 31, 2002 as a result of the application of SFAS No. 133.

The application of SFAS No. 133 in future periods to our index annuity business may cause substantial volatility in our reported net income.

If we do not manage our growth effectively, our financial performance could be adversely affected; our historical growth rates may not
be indicative of our future growth.

We have experienced rapid growth since our formation in December 1995. For the nine months ended September 30, 2005, our deposits from
sales of new annuities were $2.2 billion. Our work force has grown from approximately 65 employees and 4,000 independent agents as of
December 31, 1997 to approximately 260 employees and 50,000 independent agents as of September 30, 2005. We intend to continue to grow
by recruiting new independent agents, increasing the productivity of our existing agents, expanding our insurance distribution network,
developing new products, expanding into new product lines, becoming licensed in all 50 states and continuing to develop new incentives for our
sales agents. Future growth will impose significant added responsibilities on our management, including the need to identify, recruit, maintain
and integrate additional employees, including management. There can be no assurance that we will be successful in expanding our business or
that our systems, procedures and controls will be adequate
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to support our operations as they expand. In addition, due to our rapid growth and resulting increased size, it may be necessary to expand the
scope of our investing activities to asset classes in which we historically have not invested or have not had significant exposure. If we are unable
to adequately manage our investments in these classes, our financial condition or operating results in the future could be less favorable than in
the past. Further, although recently deemphasized, we have utilized reinsurance in the past to support our growth. The future availability of
reinsurance is uncertain. Our failure to manage growth effectively, or our inability to recruit, maintain and integrate additional qualified
employees and independent agents, could have a material adverse effect on our business, financial condition or results of operations. In addition,
due to our rapid growth, our historical growth rates are not likely to accurately reflect our future growth rates or our growth potential. We cannot
assure you that our future revenues will increase or that we will continue to be profitable.

We must retain and attract key employees or else we may not grow or be successful.

We are dependent upon our executive management for the operation and development of our business. Our executive management team
includes:

•  David J. Noble, Chairman, Chief Executive Officer, President and Treasurer;

•  John M. Matovina, Vice Chairman;

•  Kevin R. Wingert, President of American Equity Life;

•  James R. Gerlach, Executive Vice President;

•  Terry A. Reimer, Executive Vice President;

•  Debra J. Richardson, Senior Vice President; and

•  Wendy L. Carlson, General Counsel and Chief Financial Officer.

Although we have change in control agreements with members of our executive management team, we do not have employment contracts with
any of the members of our executive management team. Although none of our executive management team has indicated that they intend to
terminate their employment with us, there can be no assurance that these employees will remain with us for any particular period of time. Also,
we do not maintain �key person� life insurance for any of our personnel.

If we are unable to attract and retain national marketing organizations and independent agents, sales of our products may be reduced.

We distribute our annuity products through a variable cost distribution network which included over 70 national marketing organizations and
approximately 50,000 independent agents as of September 30, 2005. We must attract and retain such marketers and agents to sell our products.
Insurance companies compete vigorously for productive agents. We compete with other life insurance companies for marketers and agents
primarily on the basis of our financial position, support services, compensation and product features. Such marketers and agents may promote
products offered by other life insurance companies that may offer a larger variety of products than we do. Our competitiveness for such
marketers and agents also depends upon the long-term relationships we develop with them. If we are unable to attract and retain sufficient
marketers and agents to sell our products, our ability to compete and our revenues would suffer.

We may require additional capital to support sustained future growth which may not be available when needed or may be available
only on unfavorable terms.

Our long-term strategic capital requirements will depend on many factors including the accumulated statutory earnings of our life insurance
subsidiaries and the relationship between the statutory capital and
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surplus of our life insurance subsidiaries and (i) the rate of growth in sales of our products; and (ii) the levels of credit risk and/or interest rate
risk in our invested assets. To support long-term capital requirements, we may need to increase or maintain the statutory capital and surplus of
our life insurance subsidiaries through additional financings, which could include debt, equity, financial reinsurance and/or other surplus relief
transactions. Such financings, if available at all, may be available only on terms that are not favorable to us. If we cannot maintain adequate
capital, we may be required to limit growth in sales of new annuity products, and such action could adversely affect our business, financial
condition or results of operations.

Changes in state and federal regulation may affect our profitability.

We are subject to regulation under applicable insurance statutes, including insurance holding company statutes, in the various states in which our
life insurance subsidiaries write insurance. Our life insurance subsidiaries are domiciled in New York and Iowa. We are currently licensed to sell
our products in 49 states and the District of Columbia. Insurance regulation is intended to provide safeguards for policyholders rather than to
protect shareholders of insurance companies or their holding companies.

Regulators oversee matters relating to trade practices, policy forms, claims practices, guaranty funds, types and amounts of investments, reserve
adequacy, insurer solvency, minimum amounts of capital and surplus, transactions with related parties, changes in control and payment of
dividends.

State insurance regulators and the National Association of Insurance Commissioners, or NAIC, continually reexamine existing laws and
regulations, and may impose changes in the future.

Our life insurance subsidiaries are subject to the NAIC�s risk-based capital requirements which are intended to be used by insurance regulators as
an early warning tool to identify deteriorating or weakly capitalized insurance companies for the purpose of initiating regulatory action. Our life
insurance subsidiaries also may be required, under solvency or guaranty laws of most states in which they do business, to pay assessments up to
certain prescribed limits to fund policyholder losses or liabilities of insolvent insurance companies.

Although the federal government does not directly regulate the insurance business, federal legislation and administrative policies in several
areas, including pension regulation, age and sex discrimination, financial services regulation, securities regulation and federal taxation, can
significantly affect the insurance business. As increased scrutiny has been placed upon the insurance regulatory framework, a number of state
legislatures have considered or enacted legislative proposals that alter, and in many cases increase, state authority to regulate insurance
companies and holding company systems. In addition, legislation has been introduced in Congress which could result in the federal government
assuming some role in the regulation of the insurance industry. The regulatory framework at the state and federal level applicable to our
insurance products is evolving. The changing regulatory framework could affect the design of such products and our ability to sell certain
products. Any changes in these laws and regulations could materially and adversely affect our business, financial condition or results of
operations.

Recently, suits have been brought against, and guilty pleas accepted from, participants in the insurance industry alleging certain illegal actions
by these participants. Although we do not do business with the parties to the suits or those pleading guilty, are not involved in the suits at all and
do not believe that our business practices are of the same nature as those the suits allege to have occurred, we cannot be certain of what ultimate
effect the suits, as well as any increased regulatory oversight that might result from the suits, might have on the insurance industry as a whole,
and thus on our business.
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Changes in federal income taxation laws, including recent reductions in individual income tax rates, may affect sales of our products
and profitability.

The annuity and life insurance products that we market generally provide the policyholder with certain federal income tax advantages. For
example, federal income taxation on any increases in the contract values (i.e., the �inside build-up�) of these products is deferred until it is
received by the policyholder. With other savings investments, such as certificates of deposit and taxable bonds, the increase in value is generally
taxed each year as it is realized. Additionally, life insurance death benefits are generally exempt from income tax.

From time to time, various tax law changes have been proposed that could have an adverse effect on our business, including the elimination of
all or a portion of the income tax advantages described above for annuities and life insurance. If legislation were enacted to eliminate the tax
deferral for annuities, such a change would have an adverse effect on our ability to sell non-qualified annuities. Non-qualified annuities are
annuities that are not sold to an individual retirement account or other qualified retirement plan.

In June 2001, the Economic Growth and Tax Relief Reconciliation Act of 2001 was enacted, which implemented a staged reduction in
individual federal income tax rates that began in 2001. The enactment of the Jobs and Growth Tax Relief Reconciliation Act of 2003 accelerated
such rate reductions. While the reduction in income tax rates is temporary (the pre-2001 rates will return in 2011), the present value of the tax
deferred advantage of annuities and life insurance products is less, which might hinder our ability to sell such products and/or increase the rate at
which our current policyholders surrender their policies.

We face risks relating to litigation, including the costs of such litigation, management distraction and the potential for damage awards,
which may adversely impact our business.

We are occasionally involved in litigation, both as a defendant and as a plaintiff. In addition, state regulatory bodies, such as state insurance
departments, the SEC, the National Association of Securities Dealers, Inc., the Department of Labor, and other regulatory bodies regularly make
inquiries and conduct examinations or investigations concerning our compliance with, among other things, insurance laws, securities laws, the
Employee Retirement Income Security Act of 1974, as amended, and laws governing the activities of broker-dealers. Companies in the life
insurance and annuity business have faced litigation, including class action lawsuits, alleging improper product design, improper sales practices
and similar claims. We are currently a defendant in several purported class action lawsuits filed in state and federal courts alleging, among other
things, improper sales practices. In these lawsuits, the plaintiffs are seeking, among other things,  returns of premiums and other compensatory
and punitive damages. We have reached a final settlement in one of these cases, the impact of which is expected to be immaterial. In a second
case, a class was certified consisting of persons who purchased trusts from other defendants in that case. On November 29, 2005, a United States
Court of Appeals entered an order enjoining the plaintiff in that case from proceeding against us. No class has been certified in any of the other
pending cases at this time. Although we have denied all allegations in the lawsuits and intend to vigorously defend them, the lawsuits are in the
early stages of litigation and neither the outcomes nor a range of possible outcomes can be determined at this time. Although we do not believe
that these lawsuits will have a material adverse effect on our business, financial condition or results of operations, there can be no assurance that
such litigation, or any future litigation, will not have such an effect, whether financially, through distraction of our management or otherwise.

A downgrade in our credit or financial strength ratings will likely reduce the market value of the common stock and may increase our
future cost of capital and may reduce new sales, adversely affect relationships with distributors and increase policy surrenders and
withdrawals.

Currently, our senior unsecured indebtedness carries a �bb+� rating from A.M. Best and a �BB+� rating from Standard & Poor�s. Our ability to
maintain such ratings is dependent upon the results of operations of our subsidiaries and our financial strength. If we fail to preserve the strength
of our balance
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sheet and to maintain a capital structure that rating agencies deem suitable, it could result in a downgrading of the ratings applicable to our
senior unsecured indebtedness. A downgrading would likely reduce the market value of the common stock and may increase our future cost of
capital.

Financial strength ratings are important factors in establishing the competitive position of life insurance and annuity companies. In recent years,
the market for annuities has been dominated by those insurers with the highest ratings. A ratings downgrade, or the potential for a ratings
downgrade, could have a number of adverse effects on our business. For example, distributors and sales agents for life insurance and annuity
products use the ratings as one factor in determining which insurer�s annuities to market. A ratings downgrade could cause those distributors and
agents to seek alternative carriers. In addition, a ratings downgrade could materially increase the number of policy or contract surrenders we
experience.

Financial strength ratings generally involve quantitative and qualitative evaluations by rating agencies of a company�s financial condition and
operating performance. Generally, rating agencies base their ratings upon information furnished to them by the insurer and upon their own
investigations, studies and assumptions. Ratings are based upon factors of concern to agents, policyholders and intermediaries and are not
directed toward the protection of investors and are not recommendations to buy, sell or hold securities.

American Equity Life has received financial strength ratings of �B++� (Very Good) with a stable outlook from A.M. Best Company and �BBB+�
with a stable outlook from Standard & Poor�s. A.M. Best ratings currently range from �A++� (Superior) to �F� (In Liquidation), and include 16
separate ratings categories. Within these categories, �A++� (Superior) and �A+� (Superior) are the highest, followed by �A� (Excellent), �A-�
(Excellent), �B++� (Very Good) and �B+� (Very Good). Publications of A.M. Best indicate that the �B++� rating is assigned
to those companies that, in A.M. Best�s opinion, have demonstrated a good ability to meet their ongoing obligations to
policyholders. Standard & Poor�s insurer financial strength ratings currently range from �AAA� to �NR,� and include 21
separate ratings categories. Within these categories, �AAA� and �AA� are the highest, followed by �A� and �BBB�.
Publications of Standard & Poor�s indicate that an insurer rated �BBB� or higher is regarded as having strong financial
security characteristics, but is somewhat more likely to be affected by adverse business conditions than are higher
rated insurers.

A.M. Best and Standard & Poor�s review their ratings of insurance companies from time to time. There can be no assurance that any particular
rating will continue for any given period of time or that it will not be changed or withdrawn entirely if, in their judgment, circumstances so
warrant. If our ratings were to be downgraded for any reason, we could experience a material decline in the sales of our products and the
persistency of our existing business.

Our system of internal controls ensures the accuracy or completeness of our disclosures and a loss of public confidence in the quality of
our internal controls or disclosures could have a negative impact on us.

Section 404 of the Sarbanes-Oxley Act of 2002, or the SOA, requires us to provide an annual report on our internal controls over financial
reporting, including an assessment as to whether or not our internal controls over financial reporting are effective. We are also required to have
our auditors attest to our assessment and to opine on the effectiveness of our internal controls over financial reporting. Based upon such review,
we concluded that as of December 31, 2004 we did not maintain effective internal control over financial reporting. As more fully described
under Item 9A�Controls and Procedures in our amended Annual Report on Form 10-K/A (Amendment No. 2) for the year ended December 31,
2004, we identified a material weakness in our internal control over financial reporting at December 31, 2004. However, this weakness in our
internal control over financial reporting did not result in any material misstatement of our financial statements for 2004.  Although we have
implemented additional review procedures and more formal documentation process to remediate such material weakness, there is no assurance
that such remedial actions will be effective. If, upon completing the testing and evaluation of our remediated
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internal controls as required by Section 404 of the SOA, we determine that our remediation has been ineffective, or we identify additional
material weaknesses in our internal controls over financial reporting, we could be subjected to additional regulatory scrutiny, future delays in
filing our financial statements and a loss of public confidence in the reliability of our financial statements, which could have a negative impact
on our liquidity, access to capital markets, financial condition and the trading price of our common stock.

In addition, we do not expect that our disclosure controls and procedures or our internal control over financial reporting will prevent all errors
and all fraud.  The design of a control system must reflect the fact that there are resource constraints, and the benefits of controls must be
considered relative to their costs. Based on the inherent limitations in all control systems, no evaluation of controls can provide absolute
assurance that all control issues and instances of fraud, if any, within our company have been or will be detected.  These inherent limitations
include the realities that judgments in decision-making can be faulty and that breakdowns can occur because of simple errors or mistakes.
Additionally, controls can be circumvented by the individual acts of some persons, by collusion of two or more people, or by management
override of the controls.  The design of any system of controls also is based in part upon certain assumptions about the likelihood of future
events.  Therefore, a control system, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the
objectives of the control system are met.  Also, while we document our assumptions and review financial disclosures with the audit committee of
our board of directors, the regulations and literature governing our disclosures are complex and reasonable persons may disagree as to their
application to a particular situation or set of circumstances.

Risks Relating to an Investment in Our Common Stock

Our ability to meet our payment obligations is dependent upon distributions from our subsidiaries, but our subsidiaries� ability to make
distributions is limited by law and several contractual agreements.

We are a holding company and our principal assets are the shares of the capital stock and surplus notes of our life insurance subsidiaries. As a
holding company without independent means of generating operating revenues, we depend on dividends, interest on surplus notes, investment
advisory fees and other payments from our life insurance subsidiaries to fund our obligations and meet our cash needs.

The transfer of funds by American Equity Life is restricted by certain covenants in our line of credit facility which, among other things, requires
American Equity Life to maintain a minimum risk-based capital ratio of 200%. Under the most restrictive of these limitations, $60.9 million of
our earned surplus at September 30, 2005 was available for distribution by American Equity Life to the parent company in the form of dividends
or other distributions. As of September 30, 2005, there was no amount outstanding under the line of credit facility. However, in the future, we
may incur indebtedness under the line of credit facility which restricts the transfer of funds by our life insurance subsidiaries.

The payment of dividends or distributions, including surplus note payments, by our life insurance subsidiaries is subject to regulation by each
subsidiary�s state of domicile�s insurance department. Our life insurance subsidiaries are domiciled in Iowa and New York. Currently, our life
insurance subsidiaries may pay dividends or make other distributions without the prior approval of their state of domicile�s insurance department,
unless such payments, together with all other such payments within the preceding twelve months, exceed, in Iowa, the greater of, and in New
York, the lesser of (1) the life insurance subsidiary�s net gain from operations for the preceding calendar year, or (2) 10% of the life insurance
subsidiary�s statutory surplus at the preceding December 31. For 2005, up to approximately $60.9 million can be distributed as dividends or
surplus note payments by American Equity Life without prior approval of the Iowa insurance department. In addition, dividends and surplus
note payments may be made only out of earned surplus, and all surplus note payments are subject to prior approval by regulatory authorities in
the life insurance subsidiary�s state of domicile. American Equity Life had approximately $104.6 million of earned surplus at September 30,
2005.
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In addition, our life insurance subsidiaries are subject to the NAIC�s risk-based capital, or RBC, requirements set forth in the Risk-Based Capital
for Insurers Model Act, or the Model Act. The main purpose of the Model Act is to provide a tool for insurance regulators to evaluate the capital
of insurers relative to the risks assumed by them and determine whether there is a need for possible corrective action. U.S. insurers and
reinsurers are required to report the results of their RBC calculations as part of the statutory annual statements filed with state insurance
regulatory authorities.

The Model Act provides for four different levels of regulatory actions, each of which may be triggered if an insurer�s total adjusted capital, as
defined in the Model Act, is less than a corresponding RBC requirement.

•  The company action level is triggered if an insurer�s total adjusted capital is less than 200% of its authorized
control level RBC, as defined in the Model Act. At the company action level, the insurer must submit a plan to the
regulatory authority that discusses proposed corrective actions to improve its capital position.

•  The regulatory action level is triggered if an insurer�s total adjusted capital is less than 150% of its authorized
control level RBC. At the regulatory action level, the regulatory authority will perform a special examination of the
insurer and issue an order specifying corrective actions that must be followed.

•  If an insurer�s total adjusted capital is less than its authorized control level RBC, the regulatory authority is
authorized (although not mandated) to take regulatory control of the insurer.

•  The mandatory control level is triggered if an insurer�s total adjusted capital is less than 70% of its authorized
control level RBC, and at that level the regulatory authority must take regulatory control of the insurer. Regulatory
control may lead to rehabilitation or liquidation of an insurer.

As of September 30, 2005, the total adjusted capital of our life insurance subsidiaries exceeded the company action level.

Although we believe our current sources of funds provide adequate cash flow to us to meet our current and reasonably foreseeable future
obligations, there can be no assurance that we will continue to have access to these sources in the future.

The price of our common stock may fluctuate significantly, and this may make it difficult for you to resell the shares of our common
stock when you want or at prices you find attractive.

The price of our common stock on the New York Stock Exchange constantly changes. We expect that the market price of our common stock
will continue to fluctuate.

The market price of our common stock may fluctuate in response to numerous factors, many of which are beyond our control. These factors
include the following:

•  actual or anticipated fluctuations in our operating results;

•  changes in expectations as to our future financial performance, including financial estimates by securities analysts
and investors;

•  the operating and stock performance of our competitors;

•  announcements by us or our competitors of new products or services or significant contracts, acquisitions,
strategic partnerships, joint ventures or capital commitments;

•  changes in interest rates;

•  general domestic or international economic, market and political conditions;
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•  additions or departures of key personnel; and
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•  future sales of our common stock.

In addition, the stock markets from time to time experience extreme price and volume fluctuations that may be unrelated or disproportionate to
the operating performance of companies. These broad fluctuations may adversely affect the trading price of our common stock, regardless of our
actual operating performance.

Future sales of our common stock or equity-related securities in the public market, including sales of our common stock in short sales
transactions, could adversely affect the trading price of our common stock and our ability to raise funds in new stock offerings.

Sales of significant amounts of our common stock or equity-related securities in the public market, or the perception that such sales will occur,
could adversely affect prevailing trading prices of our common stock and could impair our ability to raise capital through future offerings of
equity or equity-related securities. No prediction can be made as to the effect, if any, that future sales of shares of common stock or the
availability of shares of common stock for future sale, including sales of our common stock in short sales transactions, will have on the trading
price of our common stock.

Our reported earnings per share may be more volatile because of the conversion provision of our 5.25% Contingent Convertible Senior
Notes due 2024.

Holders of our contingent convertible notes are entitled to convert the contingent convertible notes prior to their maturity date into cash and
shares of our common stock. The Financial Accounting Standards Board�s Emerging Issues Task Force (EITF) has reached a final consensus on
EITF No. 04-8, �The Effect of Contingently Convertible Debt on Diluted Earnings Per Share,� that the dilutive impact of contingently convertible
debt instruments should be included in diluted earnings per share upon issuance regardless of whether the conversion contingency has been met.
EITF No. 04-8 became effective for reporting periods ending after December 15, 2004. Prior to EITF No. 04-8, the dilutive impact of
contingently convertible debt instruments was excluded from diluted earnings per share unless and until the conversion contingency was met.
Until our common stock price exceeds the conversion price of the contingent convertible notes, inclusion of the shares of our common stock
underlying the notes in the calculation of diluted earnings per share will not be dilutive. Should our common stock price exceed the conversion
price, diluted earnings per share would be expected to decrease as a result of including the underlying shares in the diluted earnings per share
calculation. Volatility in our common stock price could cause this contingency to be met in one quarter and not in a subsequent quarter,
increasing the volatility of diluted earnings per share.

Anti-takeover provisions affecting us could make it difficult for a third party to acquire our company.

Our articles of incorporation, as amended, our amended and restated bylaws and Iowa law contain anti-takeover provisions that could have the
effect of delaying or preventing changes in control of our company or our management. These provisions could also discourage proxy contests
and make it more difficult for our stockholders to elect directors and take other corporate actions without the concurrence of our management or
board of directors. The provisions in our charter documents include the following:

•  our amended articles of incorporation and bylaws provide for a classified board of directors pursuant to which our
directors are divided into three classes, with three-year staggered terms;

•  our amended articles of incorporation provide our board of directors the ability to issue shares of preferred stock
and to determine the price and other terms, including preferences and voting rights, of those shares without
shareholder approval;

•  our bylaws provide that shareholder action may be taken only at a special or regular meeting or by written consent
signed by the holders of outstanding shares having not less than 90% of the votes
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entitled to be cast at a meeting at which all shares entitled to vote on the action were present and voted;

•  our bylaws limit our shareholders� ability to make proposals at shareholder meetings; and

•  our bylaws establish advance notice procedures for nominating candidates to our board of directors.

We are subject to certain Iowa laws that could have similar effects. One of these laws, Section 490.1110 of the Iowa Business Corporation Act,
prohibits us from engaging in a business combination with any interested shareholder for a period of three years from the date the person became
an interested shareholder unless certain conditions are met.

The foregoing provisions may discourage transactions that otherwise could provide for the payment of a premium over prevailing market prices
of our common stock and also could limit the price that investors are willing to pay in the future for shares of our common stock.

Our executive officers, directors and parties related to them, in the aggregate, control approximately 13.9% of our voting stock and may
have the ability to control matters requiring shareholder approval, and another shareholder controls approximately 13.8% of our
voting stock and may also have the ability to significantly influence matters requiring shareholder approval.

Our executive officers, directors and parties related to them own a large enough stake in us to have an influence on the matters presented to
shareholders. As a result, these shareholders may have the ability to control matters requiring shareholder approval, including the election and
removal of directors, the approval of significant corporate transactions, such as any merger, consolidation or sale of all or substantially all of our
assets, and the control of our management and affairs. As of September 30, 2005, one of our shareholders, Farm Bureau, owned approximately
13.8% of our voting stock and may have the ability to significantly influence matters requiring shareholder approval, including the matters listed
above. Accordingly, this concentration of ownership may have the effect of delaying, deferring or preventing a change in control of us, impede a
merger, consolidation, takeover or other business combination involving us or discourage a potential acquirer from making a tender offer or
otherwise attempting to obtain control of us, which in turn could have an adverse effect on the market price of our common stock. In addition,
some of Farm Bureau�s affiliates have entered into transactions with us and, as a result, Farm Bureau may have interests that are different from or
in addition to its interest as a shareholder in our company. Farm Bureau may seek to use its position as a major shareholder to further those other
interests.
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FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus (including the information incorporated by reference) contains forward-looking
statements within the meaning of Section 27A of the Securities Act of 1933, as amended and Section 21E of the Securities Exchange Act of
1934, as amended. All statements, trend analyses and other information contained in this prospectus supplement and the accompanying
prospectus and elsewhere (such as in filings by us with the Securities and Exchange Commission, press releases, presentations by us or our
management or oral statements) relative to markets for our products and trends in our operations or financial results, as well as other statements
including words such as �anticipate,� �believe,� �plan,� �estimate,� �expect,� �intend,� and other similar expressions, constitute forward-looking statements.
We caution that these statements may and often do vary from actual results and the differences between these statements and actual results can
be material. Accordingly, we cannot assure you that actual results will not differ materially from those expressed or implied by the
forward-looking statements.

Factors that could contribute to these differences include, among other things:

•  general economic conditions and other factors, including prevailing interest rate levels and stock and credit
market performance which may affect (among other things) our ability to sell our products, our ability to access
capital resources and the costs associated therewith, the market value of our investments and the lapse rate and
profitability of policies;

•  customer response to new products and marketing initiatives;

•  changes in the Federal income tax laws and regulations which may affect the relative income tax advantages of
our products;

•  increasing competition in the sale of annuities;

•  regulatory changes or actions, including those relating to regulation of financial services affecting (among other
things) bank sales and underwriting of insurance products and regulation of the sale, underwriting and pricing of
products; and

•  the risk factors or uncertainties listed from time to time in our filings with the SEC that are incorporated by
reference in this prospectus supplement or the accompanying prospectus.

You should not place undue reliance on any forward-looking statements. Forward-looking information is intended to reflect opinions as of the
date of this prospectus supplement, the date of the accompanying prospectus or the date of the documents incorporated by reference herein or
therein, as applicable. Except as otherwise required by applicable laws, we undertake no obligation to publicly update or revise any
forward-looking statements described in this prospectus supplement, the accompanying prospectus or the documents incorporated by reference
herein or therein, whether as a result of new information, future events, changed circumstances or any other reason after the date of this
prospectus supplement, the accompanying prospectus or the documents incorporated by reference herein or therein.
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USE OF PROCEEDS

We will receive net proceeds of approximately $142.2 million from the sale of shares of our common stock in this offering, after deducting
underwriting discounts and commissions and estimated offering expenses. If the underwriters� over-allotment option is exercised in full, we
estimate that our net proceeds will be approximately $163.7 million.

We expect to utilize substantially all of the net proceeds to directly or indirectly increase the capital and surplus of our life insurance subsidiaries
to support future growth of our business.
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CAPITALIZATION

The table below shows our capitalization on a consolidated basis as of September 30, 2005. The table also shows adjustments to our
capitalization to reflect our receipt of the net proceeds of $142.2 million from this offering, assuming no exercise of the underwriters�
over-allotment option.

At September 30, 2005
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