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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, as determined by market conditions and other factors.

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

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, other than securities offered only in connection with dividend or interest
reinvestment plans, 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.  o

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.  o

If this Form is a registration statement pursuant to General Instruction I.D. 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.  o

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

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a
smaller reporting company.  See the definitions of �larger accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer o Accelerated filer x
Non-accelerated filer (Do not check if a smaller reporting company) o Smaller reporting company o

CALCULATION OF REGISTRATION FEE
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Title of each class of Securities to be
registered

Amount to be
registered(1)(2)(3)

Proposed
maximum

offering price per
unit(1)

Proposed

maximum

aggregate offering

price(1)(2)(3)

Amount of
registration

fee(4)
Debt securities, preferred stock,
common stock, depositary shares,
warrants, stock purchase contracts
and stock purchase units of
American Equity Investment Life
Holding Company
Trust preferred securities of
American Equity Capital Trust V
and American Equity Capital Trust
VI
Guarantees of American Equity
Investment Life Holding Company
with respect to the trust preferred
securities of American Equity
Capital Trust V and American
Equity Capital Trust VI(5)
Total $ 500,000,000 100% $ 500,000,000 $ 19,650

(1) Not specified as to each class of securities to be registered pursuant to General Instruction II.D of Form S-3 under the Securities Act of
1933, as amended (the �Securities Act�).

(2) The registrants are hereby registering an indeterminate amount and number of each applicable identified class of the identified securities
up to a proposed maximum aggregate offering price of $500,000,000, which may be offered from time to time at indeterminate prices,
including securities that may be purchased by underwriters. The registrants have estimated the proposed maximum aggregate offering
price solely for the purpose of calculating the registration fee pursuant to Rule 457(o) under the Securities Act. Securities registered
hereunder may be sold separately, together or as units with other securities registered hereunder.

(3) The registrants are hereby registering an indeterminate amount and number of each identified class of the identified securities as may be
issued upon conversion, exchange, exercise or settlement or any other securities that provide for such conversion, exchange, exercise or
settlement.

(4) Calculated pursuant to Rule 457(o) under the Securities Act. Pursuant to Rule 457(p) under the Securities Act, the registrants are
offsetting the entire registration fee of $19,650 due under this Registration Statement by the $31,675 registration fee that was previously
paid with respect to securities of the registrants that were registered on Registration Statement No. 333-113630, originally filed by the
registrants on March 15, 2004, which securities were not sold.

(5) No separate consideration will be received for the guarantees of the trust preferred securities, and no additional registration fee for the
guarantees will be due pursuant to Rule 457(n). Debt securities may be purchased by each of the trusts with the proceeds of the sale of
trust preferred securities, in which case no separate consideration will be received for the debt securities. Such debt securities may be
later distributed to the holders of the trust preferred securities upon dissolution of the trusts.

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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SUBJECT TO COMPLETION, DATED MARCH 11, 2009

The information in this prospectus is not complete and may be changed. A registration statement relating to these securities has been
filed with the Securities and Exchange Commission. These securities may not be sold nor may offers to buy be accepted prior to the time
the registration statement becomes effective. This prospectus is not an offer to sell these securities and is not soliciting an offer to buy
these securities in any state or other jurisdiction where the offer or sale is not permitted.

PROSPECTUS

$500,000,000

American Equity

Investment Life Holding Company

Debt Securities

Preferred Stock

Common Stock

Depositary Shares

Warrants

Stock Purchase Contracts

Stock Purchase Units

American Equity Capital Trust V

American Equity Capital Trust VI

Trust Preferred Securities Fully and Unconditionally

Guaranteed by American Equity Investment Life Holding Company
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We may offer, issue and sell, together or separately, from time to time:

•  debt securities, which may be senior debt securities or subordinated debt securities;

•  shares of our preferred stock;

•  shares of our common stock;

•  depositary shares representing an interest in our preferred stock;

•  warrants to purchase our debt securities, shares of our common stock, shares of our preferred stock,
depositary shares or securities of third parties or other rights;

•  stock purchase contracts to purchase our debt securities, shares of our common stock, shares of our preferred
stock, depositary shares, warrants, trust preferred securities, other property of American Equity Investment Life
Holding Company or securities of an entity unaffiliated with American Equity Investment Life Holding Company, a
basket of such securities or any combination of the above; and

•  stock purchase units, each representing ownership of a stock purchase contract and debt securities, trust
preferred securities of American Equity Capital Trust V and American Equity Capital Trust VI, or our debt
obligations of third-parties, including U.S. treasury securities or any combination of the foregoing, securing the
holder�s obligation to purchase our common stock or other securities under the stock purchase contracts.

American Equity Capital Trust V and American Equity Capital Trust VI are Delaware statutory trusts. The trusts may offer, issue and sell, from
time to time, trust preferred securities. We will guarantee the payment of dividends and payments on liquidation or redemption of the trust
preferred securities, as described in this prospectus and in an applicable prospectus supplement. We will own the trust interests represented by
the common securities to be issued by each trust. Each trust exists for the sole purpose of issuing its trust interests and investing the proceeds in
debt securities, unless an applicable prospectus supplement indicates otherwise.

Specific terms of these securities will be provided in one or more supplements to this prospectus. You should read this prospectus and any
applicable prospectus supplement carefully before you make your investment decision.

We and the trusts may offer securities through underwriting syndicates managed or co-managed by one or more underwriters or directly to
purchasers.  The prospectus supplement for each offering of securities will describe in detail the plan of distribution for that offering.  For
general information about the distribution of securities offered, please see �Plan of Distribution� in this prospectus.
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Our common stock is listed on the New York Stock Exchange under the trading symbol �AEL.�  Unless we state otherwise in a prospectus
supplement, we will not list any other securities offered on an exchange.

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement or a free writing prospectus.

Investing in our securities involves risks. You should carefully read and consider the risk factors included in our periodic reports, in any
prospectus supplements relating to specific offerings of securities and in other documents that we file with the Securities and Exchange
Commission. See �Risk Factors� on page 3.

None of the Securities and Exchange Commission, any state securities commission, the Iowa Commissioner of Insurance or any other
regulatory body has approved or disapproved of any of these securities or determined if this prospectus or any accompanying
prospectus supplement is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is               , 2009.
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ABOUT THIS PROSPECTUS

This prospectus is part of a joint registration statement filed by American Equity Investment Life Holding Company, American Equity Capital
Trust V and American Equity Capital Trust VI with the Securities and Exchange Commission, or SEC, using a �shelf� registration process. Under
this shelf process, we may sell, from time to time, any combination of the securities described in this prospectus in one or more offerings up to
an aggregate offering price of $500,000,000. This prospectus provides you with a general description of the securities we and the trusts may
offer, which is not meant to be a complete description of each security. Each time that securities are sold, a prospectus supplement containing
specific information about the terms of that offering will be provided, including the specific amounts, prices and terms of the securities offered.
The prospectus supplement may also add, update or change information contained in this prospectus. If there is any inconsistency between the
information in this prospectus and any applicable prospectus supplement, you should rely on the information in the applicable prospectus
supplement. You should read this prospectus, any applicable prospectus supplement and any applicable free writing prospectus prepared by or
on behalf of us, together with additional information described under the heading �Where You Can Find More Information.�

The registration statement containing this prospectus, including the exhibits to the registration statement, provides additional information about
us, the trusts and the securities to be offered. The registration statement, including the exhibits, can be read at the SEC web site or at the SEC
offices mentioned under the heading �Where You Can Find More Information.�

You should rely only on the information contained or incorporated by reference in this prospectus and any applicable prospectus supplement.
We have not authorized anyone to provide you with different information. We are not making an offer to sell or soliciting an offer to purchase
these securities in any jurisdiction where the offer or sale is not permitted.

You should not assume that the information contained in this prospectus or any prospectus supplement is accurate on any date other than the
date on the front cover of such documents or that any information we have incorporated by reference is correct on any date subsequent to the
date of the document incorporated by reference, even though this prospectus or any prospectus supplement is delivered or securities are sold on a
later date. Neither the delivery of this prospectus or any applicable prospectus supplement nor any distribution of securities pursuant to such
documents shall, under any circumstances, create any implication that there has been no change in the information set forth in this prospectus
supplement or any applicable prospectus supplement or in our affairs since the date of this prospectus or any applicable prospectus supplement.

All references to �we,� �us,� �our,� the �company� or �American Equity� in this prospectus are to American Equity Investment Life Holding Company.
References in this prospectus to the �trusts� refer to American Equity Capital Trust V and American Equity Capital Trust VI.

FORWARD-LOOKING STATEMENTS

This 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 (the �Securities Act�), and Section 21E of the Securities Exchange Act of 1934, as amended (the
�Exchange Act�). All statements, trend analyses and other information contained in this prospectus and elsewhere (such as in filings by us with the
SEC, 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
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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

i
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access capital resources and the costs associated therewith, the fair value of our investments, which could result in other than temporary
impairments, and certain liabilities, and the lapse rate and profitability of policies;

•  customer response to new products and marketing initiatives;

•  changes in 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.

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. Except as otherwise required by applicable laws, we undertake no obligation to publicly update or revise any
forward-looking statements described in this prospectus, whether as a result of new information, future events, changed circumstances or any
other reason after the date of this prospectus.

ii
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AMERICAN EQUITY INVESTMENT LIFE HOLDING COMPANY

We are a full service underwriter of fixed annuity and life insurance products through two of our life insurance subsidiaries, American Equity
Investment Life Insurance Company and American Equity Investment Life Insurance Company of New York. We formed a new life insurance
subsidiary, Eagle Life Insurance Company (�Eagle Life�), on September 17, 2008. Eagle Life has not issued any insurance business. Our business
consists primarily of the sale of index and fixed rate annuities and, accordingly, we have only one business segment. Our business strategy is to
focus on our annuity business and earn predictable returns by managing investment spreads and investment risk. We are currently licensed to sell
our products in 50 states and the District of Columbia.

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.

THE TRUSTS

We created two Delaware statutory trusts, each pursuant to a declaration of trust executed by us as sponsor for each
trust and its trustees. The trusts are named American Equity Capital Trust V and American Equity Capital Trust VI.

We have filed, as an exhibit to the registration statement of which this prospectus is a part, a form of Amended and
Restated Declaration of Trust for each trust which contains the terms and conditions under which the trusts will issue
and sell their preferred securities and common securities. We refer to each Amended and Restated Declaration of
Trust as a declaration with respect to that trust.

Unless an applicable prospectus supplement provides otherwise, each trust exists solely to:

•  issue and sell preferred securities, which we refer to as trust preferred securities. The proceeds of the trust
preferred securities will be invested in a specified series of our debt securities;

•  issue and sell common securities, which we refer to as trust common securities. The trust common securities
will be issued and sold to us in exchange for cash. The proceeds from the sale will be invested in a specified series of
our debt securities; and
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•  engage in other activities only as are necessary, convenient or incidental to the above two purposes.

Neither trust will borrow money, issue debt, reinvest proceeds derived from investments, pledge any of its assets nor otherwise undertake or
permit to be undertaken any activity that would cause it to not be classified as a grantor trust for United States federal income tax purposes.

We will own all of the trust common securities. The holder of the trust common securities will receive payments that will be made on a ratable
basis with the trust preferred securities. However, the right of the holder of the trust common securities to payment in respect of distributions and
payments upon liquidation, redemption or otherwise will be subordinated to the right of the trust preferred securities holders if there is a
continuing event of default under the declaration.

We will acquire trust common securities having an aggregate liquidation amount equal to the percentage set forth in the applicable prospectus
supplement of the total capital of the trust.

Each trust will have a term of 55 years but may end earlier if its declaration so provides.

We will pay all fees and expenses related to each trust and the offering of the trust preferred securities by each trust.

The principal place of business of each trust is c/o American Equity Investment Life Holding Company, 5000
Westown Parkway, Suite 440, West Des Moines, IA 50266. The telephone number is (515) 221-0002.

1
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The trustees of each trust will conduct the business and affairs of their respective trusts. The trustees� duties and obligations will be governed by
the declaration of their respective trust. Each trust�s trust common securities holders will be entitled to appoint, remove, replace or change the
number of trustees for their respective trust.

Each trust will include the following trustees:

•  at least one regular trustee, which is a person who is an employee or officer of or who is affiliated with us;

•  at least one property trustee, which is a financial institution that is not affiliated with us and which will act as
property trustee and indenture trustee for the purposes of the Trust Indenture Act of 1939, as amended (the �Trust
Indenture Act�), pursuant to the terms described in an applicable prospectus supplement; and

•  at least one Delaware trustee, which is an individual resident of, or a legal entity with a principal place of
business in, the State of Delaware, unless the trust�s property trustee maintains a principal place of business in the State
of Delaware and otherwise meets the requirements of applicable law.

The trustees of each trust are collectively referred to as the trustees. Unless otherwise indicated in an applicable prospectus supplement, the
property trustee will be U.S. Bank National Association and the Delaware trustee will be U.S. Bank Trust National Association, with its
Delaware office located at 300 Delaware Avenue, Suite 812, Wilmington, DE 19809.

2
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RISK FACTORS

Investing in our securities involves risk. Before you decide whether to purchase any of our securities, in addition to the other
information, documents or reports included or incorporated by reference into this prospectus and any prospectus supplement or other
offering materials, you should carefully consider the risk factors in the section entitled �Risk Factors� in any prospectus supplement as
well as our most recent Annual Report on Form 10-K and in our Quarterly Reports on Form 10-Q filed subsequent to the Annual
Report on Form 10-K, which are incorporated by reference into this prospectus and any prospectus supplement in their entirety, as the
same may be amended, supplemented or superseded from time to time by our filings under the Exchange Act. For more information,
see the section entitled �Where You Can Find More Information.� These risks could materially and adversely affect our business, results
of operations and financial condition and could result in a partial or complete loss of your investment.

3
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USE OF PROCEEDS

Unless otherwise indicated in an applicable prospectus supplement, we intend to use the net proceeds from the sale of the offered securities for
general corporate purposes. The trusts will use all proceeds from the sale of trust preferred securities to purchase our debt securities. We may
provide additional information on the use of the net proceeds from the sale of the offered securities in an applicable prospectus supplement or
other offering materials relating to the offered securities.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges on a historical basis for the periods indicated. The ratios are calculated by
dividing earnings by fixed charges. Earnings consist of income before income taxes and minority interests plus fixed charges. Fixed charges
consist of interest expense and the portion of operating leases that are representative of the interest factor. Interest expense includes interest
incurred for credits to annuity account balances and amortization of deferred sales inducements, interest expense on notes payable, interest
expense on subordinated debentures, interest expense on amounts due under repurchase agreements and other interest expense.

We did not have any preferred stock outstanding for the periods presented, and therefore the ratio of earnings to combined fixed charges and
preferred stock dividends would be the same as the ratios of earnings to fixed charges presented below.

Ratio of Earnings to Fixed Charges�Including Interest Credited to Annuity Account Balances
and Amortization of Deferred Sales Inducements

Nine Months Ended Year Ended December 31,
September 30, 2008 2007 2006 2005 2004 2003

Ratio of earnings to fixed charges 1.5x 1.1x 1.2x 1.2x 1.2x 1.2x

Ratio of Earnings to Fixed Charges�Excluding Interest Credited to Annuity Account Balances
and Amortization of Deferred Sales Inducements

The following table sets forth our ratio of earnings to fixed charges excluding interest credited to annuity account balances and amortization of
deferred sales inducements. This ratio is presented here to reflect the effect of excluding interest credited to annuity account balances and
amortization of deferred sales inducements, which we believe are not indicative of interest expense related to amounts borrowed. Interest
credited to annuity account balances and amortization of deferred sales inducements does not require a cash outlay unless and until annuity
holders elect to withdraw their annuity account balances, subject to applicable surrender charges. Therefore, we view such expenses as operating
expenses and treat them as such in our consolidated statements of operations.

Nine Months Ended Year Ended December 31,
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September 30, 2008 2007 2006 2005 2004 2003
Ratio of earnings to fixed charges 3.9x 1.8x 2.6x 2.7x 5.5x 4.3x

4
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DESCRIPTION OF SECURITIES

This prospectus contains summary descriptions of the debt securities, preferred stock, common stock, depositary shares, warrants, stock
purchase contracts, stock purchase units, trust preferred securities and trust guarantees that we and/or the trusts may sell from time to time.
These summary descriptions are not meant to be complete descriptions of each security. However, at the time of an offering and sale, this
prospectus, together with the applicable prospectus supplements, will contain the material terms of the securities being offered.

DESCRIPTION OF DEBT SECURITIES

As used in this prospectus, debt securities means the debentures, notes, bonds and other evidences of indebtedness that we may issue from time
to time in one or more series. The debt securities will either be senior debt securities or subordinated debt securities. Senior debt securities will
be issued under a �senior indenture� and subordinated debt securities will be issued under a �subordinated indenture.� This prospectus sometimes
refers to the senior indenture and the subordinated indenture collectively as the �indentures.� Unless the applicable prospectus supplement states
otherwise, the trustee under the indentures will be U.S. Bank National Association. The trustee will be a financial institution that is not affiliated
with us.

The indentures are filed as exhibits to the registration statement of which this prospectus forms a part. The statements and descriptions in this
prospectus or in any prospectus supplement regarding provisions of the indentures and debt securities are summaries thereof, do not purport to
be complete and are subject to, and are qualified in their entirety by reference to, all of the provisions of the indentures and the debt securities,
including the definitions therein of certain terms. Accordingly, we strongly encourage you to refer to the indentures and the debt securities for a
complete understanding of the terms and conditions applicable to the indentures and the debt securities. You should read this description of the
debt securities and the indentures and the prospectus supplement relating to the applicable series of debt securities before you buy any debt
securities.

General

The debt securities will be our unsecured senior or subordinated obligations. The term �senior� is generally used to
describe debt obligations which entitle the holder to receive payment of principal and interest upon the happening of
certain events prior to the holders of �subordinated� debt. Events which can trigger the right of holders of senior
indebtedness to receive payment of principal and interest prior to payments to the holders of subordinated
indebtedness include insolvency, bankruptcy, liquidation, dissolution, receivership, reorganization or an event of
default under the senior indebtedness.

We may issue the senior debt securities, pursuant to the senior indenture, in one or more series. All series of senior debt
securities issued under the senior indenture will be equal in ranking. The senior debt securities also will rank equally
with all our other unsecured indebtedness, other than unsecured indebtedness expressly designated by the holders
thereof to be subordinate to our senior debt securities.
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The senior indebtedness issued pursuant to the senior indenture will rank junior and be subordinate to any of our secured indebtedness. In the
event of a bankruptcy or other liquidation event involving a distribution of assets to satisfy our outstanding indebtedness or an event of default
under a loan agreement relating to the secured indebtedness, the holders of our secured indebtedness would be entitled to receive payment of
principal and interest prior to payments on the senior indebtedness issued under the senior indenture.

Additionally, the senior indebtedness issued pursuant to the senior indenture will rank junior and be subordinate to any
indebtedness of our subsidiaries. In the event of a bankruptcy, receivership, liquidation or similar event involving a
subsidiary, the assets of that subsidiary would be used to satisfy claims of creditors of the subsidiary, including
liabilities under contracts of insurance and annuities written by our insurance subsidiaries, rather than our creditors.
As a result of the application of the subsidiary�s assets to satisfy claims of policyholders and creditors, the value of the
stock of the subsidiary would be diminished and perhaps rendered worthless. Any such diminution in the value of the
shares of our subsidiaries would adversely impact our financial condition and possibly impair our ability to meet our
obligations on the debt securities. In addition, any liquidation of the assets of a subsidiary to satisfy claims

5
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of the subsidiary�s creditors might make it impossible for such subsidiary to pay dividends to us. This inability to pay dividends would further
impair our ability to satisfy our obligations under the debt securities.

The debt securities issued under the subordinated indenture will be subordinate in right of payment in respect of
principal of (and premium, if any) and interest owing under the subordinated debt securities to all our senior
indebtedness in the manner described below under the caption �Subordination.�

The indentures do not limit the aggregate principal amount of debt securities that we may issue and provide that we may
issue debt securities from time to time in one or more series, in each case with the same or various maturities, at par or
at a discount. We may issue additional debt securities of a particular series without the consent of the holders of the
debt securities of such series outstanding at the time of the issuance. Any such additional debt securities, together with
all other outstanding debt securities of that series, will constitute a single series of debt securities under the applicable
indenture. The indentures also do not limit our ability to incur other debt.

We will provide a prospectus supplement to accompany this prospectus for each series of debt securities we offer. Each
prospectus supplement will describe the terms relating to the specific series of debt securities being offered. These
terms will include some or all of the following:

•  the title of debt securities and whether they are subordinated debt securities or senior debt securities;

•  any limit on the aggregate principal amount of the debt securities;

•  the price or prices at which we will sell the debt securities;

•  the maturity date or dates of the debt securities;

•  the rate or rates of interest, if any, which may be fixed or variable, per annum at which the debt securities
will bear interest, or the method of determining such rate or rates, if any;
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•  the date or dates from which any interest will accrue or the method by which such date or dates will be
determined;

•  the dates on which we will pay interest on the debt securities and the regular record date for determining who
is entitled to the interest payable on any interest payment date;

•  the right, if any, to extend the interest payment periods and the duration of any such deferral period,
including the maximum consecutive period during which interest payment periods may be extended;

•  whether the amount of payments of principal of (and premium, if any) or interest on the debt securities may
be determined with reference to any index, formula or other method, such as one or more currencies, commodities,
equity indices or other indices, and the manner of determining the amount of such payments;

•  the place or places where the principal of (and premium, if any) and interest on the debt securities will be
payable;

•  if we possess the option to do so, the periods within which and the prices at which we may redeem the debt
securities, in whole or in part, pursuant to optional redemption provisions, and the other terms and conditions of any
such provisions;

•  our obligation, if any, to redeem, repay or purchase debt securities by making periodic payments to a sinking
fund or through an analogous provision or at the option of holders of the debt securities, and the period or periods
within which and the price or prices at which we will redeem, repay or purchase the debt securities, in whole or in
part, pursuant to such obligation, and the other terms and conditions of such obligation;
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•  the denominations in which the debt securities will be issued, if other than denominations of $1,000 and
integral multiples of $1,000;

•  the currency, currencies or currency unit in which we will pay the principal of (and premium, if any) or
interest on the debt securities, if not United States dollars;

•  provisions, if any, granting special rights to holders of the debt securities upon the occurrence of specified
events;

•  any additions to the events of default or our covenants with respect to the applicable series of debt securities;

•  the terms, if any, upon which the holders may convert or exchange such debt securities into other securities
or property;

•  whether any of the debt securities will be issued in global form and, if so, the terms and conditions upon
which global debt securities may be exchanged for certificated debt securities;

•  the depositary for global or certificated debt securities;

•  any special tax implications of the debt securities;

•  any trustees, authenticating or paying agents, transfer agents or registrars or other agents with respect to the
debt securities; and

•  any other terms of the debt securities not inconsistent with the provisions of the indentures, as amended or
supplemented, and any other terms which may be required by or advisable under applicable laws or regulations.
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Unless otherwise specified in the applicable prospectus supplement, the debt securities will not be listed on any securities
exchange.

Unless otherwise specified in the applicable prospectus supplement, debt securities will be issued in fully-registered form without coupons.

Debt securities may be sold at a substantial discount below their stated principal amount, bearing no interest or interest at a rate which at the
time of issuance is below market rates. The applicable prospectus supplement will describe the federal income tax
consequences and special considerations applicable to any such debt securities. The debt securities may also be issued
as indexed securities or securities denominated in foreign currencies or currency units, as described in more detail in
the prospectus supplement relating to any of the particular debt securities. The prospectus supplement relating to
specific debt securities will also describe any special considerations and certain additional tax considerations
applicable to such debt securities.

Subordination

Subordinated debt securities will be subordinate and junior in right of payment to all of our senior indebtedness.

Under the subordinated indenture, �senior indebtedness� means all amounts due on obligations in connection with any of the following, whether
outstanding at the date of execution of the subordinated indenture or thereafter incurred or created:

•  the principal of (and premium, if any) and interest in respect of our indebtedness for borrowed money and
indebtedness evidenced by securities, debentures, bonds or other similar instruments issued by us;

•  all our capital lease obligations;
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•  all our obligations issued or assumed as the deferred purchase price of property, all our conditional sale
obligations and all our obligations under any title retention agreement (but excluding trade accounts payable in the
ordinary course of business);

•  all our obligations for the reimbursement on any letter of credit, banker�s acceptance, security purchase
facility or similar credit transaction;

•  all our obligations in respect of interest rate swap, cap or other agreements, interest rate future or options
contracts, currency swap agreements, currency future or option contracts and other similar agreements;

•  all obligations of the types referred to above of other persons for the payment of which we are responsible or
liable as obligor, guarantor or otherwise; and

•  all obligations of the types referred to above of other persons secured by any lien on any property or asset of
ours whether or not such obligation is assumed by us.

Senior indebtedness does not include:

•  indebtedness or monetary obligations to trade creditors created or assumed by us or any of our subsidiaries in
the ordinary course of business in connection with the obtaining of materials or services;

•  indebtedness that is by its terms subordinated to or ranks equal with the subordinated debt securities; and

•  any indebtedness of us to our affiliates (including all debt securities and guarantees in respect of those debt
securities issued to any trust, partnership or other entity affiliated with us that is a financing vehicle of us in
connection with the issuance by such financing entity of preferred securities or other securities guaranteed by us)
unless otherwise expressly provided in the terms of any such indebtedness.

Senior indebtedness shall continue to be senior indebtedness and be entitled to the benefits of the subordination provisions irrespective of any
amendment, modification or waiver of any term of such senior indebtedness.
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In the event and during the continuation of any default by us in the payment of principal, premium, interest or any other payment due on any of
our senior indebtedness, or in the event that the maturity of any of our senior indebtedness has been accelerated because of a default, then no
payment will be made by us with respect to the principal (including redemption and sinking fund payments) of (or premium, if any) or interest
on the subordinated debt securities.

In the event of the acceleration of the maturity of any subordinated debt securities, the holders of all senior indebtedness outstanding at the time
of such acceleration will first be entitled to receive payment in full of all amounts due on the senior indebtedness before the holders of the
subordinated debt securities will be entitled to receive any payment of principal of (and premium, if any) or interest on the subordinated debt
securities.

In addition, if any of the following events occurs, we will pay in full all senior indebtedness before we make any payment on account of the
principal of (and premium, if any) or interest on the subordinated debt securities to any holder of subordinated debt securities:

•  any dissolution or winding-up or liquidation or reorganization of us, whether voluntary or involuntary or in
bankruptcy, insolvency or receivership;

•  any general assignment by us for the benefit of creditors; or

•  any other marshaling of our assets or liabilities.

In such event, any payment or distribution under the subordinated debt securities, whether in cash, securities or other property, which would
otherwise (but for the subordination provisions) be payable or deliverable in respect of the subordinated debt securities, will be paid or delivered
directly to the holders of senior indebtedness in accordance
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with the priorities then existing among such holders until all senior indebtedness has been paid in full. If any payment or distribution under the
subordinated debt securities is received by the trustee of any subordinated debt securities in contravention of any of the terms of the subordinated
indenture and before all the senior indebtedness has been paid in full, such payment or distribution or security will be received in trust for the
benefit of, and paid over or delivered and transferred to, the holders of the senior indebtedness at the time outstanding in accordance with the
priorities then existing among such holders for application to the payment of all senior indebtedness remaining unpaid to the extent necessary to
pay all such senior indebtedness in full.

The subordinated indenture does not limit the amount of senior indebtedness that we can incur.

If debt securities are issued to a trust in connection with the issuance of trust preferred securities, such debt securities may thereafter be
distributed pro rata to the holders of such trust securities in connection with the dissolution of such trust upon the occurrence of certain events
described in the applicable prospectus supplement.

Restrictive Covenant

The following restrictive covenant shall apply to each series of senior debt securities:

Limitations on Dispositions of Stock of Certain Subsidiaries.   So long as any senior debt securities are outstanding and subject to
the provisions of the senior indenture regarding mergers, consolidations and sales of assets, neither we nor any of our
subsidiaries will sell or otherwise dispose of any shares of capital stock (other than preferred stock having no voting
rights of any kind) of:

•  American Equity Investment Life Insurance Company;

•  American Equity Investment Life Insurance Company of New York;

•  any successor to substantially all of the business of American Equity Investment Life Insurance Company or
American Equity Investment Life Insurance Company of New York which is also a subsidiary of us; or

•  any corporation (other than us) having direct or indirect control of American Equity Investment Life
Insurance Company, American Equity Investment Life Insurance Company of New York or any such successor.
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Except for, in each case:

•  a sale or other disposition of any of such stock to a direct or indirect wholly-owned subsidiary of us;

•  a sale or other disposition of shares which are �directors� qualifying shares;�

•  a sale or other disposition of all of such stock for at least fair value (as determined by our board of directors
acting in good faith); or

•  a sale or other disposition required to comply with an order of a court or regulatory authority of competent
jurisdiction, other than an order issued at our request or the request of any of our subsidiaries.

Consolidation, Merger, Sale of Assets and Other Transactions

We may not (i) merge with or into or consolidate with another corporation or sell, assign, transfer, lease or convey all or substantially all of our
properties and assets to, any other corporation other than a direct or indirect wholly-owned subsidiary of us, and (ii) no corporation may merge
with or into or consolidate with us or, except for any direct or indirect wholly-owned subsidiary of us, sell, assign, transfer, lease or convey all or
substantially all of its properties and assets to us, unless:

•  we are the surviving corporation or the corporation formed by or surviving such merger or consolidation or
to which such sale, assignment, transfer, lease or conveyance has been made, if other than us, has
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expressly assumed by supplemental indenture all the obligations of us under the debt securities, the indentures, and any guarantees of preferred
securities or common securities issued by the trusts;

•  immediately after giving effect to such transaction, no default or event of default has occurred and is
continuing;

•  if at the time any preferred securities of the trusts are outstanding, such transaction is not prohibited under
the applicable declaration of trust and the applicable preferred securities guarantee of each trust; and

•  we deliver to the trustee an officer�s certificate and an opinion of counsel, each stating that the supplemental
indenture complies with the applicable indenture.

Events of Default, Notice and Waiver

The following shall constitute �events of default� under the indentures with respect to each series of debt securities:

•  our failure to pay any interest on any debt security of such series when due and payable, continued for
30 days;

•  our failure to pay principal of (or premium, if any) any debt security of such series when due, regardless of
whether such payment became due because of maturity, redemption, acceleration or otherwise, or is required by any
sinking fund established with respect to such series;

•  our failure to observe or perform any other of our covenants or agreements with respect to such debt
securities for 90 days after we receive notice of such failure;

•  certain defaults with respect to our debt (other than the debt securities or non-recourse debt) in any aggregate
principal amount in excess of $50,000,000 consisting of the failure to make any payment at maturity or that results in
acceleration of the maturity of such debt; and
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•  certain events of bankruptcy, insolvency or reorganization of us.

If an event of default with respect to any debt securities of any series outstanding under either of the indentures shall occur and be continuing,
the trustee under such indenture or the holders of at least 25% in aggregate principal amount of the debt securities of that series outstanding may
declare, by notice as provided in the applicable indenture, the principal amount (or such lesser amount as may be provided for in the debt
securities of that series) of all the debt securities of that series outstanding to be due and payable immediately; provided that, in the case of an
event of default involving certain events in bankruptcy, insolvency or reorganization, acceleration is automatic; and, provided further, that after
such acceleration, but before a judgment or decree based on acceleration, the holders of a majority in aggregate principal amount of the
outstanding debt securities of that series may, under certain circumstances, rescind and annul such acceleration if all events of default, other than
the nonpayment of accelerated principal, have been cured or waived. Upon the acceleration of the maturity of original issue discount securities,
an amount less than the principal amount thereof will become due and payable. Reference is made to the prospectus supplement relating to any
original issue discount securities for the particular provisions relating to acceleration of maturity thereof.

Any past default under either indenture with respect to debt securities of any series, and any event of default arising therefrom, may be waived
by the holders of a majority in aggregate principal amount of all debt securities of such series outstanding under such indenture, except in the
case of (i) default in the payment of the principal of (or premium, if any) or interest on any debt securities of such series or (ii) default in respect
of a covenant or provision which may not be amended or modified without the consent of the holder of each outstanding debt security of such
series affected.

The trustee is required, within 90 days after the occurrence of a default (which is known to the trustee and is continuing), with respect to the debt
securities of any series (without regard to any grace period or notice
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requirements), to give to the holders of the debt securities of such series notice of such default; provided, however, that, except in the case of a
default in the payment of the principal of (and premium, if any) or interest, or in the payment of any sinking fund installment, on any debt
securities of such series, the trustee shall be protected in withholding such notice if it in good faith determines that the withholding of such
notice is in the interests of the holders of the debt securities of such series.

The trustee, subject to its duties during default to act with the required standard of care, may require indemnification by the holders of the debt
securities of any series with respect to which a default has occurred before proceeding to exercise any right or power under the indentures at the
request of the holders of the debt securities of such series. Subject to such right of indemnification and to certain other limitations, the holders of
a majority in principal amount of the outstanding debt securities of any series under either indenture may direct the time, method and place of
conducting any proceeding for any remedy available to the trustee, or exercising any trust or power conferred on the trustee with respect to the
debt securities of such series.

No holder of a debt security of any series may institute any action against us under either of the indentures (except actions for payment of
overdue principal of (and premium, if any) or interest on such debt security) unless (i) the holder has given to the trustee written notice of an
event of default and of the continuance thereof with respect to the debt securities of such series specifying an event of default, as required under
the applicable indenture, (ii) the holders of at least 25% in aggregate principal amount of the debt securities of that series then outstanding under
such indenture shall have requested the trustee to institute such action, (iii) the holder or holders have offered the trustee reasonable indemnity
for its costs, expenses and liabilities, (iv) the trustee shall not have instituted such action within 60 days of such request and (v) the holders of a
majority in principal amount of the outstanding debt securities of each affected series did not direct the trustee to refrain from instituting the
action.

We are required to furnish annually to the trustee statements either stating that no default exists or specifying any default that does exist.

Discharge, Defeasance and Covenant Defeasance

We may discharge or defease our obligations under each indenture as set forth below. For purposes of the indentures, obligations with respect to
debt securities are discharged and defeased when, through the fulfillment of the conditions summarized below, we are released and discharged
from performing any further obligations under the relevant indenture with respect to the debt securities. Covenant defeasance occurs when we
are released from performing any further obligations under specific covenants in the indenture relating to the debt securities.

We may discharge certain obligations to holders of any series of debt securities issued under either the senior indenture or the subordinated
indenture which have not already been delivered to the trustee for cancellation and which have either become due and payable or are by their
terms due and payable within one year (or scheduled for redemption within one year) by irrevocably depositing with the trustee cash or U.S.
government obligations (as defined in either indenture), as trust funds in an amount certified to be sufficient to pay when due, whether at
maturity or upon redemption, the principal of (and premium, if any) and interest on such debt securities.

We may elect either (i) to defease and be discharged from any and all obligations with respect to the debt securities of or within any series
(except as otherwise provided in the relevant indenture) (�defeasance�) or (ii) to be released from our obligations with respect to certain covenants
applicable to the debt securities of or within any series (�covenant defeasance�), upon the irrevocable deposit with the relevant indenture trustee, in
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trust for such purpose, of money and/or U.S. government obligations which through the payment of principal and interest in accordance with
their terms will provide money in an amount sufficient to pay the principal of (and premium, if any) and interest on such debt securities to
maturity or redemption, as the case may be, and any mandatory sinking fund or analogous payments thereon. As a condition to defeasance or
covenant defeasance, we must deliver to the trustee an opinion of counsel to the effect that the holders of such debt securities will not recognize
income, gain or loss for federal income tax purposes as a result of such defeasance or covenant defeasance and will be subject to federal income
tax on the same amounts and in the same manner and at the same times as would have been the case if such defeasance or covenant defeasance
had not occurred. Such opinion of counsel, in the case of defeasance under clause (i) above, must refer to and be based upon a ruling of the
Internal Revenue Service or a change in applicable federal income tax law occurring after the date of the relevant indenture. In addition, in the
case of either defeasance or covenant defeasance, we shall have delivered to the trustee (i) an officers� certificate to the effect that the relevant
debt securities
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exchange(s) have informed us that neither such debt securities nor any other debt securities of the same series, if then listed on any securities
exchange, will be delisted as a result of such deposit and (ii) an officers� certificate and an opinion of counsel, each stating that all conditions
precedent with respect to such defeasance or covenant defeasance have been complied with.

We may exercise our defeasance option with respect to such debt securities notwithstanding our prior exercise of our covenant defeasance
option.

Modification and Waiver

We are restricted in our ability to modify the indentures.  However, we may in certain circumstances modify the indentures either before or after
the debt securities are issued.  The following is a summary of the applicable provisions under the indentures.

With the Consent of Securityholders.  We and the applicable trustee may also modify the indentures or any supplemental
indenture in a manner that affects the interests or rights of the holders of debt securities with the consent of the holders
of a least a majority in aggregate principal amount of the outstanding debt securities of each affected series issued
under the indenture.

However, the indentures require the consent of each holder of debt securities that would be affected by any modification which would:

•  extend the fixed maturity of any debt securities of any series, or reduce the principal amount thereof, or
reduce the rate or extend the time of payment of interest thereon, or reduce any premium payable upon the redemption
thereof;

•  reduce the amount of principal of an original issue discount debt security or any other debt security payable
upon acceleration of the maturity thereof;

•  change the currency in which any debt security or any premium or interest is payable;

•  impair the right to enforce any payment on or with respect to any debt security;
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•  adversely change the right to convert or exchange, including decreasing the conversion rate or increasing the
conversion price of, any debt security (if applicable);

•  reduce the percentage in principal amount of outstanding debt securities of any series, the consent of the
holders of which is required for modification or amendment of the indentures or for waiver of compliance with certain
provisions of the indentures or for waiver of certain defaults;

•  reduce the requirements contained in the indentures for quorum or voting; or

•  modify any of the above provisions.

If debt securities are held by a trust or a trustee of a trust, a supplemental indenture that affects the interests or rights of the holders of debt
securities will not be effective until the holders of not less than a majority in liquidation preference of the preferred securities of the applicable
trust have consented to the supplemental indenture; provided, further, that if the consent of the holder of each outstanding debt security is
required, the supplemental indenture will not be effective until each holder of the preferred securities of the applicable trust has consented to the
supplemental indenture.

The indentures permit the holders of at least a majority in aggregate principal amount of the outstanding debt securities of any series issued
under the indenture which is affected by the modification or amendment to waive our compliance with certain covenants contained in the
indentures.
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Without the Consent of Securityholders.  In addition, we and the applicable trustee may supplement the indentures for certain
purposes which would not materially adversely affect the interests or rights of the holders of debt securities of a series
without the consent of those holders for one or more of the following purposes:

•  to cure any ambiguity, defect, or inconsistency in the indentures, in any supplemental indenture or in the debt
securities issued under the indentures;

•  to provide for uncertificated debt securities in addition to or in place of certificated debt securities;

•  to add to the covenants of us for the benefit of the holders of all or any series of debt securities or to
surrender any right or power conferred upon us under the indentures;

•  to add to, delete from or revise the conditions, limitations and restrictions on the authorized amount, terms or
purposes of issue, authentication and delivery of debt securities, as set forth in the indentures;

•  to make any change that does not adversely affect the rights of any securityholder in any material respect;

•  to provide for the issuance of and establish the form and terms and conditions of the debt securities of any
series, to establish the form of any certifications required to be furnished pursuant to the terms of the indentures or any
series of debt securities or  to add to the rights of the holders of any series of debt securities;

•  to add any additional events of default for the benefit of the holders of all or any series of debt securities;

•  to secure the debt securities;

•  to evidence and provide for the acceptance of appointment under the indentures by a successor trustee with
respect to the debt securities of one or more series and to add to or change any of the provisions of the indentures; or
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•  to evidence the succession of another corporation to us, or successive successions, and the assumption by the
successor corporation of the covenants, agreements and obligation of us under the indentures.

Payment and Paying Agents

Payment of interest on a debt security on any interest payment date will be made to the person in whose name a debt security is registered at the
close of business on the record date for the interest.

Principal of (and premium, if any) and interest on the debt securities of a particular series will be payable at the office of such paying agent or
paying agents as we may designate for such purpose from time to time. Notwithstanding the foregoing, at our option, payment of any interest
may be made by check mailed to the address of the person entitled thereto as such address appears in the security register.

We may act as our own paying agent or appoint one or more paying agents for payments with respect to debt securities of each series. All paying
agents initially designated by us for the debt securities of a particular series will be named in the applicable prospectus supplement. We may at
any time designate additional paying agents or rescind the designation of any paying agent or approve a change in the office through which any
paying agent acts, except that we will be required to maintain a paying agent in each place of payment for the debt securities of a particular
series.

All moneys paid by us to a paying agent for the payment of the principal, interest or premium, if any, on any debt security which remain
unclaimed at the end of two years after such principal, interest or premium, if any, has become due and payable will be repaid to us upon
request, and the holder of such debt security thereafter may look only to us for payment thereof.
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Denominations, Registrations and Transfer

Unless an accompanying prospectus supplement states otherwise, debt securities will be represented by one or more global certificates registered
in the name of a nominee for The Depository Trust Company, or DTC. In such case, each holder�s beneficial interest in the global securities will
be shown on the records of DTC and transfers of beneficial interests will only be effected through DTC�s records. We will describe the specific
terms of the depositary arrangement with respect to any series of debt securities represented by a registered global security in the prospectus
supplement relating to that series.

A holder of debt securities may only exchange a beneficial interest in a global security for certificated securities registered in the holder�s name
if:

•  DTC notifies us that it is unwilling or unable to continue serving as the depositary for the relevant global
securities or DTC ceases to maintain certain qualifications under the Exchange Act and no successor depositary has
been appointed for 90 days; or

•  we determine, in our sole discretion, that the global security shall be exchangeable.

If debt securities are issued in certificated form, they will only be issued in the minimum denomination specified in the accompanying
prospectus supplement and integral multiples of such denomination. Transfers and exchanges of such debt securities will only be permitted in
such minimum denomination. Transfers of debt securities in certificated form may be registered at the offices of an agent appointed by us under
the indentures. Exchanges of debt securities for an equal aggregate principal amount of debt securities in different denominations may also be
made at such locations.

Governing Law

The indentures and debt securities will be governed by, and construed in accordance with, the internal laws of the State of New York, without
regard to its principles of conflicts of laws, except to the extent that the Trust Indenture Act is applicable, in which case the Trust Indenture Act
will govern.

Relationship With the Trustees

The trustee under the indentures is U.S. Bank National Association. We and our subsidiaries maintain ordinary banking and trust relationships
with a number of banks and trust companies, including the trustee under the indentures.
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Conversion or Exchange Rights

The prospectus supplement will describe the terms, if any, on which a series of debt securities may be convertible into or exchangeable for other
debt securities. These terms will include provisions as to whether conversion or exchange is mandatory, at the option of the holder or at our
option. These provisions may allow or require the number of other securities to be received by the holders of such series of debt securities to be
adjusted.
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DESCRIPTION OF CAPITAL STOCK

The following description briefly summarizes certain information regarding our capital stock. This information does not purport to be complete
and is subject in all respects to the applicable provisions of the Iowa Business Corporation Act (the �IBCA�), our articles of incorporation, as
amended (our �amended articles of incorporation�), and our amended and restated bylaws (our �bylaws�).

Our authorized capital stock consists of 127,000,000 shares, of which 125,000,000 shares are common stock, par value $1 per share, and
2,000,000 shares are preferred stock, par value $1 per share. As of February 27, 2009, we had issued and outstanding 53,157,759 shares of
common stock and no shares of preferred stock.

Common Stock

Each outstanding share of our common stock is entitled to one vote per share on each matter submitted to the vote of shareholders. Cumulative
voting for the election of directors is not permitted, and the holders of a majority of shares voting for the election of directors can elect all
members of the board of directors. Subject to the rights of holders of preferred stock, holders of our common stock have equal ratable rights to
dividends from funds legally available therefor, when, as and if declared by the board of directors. Holders of our common stock are entitled to
share ratably in all of our assets available for distribution upon our liquidation, dissolution or winding up. Holders of our common stock have no
preemptive, conversion, redemption or subscription rights.

In 2007 and 2006, we paid an annual cash dividend of $0.06 and $0.05, respectively, per share on our common stock. We intend to continue to
pay an annual cash dividend on such shares so long as we have sufficient capital and/or future earnings to do so. However, we anticipate
retaining most of our future earnings, if any, for use in our operations and the expansion of our business. Any further determination as to
dividend policy will be made by our board of directors and will depend on a number of factors, including our future earnings, capital
requirements, financial condition and future prospects and such other factors as our board of directors may deem relevant.

Since we are a holding company, our ability to pay cash dividends depends in large measure on our subsidiaries� ability to make distributions of
cash or property to us. Financial covenants under our existing or future loan agreements and reinsurance agreements, or provisions of the laws of
the states where we or our subsidiaries are organized, may limit our subsidiaries� ability to make sufficient distributions to us to permit us to pay
cash dividends on our common stock.

As of March 4, 2009, there were approximately 7,300 holders of our common stock.

Preferred Stock
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We are authorized to issue up to 2,000,000 shares of preferred stock. Our amended articles of incorporation authorize our board, without any
further stockholder action or approval, to issue these shares from time to time in one or more series with such rights and preferences as may be
determined by our board of directors. Our board may authorize the issuance of preferred stock with voting or conversion rights that could
adversely affect the voting power or other rights of the holders of our common stock.

Options

As of February 27, 2009, (a) options to purchase a total of 3,055,238 shares of common stock were outstanding and (b) up to 1,704,913
additional shares of common stock may be subject to options granted in the future. All of the options contain standard anti-dilution provisions.

Trust Preferred Securities

Our subsidiary trusts have issued fixed rate and floating rate trust preferred securities and the trusts have used the proceeds from these offerings
to purchase subordinated debentures from us. We also issued subordinated debentures to the trusts in exchange for all of the common securities
of each trust. The sole assets of the trusts are the subordinated debentures and any interest accrued thereon. The terms of the preferred securities
issued by each trust
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parallel the terms of the subordinated debentures. Our obligations under the subordinated debentures and related agreements provide a full and
unconditional guarantee of payments due under the trust preferred securities.

Following is a summary of subordinated debt obligations to the trusts at September 30, 2008 and December 31, 2007:

September 30,
2008

December 31,
2007 Interest Rate Due Date

(Dollars in thousands)
American Equity Capital Trust I $22,953 $23,203 8% September 30, 2029
American Equity Capital Trust II 75,613 75,517 5% June 1, 2047
American Equity Capital Trust III 27,840 27,840 *LIBOR + 3.90% April 29, 2034
American Equity Capital Trust IV 12,372 12,372 *LIBOR + 4.00% January 8, 2034
American Equity Capital Trust VII 10,830 10,830 *LIBOR + 3.75% December 14, 2034
American Equity Capital Trust VIII 20,620 20,620 *LIBOR + 3.75% December 15, 2034
American Equity Capital Trust IX 15,470 15,470 *LIBOR + 3.65% June 15, 2035
American Equity Capital Trust X 20,620 20,620 *LIBOR + 3.65% September 15, 2035
American Equity Capital Trust XI 20,620 20,620 8.595% December 15, 2035
American Equity Capital Trust XII 41,238 41,238 *LIBOR + 3.50% April 7, 2036

$268,176 $268,330

* - three month London Interbank Offered Rate

The interest rate for Trust XI is fixed at 8.595% for 5 years until December 15, 2010 and then is floating based upon the three month London
Interbank Offered Rate plus 3.65%.

American Equity Capital Trust I issued 865,671 shares of its 8% trust preferred securities and we issued $26.8 million of our 8% subordinated
debentures. Each trust preferred security issued by American Equity Capital Trust I is convertible into 3.70 shares of our common stock. At
September 30, 2008 there were 738,338 shares of these trust preferred securities outstanding (excluding 2,000 shares held by a subsidiary), and
they were convertible into 2,734,528 shares of our common stock.

The trust preferred securities issued by American Equity Capital Trust II were issued to the Iowa Farm Bureau Federation, which owns more
than 50% of the voting capital stock of FBL Financial Group, Inc. (�FBL�), parent company of Farm Bureau Life Insurance Company (�Farm
Bureau�). Farm Bureau beneficially owned less than 5% of our common stock as of September 30, 2008. The consideration received by
American Equity Capital Trust II in connection with the issuance of its trust preferred securities consisted of fixed income trust preferred
securities of equal value issued by FBL.

Indemnification of Directors and Executive Officers and Limitation of Liability
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Section 490.202 of the IBCA authorizes a corporation�s board of directors to grant indemnity to directors in terms sufficiently broad to permit
indemnification and reimbursement of expenses incurred by directors for liabilities arising under the Securities Act.

Our amended articles of incorporation provide that our directors will not be liable to us or our shareholders for money damages for any action
taken, or any failure to take any action, as a director, except liability for (1) the amount of a financial benefit received by a director to which the
director is not entitled; (2) intentional infliction of harm on us or our shareholders; (3) a violation of Section 490.833 of the IBCA, which relates
to liability for unlawful distributions; and (4) an intentional violation of criminal law.

Our amended articles of incorporation also provide that each individual who was or is a director of the company who was or is made a party to,
or is involved in any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by
reason of the fact that such person is or was a director of the company, or is or was serving at the request of the company as a director, officer,
partner, trustee,
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employee or agent of another corporation shall be indemnified and held harmless by the company to the fullest extent permitted by applicable
law, except liability for:

•  the amount of a financial benefit received by a director to which the director is not entitled;

•  an intentional infliction of harm on the company or its shareholders;

•  an unlawful distribution to shareholders; and

•  an intentional violation of criminal law.

Our bylaws also provide that each person who was or is a party or is threatened to be made a party to any threatened, pending or completed civil
or criminal action or proceeding by reason of the fact that such person is or was a director of the company or is or was serving at our request as a
director of another corporation, partnership, joint venture, trust or other enterprise, shall be indemnified and held harmless by us to the fullest
extent permitted by Iowa law. This right to indemnification shall also include the right to be paid by us the expenses incurred in connection with
any such proceeding in advance of its final disposition to the fullest extent authorized by Iowa law. This right to indemnification shall be a
contract right. We may, by action of our board of directors, provide indemnification to our officers, employees and agents to the extent and to
the effect as the board of directors determines to be appropriate and authorized by Iowa law.

Our bylaws also authorize us to purchase insurance for our directors, officers and employees and persons who serve at our request as directors,
officers, members, employees, fiduciaries or agents of other enterprises, against any expense, liability or loss incurred in such capacity, whether
or not we would have the power to indemnify such persons against such expense or liability under the bylaws. We maintain insurance coverage
for our officers and directors as well as insurance coverage to reimburse us for potential costs for indemnification of directors and officers.

Selected Amended Articles of Incorporation and Bylaws Provisions

Our amended articles of incorporation and bylaws include provisions that may have the effect of discouraging, delaying or preventing (a) a
change in control of us or (b) an unsolicited acquisition proposal that a shareholder might consider favorable, including a proposal that might
result in the payment of a premium over the market price for the shares held by shareholders. These provisions are summarized in the following
paragraphs.

Classified Board of Directors.  Our amended articles of incorporation and bylaws provide for our board of directors to be
divided into three classes of directors serving staggered, three year terms. The classification of the board of directors
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has the effect of requiring at least two annual shareholder meetings to replace a majority of the members of the board
of directors.

Notice Procedures.  Our bylaws establish advance notice procedures with regard to all shareholder proposals to be
brought before meetings of our shareholders, including proposals relating to the nomination of candidates for election
as directors, the removal of directors and amendments to our amended articles of incorporation and bylaws.

Shareholder Meetings.  Our bylaws provide that special meetings may be called only by the board of directors or
shareholders owning at least 50% of all the votes entitled to be cast on any issue proposed at the special meeting.

Authorized but Unissued or Undesignated Capital Stock.  Our amended articles of incorporation grant the board of directors
broad power to establish the rights and preferences of authorized and unissued preferred stock. The issuance of shares
of preferred stock pursuant to the board of directors� authority could (a) decrease the amount of earnings and assets
available for distribution to holders of common stock, (b) adversely affect the rights and powers, including voting
rights, of such holders and (c) have the of effect delaying, deferring or preventing a change in control of us. The board
of directors does not currently intend to seek shareholder approval prior to any issuance of preferred stock, unless
otherwise required by law or the rules of any exchange on which the securities are then traded.
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Iowa Takeover Statute

We are subject to Section 490.1110 of the IBCA which prohibits certain �business combination� transactions between an Iowa corporation and any
�interested shareholder� for a period of three years after the date on which such shareholder became an interested shareholder, unless:

•  the board of directors approves, prior to such date, either the proposed business combination or the proposed
acquisition of stock which resulted in the shareholder becoming an interested shareholder;

•  upon consummation of the transaction in which the shareholder becomes an interested shareholder, the
interested shareholder acquires at least 85% of those shares of the voting stock of the corporation which are not held
by the directors, officers or certain employee stock plans; or

•  on or subsequent to the consummation date, the business combination with the interested shareholder is
approved by the board of directors and also approved at a shareholders� meeting by the affirmative vote of the holders
of at least two-thirds of the outstanding shares of the corporation�s voting stock other than shares held by the interested
shareholder.

Section 490.1110 defines �business combination� to include:

•  a merger or consolidation involving the corporation and any interested shareholder;

•  any sale, lease, exchange, mortgage, pledge, transfer, or other disposition of 10% or more of the assets of the
corporation involving the interested shareholder;

•  any transaction that results in the issuance or transfer by the corporation of any stock of the corporation to
the interested shareholder;

•  any transaction involving the corporation that has the effect of increasing the proportionate share of the stock
of any class or series of the corporation beneficially owned by the interested shareholder; or
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•  any other transaction resulting in a financial benefit to the interested shareholder under Iowa law.

In general, an �interested shareholder� is any person beneficially owning 10% or more of the outstanding voting stock of the corporation and any
person affiliated with or controlled by such person. �Person� means any individual, corporation, partnership, unincorporated association or other
entity.

State Statutory Provisions

Section 490.1108A of the IBCA provides that in considering acquisition proposals, our directors may consider, in addition to the consideration
of the effects of any action on stockholders, the effects on our employees, suppliers, creditors, customers and the communities in which we
operate, as well as our long-term and short-term interests. Consideration of any or all community interest factors is not a violation of the
business judgment rule, even if our directors reasonably determine that effects on a community or other factors outweigh the financial or other
benefits to us or a stockholder or group of stockholders. Section 490.624A of the IBCA also includes authorization of �poison pills� which include,
without limitation, terms and conditions of stock rights or options issued by a corporation that preclude or limit the exercise, transfer or receipt
of stock rights by persons owning or offering to acquire a specified number or percentage of a corporation�s outstanding shares.

The provisions of state law that we describe above could have the effect of delaying, deferring or preventing a change in control of the company
if our board of directors determines that a change of control is not in our best interests, those of our stockholders and other constituencies. In
addition, the regulatory restrictions on the acquisition of our securities may also deter attempts to effect, or prevent the consummation of, a
change in control of the company.
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Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A. (f/k/a EquiServe Trust Company, N.A.).
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DESCRIPTION OF DEPOSITARY SHARES

General Terms

We may elect to offer depositary shares representing receipts for fractional interests in preferred stock. In this case, we will issue receipts for
depositary shares, each of which will represent a fraction of a share of a particular series of preferred stock, as the case may be.

We will deposit the shares of any series of preferred stock represented by depositary shares under a deposit agreement between us and a
depositary which we will name in the applicable prospectus supplement. Subject to the terms of the deposit agreement, an owner of a depositary
share will be entitled, in proportion to the applicable fraction of a share of preferred stock represented by the depositary share, to all the rights
and preferences of the preferred stock represented by the depositary share, including, as the case may be, interest, dividend, voting, conversion,
redemption, sinking fund, repayment at maturity, subscription and liquidation rights.

The following description of the terms of the deposit agreement is a summary. It summarizes only those terms of the deposit agreement that we
believe will be most important to a decision to invest in our depositary shares. You should keep in mind, however, that it is the deposit
agreement, and not this summary, which defines the rights of a holder of depositary shares. There may be other provisions in the deposit
agreement that are also important to you. You should read the deposit agreement for a full description of the terms of the depositary shares. We
will file a copy of the deposit agreement with the SEC at or before the time of the offering of the applicable series of depositary shares. This
summary is subject to and qualified by reference to the description of the particular terms of your series of depositary shares described in the
applicable prospectus supplement.

Interest, Dividends, and Other Distributions

The depositary will distribute all payments of interest, cash dividends or other cash distributions received on the preferred stock to record
holders of depositary shares relating to the preferred stock in proportion to the number of depositary shares that they own.

In the event of a distribution other than in cash, the depositary will distribute property received by it to the appropriate record holders of
depositary shares in an equitable manner, unless the depositary determines that it is not feasible to make a distribution. In that case the
depositary may sell the property and distribute the net proceeds from the sale to such record holders.

Redemption of Depositary Shares

If we redeem a series of preferred stock represented by depositary shares, the depositary will redeem the depositary shares from the proceeds
received by the depositary resulting from the redemption. The redemption price per depositary share will be equal to the applicable fraction of
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the redemption price per share of preferred stock payable in relation to the redeemed series of preferred stock. Whenever we redeem shares of
preferred stock held by the depositary, the depositary will redeem as of the same redemption date the number of depositary shares representing
the shares of preferred stock redeemed. If fewer than all the depositary shares are to be redeemed, the depositary shares to be redeemed will be
selected by lot, proportionately or by any other equitable method as the depositary may determine.

Voting the Preferred Stock

Upon receipt of notice of any meeting at which the holders of any series of deposited preference shares are entitled to vote, the depositary will
mail the information contained in the notice of meeting to the record holders of the depositary shares relating to such preferred stock. Each
record holder of the depositary shares on the record date will be entitled to instruct the depositary how to vote the amount of the preferred stock
represented by that holder�s depositary shares. The record date for the depositary shares will be the same date as the record date for preferred
stock. The depositary will endeavor, to the extent practicable, to vote the amount of the preferred stock represented by the depositary shares in
accordance with those instructions. We will agree to take all reasonable action which the depositary may deem necessary to enable the
depositary to do so. The depositary will abstain from giving instructions
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or directions with respect to the voting shares of the preferred stock if it does not receive specific instructions from the holder of depositary
shares representing the preferred stock.

Amendment and Termination of the Deposit Agreement

We and the depositary may amend the form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement at
any time. However, any amendment which materially and adversely alters the rights of the holders of the depositary shares will not be effective
unless the amendment has been approved by the holders of at least a majority of the depositary shares then outstanding. Every holder of an
outstanding depositary receipt at the time any amendment becomes effective, or any transferee of the holder, will be deemed, by continuing to
hold the depositary receipt, or by reason of the acquisition thereof, to consent and agree to the amendment and to be bound by the deposit
agreement as amended thereby.

The deposit agreement will automatically terminate if:

•  all outstanding depositary shares have been redeemed,

•  each share of preferred stock has been converted into other preference shares or has been exchanged for debt
securities, or

•  there has been a final distribution in respect of the preferred stock, including in connection with our
liquidation, dissolution or winding-up, and the repayment, redemption or distribution proceeds, as the case may be,
have been distributed.

Resignation and Removal of Depositary

The depositary may resign at any time by delivering to us notice of its election to do so. We also may, at any time, remove the depositary. Any
resignation or removal will take effect upon the appointment of a successor depositary and its acceptance of such appointment. We must appoint
the successor depositary within 60 days after delivery of the notice of resignation or removal. The successor depositary must be a bank or trust
company having its principal office in the United States and having a combined capital and surplus of at least $50,000,000.
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Charges of Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangements. We will pay
all charges of the depositary in connection with the initial deposit of the preferred stock and issuance of depositary receipts, all withdrawals of
shares of preferred stock by holders of depositary shares and any redemption of the preferred stock. Holders of depositary shares will pay other
transfer and other taxes and governmental charges, as well as the other charges that are expressly provided in the deposit agreement to be for
their account.

Miscellaneous

The depositary will forward all reports and communications from us which are delivered to the depositary and which we are required or
otherwise determine to furnish to holders of preferred stock.

Neither we nor the depositary will be liable if we are or it is prevented or delayed by law or any circumstances beyond our or its control in
performing any obligations under the deposit agreement. Our and its obligations under the deposit agreement will be limited to performance in
good faith of our and its duties under the deposit agreement and neither we nor it will be obligated to prosecute or defend any legal proceeding in
respect of any depositary shares, depositary receipts or preference shares unless satisfactory indemnity is furnished. We and the depositary may
rely upon written advice of counsel or accountants, or upon information provided by holders of depositary receipts or other persons believed to
be competent and on documents believed to be genuine.
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of our debt securities, common stock, preferred stock, depositary shares or securities of third parties or
other rights, including rights to receive payment in cash or securities based on the value, rate or price of one or more specified commodities,
currencies, securities or indices, or any combination of the foregoing. We may issue warrants independently or together with other securities,
and they may be attached to or separate from the other securities. Each series of warrants will be issued under a separate warrant agreement that
we will enter into with a bank or trust company, as warrant agent, as detailed in the applicable prospectus supplement. The warrant agent will act
solely as our agent in connection with the warrants and will not assume any obligation, or agency or trust relationship, with the holders of the
warrants. We will file a copy of the warrant and warrant agreement with the SEC each time we issue a series of warrants, and these warrants and
warrant agreements will be incorporated by reference into the registration statement of which this prospectus is a part. A holder of our warrants
should refer to the provisions of the applicable warrant agreement and prospectus supplement for more specific information.

The following description of the terms of the warrants is a summary. It summarizes only those terms of the warrants and the warrant agreement
which we believe will be most important to your decision to invest in our warrants. You should keep in mind, however, that it is the warrant
agreement and the warrant certificate relating to the warrants, and not this summary, which defines the rights of a warrantholder. There may be
other provisions in the warrant agreement and the warrant certificate relating to the warrants which are also important to you. You should read
these documents for a full description of the terms of the warrants.  This summary is subject to and qualified by reference to the description of
the particular terms of your series of warrants described in the applicable prospectus supplement.

Debt Warrants

We will describe in the applicable prospectus supplement the terms of warrants to purchase debt securities that we may offer, the warrant
agreement relating to the debt warrants and the warrant certificates representing the debt warrants. These terms will include the following:

•  the title of the debt warrants,

•  the debt securities for which the debt warrants are exercisable,

•  the aggregate number of the debt warrants,

•  the principal amount of debt securities that may be purchased upon exercise of each debt warrant, and the
price or prices at which we will issue the debt warrants,
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•  the procedures and conditions relating to the exercise of the debt warrants,

•  the designation and terms of any related debt securities issued with the debt warrants, and the number of debt
warrants issued with each debt security,

•  the date, if any, on and after which the debt warrants and the related securities will be separately transferable,

•  the date on which the right to exercise the debt warrants commences, and the date on which the right will
expire,

•  the maximum or minimum number of the debt warrants that may be exercised at any time,

•  whether the debt warrants are issued in registered or bearer form,

•  information with respect to book entry procedures, if any,

•  if applicable, a discussion of material United States federal income tax considerations,
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•  any other terms of the debt warrants and terms, procedures and limitations relating to the exercise of the debt
warrants, and

•  the terms of the securities that may be purchased upon exercise of the debt warrants.

We will also describe in the applicable prospectus supplement any provisions for a change in the exercise price or expiration date of the warrants
and the kind, frequency and timing of any notice to be given. Certificates representing debt warrants will be exchangeable for new debt warrant
certificates of different denominations, and debt warrants may be exercised at the corporate trust office of the warrant agent or any other office
that we indicate in the applicable prospectus supplement. Prior to exercise, holders of debt warrants will not have any of the rights of holders of
the debt securities purchasable upon that exercise and will not be entitled to payments of principal, premium, if any, or interest on the debt
securities purchasable upon the exercise.

Other Warrants

We may issue other warrants. We will describe in the applicable prospectus supplement the following terms of those warrants:

•  the title of the warrants,

•  the securities, which may include preferred stock or common stock, for which the warrants may be exercised,

•  the aggregate number of the warrants,

•  the number of securities that may be purchased upon exercise of each warrant, and the price or prices at
which we will issue the warrants,

•  the procedures and conditions relating to the exercise of the warrants,

•  the designation and terms of any related securities issued with the warrants, and the number of warrants
issued with each security,
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•  the date, if any, on and after which the warrants and the related securities will be separately transferable,

•  the date on which the right to exercise the warrants commences and the date on which the right will expire,

•  the maximum or minimum number of warrants that may be exercised at any time,

•  if applicable, a discussion of material United States federal income tax considerations, and

•  any other terms of the warrants, including terms, procedures and limitations relating to the exchange and
exercise of the warrants.

We will also describe in the applicable prospectus supplement any provisions for a change in the exercise price or the expiration date of the
warrants and the kind, frequency and timing of any notice to be given. Certificates representing warrants will be exchangeable for new warrant
certificates of different denominations, and warrants may be exercised at the corporate trust office of the warrant agent or any other office that
we indicate in the applicable prospectus supplement. Prior to the exercise, the holder of warrants will not have any of the rights of holders of the
preferred stock, common stock or other securities purchasable upon that exercise and will not be entitled to dividend payments, if any, or voting
rights of the preferred stock, common stock or other securities purchasable upon the exercise.
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Exercise of Warrants

We will describe in the prospectus supplement relating to the warrants the principal amount or the number of our securities that may be
purchased for cash upon exercise of a warrant, and the exercise price. Warrants may be exercised as described in the prospectus supplement
relating to the warrants at any time up to the close of business on the expiration date stated in the prospectus supplement. Unexercised warrants
will become void after the close of business on the expiration date.

We will forward the securities purchasable upon the exercise as soon as practicable after receipt of payment and the properly completed and
executed warrant certificate at the corporate trust office of the warrant agent or other office stated in the applicable prospectus supplement. If
less than all of the warrants represented by the warrant certificate are exercised, we will issue a new warrant certificate for the remaining
warrants.

Enforcement

The holders of warrants, without the consent of the warrant agent, may, on their own behalf and for their own benefit enforce, and may substitute
and maintain any suit, action, or proceeding against us to enforce these rights to exercise and receive the securities purchasable upon exchange
of the warrants.
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DESCRIPTION OF TRUST PREFERRED SECURITIES AND TRUST GUARANTEES

This section describes the general terms and provisions of the trust preferred securities that may be offered by this prospectus. When the trusts
offer to sell a particular series of the trust preferred securities, a prospectus supplement will describe the specific terms of the series. The
prospectus supplement will also indicate whether the general terms described in this section apply to that particular series of trust preferred
securities.

Specified terms and provisions of the trust preferred securities and related trust guarantees are described in this section. The summary is not
complete and is qualified in its entirety by reference to all of the provisions of the declarations of trust, the trust preferred securities and the trust
guarantees, including the definitions therein of certain items. Accordingly, we strongly encourage you to refer to the declarations, the trust
preferred securities and the trust guarantees for a complete understanding of the terms and conditions applicable to the declarations, the trust
preferred securities and the trust guarantees. You should read this description of the trust preferred securities and the declarations and the
prospectus supplement relating to the applicable series of the trust preferred securities before you buy any trust preferred securities. The forms of
amended and restated declarations of trust and forms of trust guarantees are filed as exhibits to the registration statement of which this
prospectus is a part.

Trust Preferred Securities

Each declaration will authorize the trustees of each trust to issue on behalf of the trust one series of trust preferred securities and one series of
trust common securities. We collectively refer to the trust preferred securities and the trust common securities as the trust securities. The trust
preferred securities will be issued to the public pursuant to the registration statement of which this prospectus is a part, and the trust common
securities will be issued directly or indirectly to us.

The trust preferred securities will have the terms, including dividends, redemption, voting, conversion, liquidation and other preferred, deferred
or other special rights or restrictions as are described in the applicable declaration or made part of the declaration by the Trust Indenture Act.

Refer to the applicable prospectus supplement relating to the trust preferred securities of each trust for specific terms, including:

•  the distinctive designation of trust preferred securities;

•  the number of trust preferred securities issued by the trust;

•  the annual distribution rate, or method of determining the rate, for trust preferred securities issued by the
trust and the date or dates upon which the distributions will be payable and any right to defer payment thereof;
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•  whether distributions on trust preferred securities issued by the trust will be cumulative, and, in the case of
trust preferred securities having cumulative distribution rights, the date or dates or method of determining the date or
dates from which distributions on trust preferred securities issued by the trust will be cumulative;

•  the amount or amounts which will be paid out of the assets of the trust to the trust preferred securities holders
upon voluntary or involuntary dissolution, winding-up or termination of the trust;

•  the terms and conditions, if any, upon which the related series of our debt securities may be distributed to
trust preferred securities holders;

•  the obligation, if any, of the trust to purchase or redeem trust preferred securities issued by the trust and the
price or prices at which, the period or periods within which and the terms and conditions upon which trust preferred
securities issued by the trust will be purchased or redeemed, in whole or in part, pursuant to the obligation;
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•  the voting rights, if any, of trust preferred securities issued by the trust in addition to those required by law,
including the number of votes per trust preferred security and any requirement for the approval by the trust preferred
securities holders, as a condition to specified action or amendments to the applicable declaration;

•  the rights, if any, to defer distributions on the trust preferred securities by extending the interest payment
period on the related debt securities; and

•  any other relevant rights, preferences, privileges, limitations or restrictions of trust preferred securities issued
by the trust that are consistent with the applicable declaration or applicable law.

Pursuant to the declaration, the property trustee will own our debt securities purchased by the applicable trust for the benefit of the trust
preferred securities holders and the trust common securities holders. The payment of dividends out of money held by the applicable trust, and
payments upon redemption of trust preferred securities or liquidation of any trust, will be guaranteed by us to the extent described below under
��Trust Guarantees.�  The trust guarantees, when taken together with our obligations under such debt securities, the indenture under which such
debt securities are issued and the applicable declaration, will provide a full, irrevocable and unconditional guarantee on a subordinated basis of
payments due on the trust preferred securities, to the extent described below under ��Trust Guarantees.� No single document standing alone or
operating in conjunction with fewer than all of the other documents constitutes such guarantee. It is only the combined operation of these
documents that has the effect of providing a full, irrevocable and unconditional guarantee of the trust�s obligations under the trust preferred
securities.

Specific United States federal income tax considerations applicable to an investment in trust preferred securities will be described in the
applicable prospectus supplement.

In connection with the issuance of trust preferred securities, each trust will also issue one series of trust common securities. Each declaration will
authorize the regular trustees of a trust to issue on behalf of the trust one series of trust common securities having the terms, including dividends,
conversion, redemption, voting, liquidation rights or the restrictions described in the applicable declaration. Except as otherwise provided in the
applicable prospectus supplement, the terms of the trust common securities issued by the trust will be substantially identical to the terms of the
trust preferred securities issued by the trust, and the trust common securities will rank on equal terms with, and payments will be made on a
ratable basis with, the trust preferred securities. However, upon an event of default under the applicable declaration, the rights of the holders of
the trust common securities to payment in respect of dividends and payments upon liquidation, redemption and otherwise will be subordinated to
the rights of the trust preferred securities holders. Except in limited circumstances, the trust common securities will also carry the right to vote
and appoint, remove or replace any of the trustees of the related trust. All of the trust common securities of each trust will be directly or
indirectly owned by us.

The applicable prospectus supplement will describe whether we and/or certain of our subsidiaries maintain deposit accounts and conduct other
banking transactions, including borrowings in the ordinary course of business, with the property trustee.
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Modification of the Declaration.  We are restricted in our ability to modify the declaration. The following is a summary of
the provisions with respect to amendments to the declaration. No amendment to the declaration may be made:

•  unless, in the case of any proposed amendment, the property trustee shall have first received an officers�
certificate from each of the trust and the sponsor that such amendment is permitted by, and conforms to, the terms of
the declaration (including the terms of securities issued thereunder);

•  unless, in the case of any proposed amendment which affects the rights, powers, duties, obligations or
immunities of the property trustee, the property trustee shall have first received:

•  an officers� certificate from each of the trust and the sponsor that such amendment is permitted by, and
conforms to, the terms of this declaration (including the terms of securities issued thereunder); and
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•  an opinion of counsel (who may be counsel to the sponsor or the trust) that such amendment is permitted by,
and conforms to, the terms of declaration (including the terms of securities issued thereunder); and

•  to the extent the result of such amendment would be to:

•  cause the trust to fail to continue to be classified for purposes of United States federal income taxation as a
grantor trust;

•  reduce or otherwise adversely affect the powers of the property trustee in contravention of the Trust
Indenture Act; or

•  cause the trust to be deemed to be an investment company required to be registered under the Investment
Company Act.

At such time after the trust has issued any securities that remain outstanding, any amendment that would adversely affect the rights, privileges or
preferences of any holder of securities issued under the declaration may be effected only with such additional requirements as may be set forth in
the terms of such securities.

The sections of the declaration governing the registration and transfer of securities issued under the trust by the regular trustees and
modifications of the declaration shall not be amended without the consent of all of the holders of the securities issued under the declaration.

The provisions of the declaration governing the sponsor�s purchase of trust common securities and the responsibilities of the sponsor under the
declaration shall not be amended without the consent of the holders of a majority in liquidation preference of the trust common securities.

The rights of the holders of the trust common securities under the declaration to increase or decrease the number of, and appoint and remove
trustees shall not be amended without the consent of the holders of a majority in liquidation preference of the trust common securities.

The declaration may be amended without the consent of the holders of the securities issued under the declaration to:

•  cure any ambiguity;

Edgar Filing: AMERICAN EQUITY CAPITAL TRUST V - Form S-3

60



•  correct or supplement any provision in the declaration that may be defective or inconsistent with any other
provision of this declaration;

•  add to the covenants, restrictions or obligations of the sponsor;

•  conform to any change in Rule 3a-5 under the Exchange Act or written change in interpretation or
application of Rule 3a-5 by any legislative body, court, government agency or regulatory authority which amendment
does not have a material adverse effect on the rights, preferences or privileges of the holders of securities issued under
the declaration; and

•  cause the trust to continue to be classified for United States federal income tax purposes as a grantor trust.

Enforcement of Certain Rights by Holders of Preferred Securities.  If an event of default occurs, and is continuing, under the
declaration of either trust, the holders of the preferred securities of that trust would typically rely on the property
trustee to enforce its rights as a holder of the related debt securities against us. Additionally, those who together hold a
majority of the liquidation amount of the trust�s preferred securities will have the right to:

•  direct the time, method and place of conducting any proceeding for any remedy available to the property
trustee; or
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•  direct the exercise of any trust or power conferred upon the property trustee under the declaration, including
the right to direct the property trustee to exercise the remedies available to it as a holder of our debt securities.

If the property trustee fails to enforce its rights under the applicable series of debt securities, a holder of trust preferred securities of such trust
may, after a period of 30 days has elapsed from such holder�s written request to the property trustee to enforce such rights, institute a legal
proceeding directly against us to enforce the property trustee�s rights under the applicable series of debt securities without first instituting any
legal proceeding against the property trustee or any other person or entity.

Notwithstanding the foregoing, if an event of default occurs and the event is attributable to our failure to make any payment on the debt
securities when due, a preferred securities holder of the trust may directly institute a proceeding for the enforcement of this payment.

Trust Guarantees
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General.  We will irrevocably and unconditionally agree, to the extent described in the trust guarantees, to pay in full, to
the trust preferred securities holders of each trust, the trust guarantee payments (as defined below), except to the extent
paid by the trust, as and when due, regardless of any defense, right of set-off or counterclaim which the trust may have
or assert. Our obligation to make a trust guarantee payment may be satisfied by direct payment of the required
amounts by us to the trust preferred securities holders or by causing the applicable trust to pay the required amounts to
the holders.

The following payments regarding the trust preferred securities, which we refer to as the trust guarantee payments, to the extent not paid by the
applicable trust, will be subject to the trust guarantees, without duplication:

•  any accrued and unpaid distributions which are required to be paid on the trust preferred securities, to the
extent the trust has funds available to make these payments;

•  the redemption price payable out of available funds, with respect to any trust preferred securities called for
redemption by the trust, to the extent the trust has funds available to make that payment; and

•  upon a liquidation of the trust, other than in connection with the distribution of our debt securities to the trust
preferred securities holders, the lesser of (i) the aggregate of the liquidation preference and all accrued and unpaid
distributions on the trust preferred securities to the date of payment, to the extent the trust has funds available to make
that payment; and (ii) the amount of assets of the trust remaining available for distribution to the holders of the trust
preferred securities upon liquidation of the trust.

Subordination.   Our obligation under each guarantee to make the guarantee payments will be an unsecured obligation of
us and will rank:

•  subordinate and junior in right of payment to all of our other liabilities, except those obligations or liabilities
ranking equal to or subordinate to the guarantees by their terms;

•  equally with the most senior preferred or preference stock now or hereafter issued by us and with any
guarantee now or hereafter entered into by us in respect of any preferred or preference stock of any of our affiliates;
and

•  senior to all of our common stock.

Edgar Filing: AMERICAN EQUITY CAPITAL TRUST V - Form S-3

64



If subordinated debt securities are issued to the applicable trust, the terms of the trust preferred securities will provide that each holder of trust
preferred securities by accepting the trust preferred securities agrees to the subordination provisions and other terms of the guarantee related to
subordination.

Each guarantee will be unsecured and, because we are principally a holding company, will be effectively subordinated to all existing and future
liabilities of our subsidiaries, including liabilities under contracts of insurance
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and annuities written by our insurance subsidiaries. The guarantee does not limit the incurrence or issuance of other secured or unsecured debt
by us.
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