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

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. [X]
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities
Act, please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. [ ]

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

If this Form is a registration statement pursuant to General 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. [ ]

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
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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 “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one): Large accelerated filer [X] Accelerated filer

[ ] Non-accelerated filer [ ]  Smaller reporting company [ |

CALCULATION OF REGISTRATION FEE

Title of Proposed Maximum Proposed maximum
Securities to be Amount to be offering price aggregate Amount of
registered registered per share offering price registration fee
Common Stock 4,000,000(1) $22.46(2) $89,840,000 $5,014
(no par value)(3)

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), there are being
registered such additional shares as may be issuable pursuant to the anti-dilution provisions of The Lincoln National
Life Insurance Company (“LNL”) Agents’ Savings and Profit-Sharing Plan (the “Plan”), by reason of stock splits, stock
dividends, recapitalizations or similar transactions.

(2) Estimated solely for purposes of calculating the registration fee pursuant to Rules 457(c) and 457(h)(1) under the
Securities Act based upon the average of the high and low sale prices of LNC’s Common Stock on December 9, 2009
as reported on the New York Stock Exchange composite transactions tape.

(3) Pursuant to Rule 429 under the Securities Act, the prospectus included in this registration statement is a combined
prospectus, which also relates to the Registration Statement on Form S-1 of The Lincoln National Life Insurance
Company (“LNL”) Agents’ Savings and Profit-Sharing Plan being filed herewith.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its
effective date until Registrant 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, as amended, or until
the Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section
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8(a), may determine.
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EXPLANATORY NOTE

The prospectus included in this Registration Statement is a combined prospectus pursuant to Rule 429 of the
Securities Act of 1933, as amended. The combined prospectus relates to this Registration Statement as well as a
Registration Statement on Form S-1 registering the interests in The Lincoln National Life Insurance Company Agents’
Savings and Profit Sharing Plan. The portions of the prospectus relating to each Registration Statement are being
combined into a single prospectus as a matter of convenience for the participants in The Lincoln National Life
Insurance Company Agents’ Savings and Profit-Sharing Plan.
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The information included in this prospectus is not complete and may be changed. We may not sell these securities
until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not
an offer to sell these securities, in any state where the offer or sale is not permitted.

Subject to Completion, Dated December 11, 2009

4,000,000 Shares

LINCOLN NATIONAL CORPORATION
COMMON STOCK
(No Par Value)

And
RELATED PLAN INTERESTS
Offered as set forth in this Prospectus pursuant to the

THE LINCOLN NATIONAL LIFE INSURANCE COMPANY
AGENTS’ SAVINGS AND PROFIT-SHARING PLAN

This prospectus relates to 4,000,000 shares of the Common Stock of Lincoln National Corporation to be offered and
sold to eligible agents of The Lincoln National Life Insurance Company and certain of its affiliated entities under The
Lincoln National Life Insurance Company Agents’ Savings and Profit-Sharing Plan, which we refer to in this
prospectus as the “Plan.” This prospectus also relates to an indeterminate number of Plan interests in The Lincoln
National Life Insurance Company Agents’ Savings and Profit-Sharing Plan, which are referred to as “Plan Interests” in
this prospectus. The Plan Interests do not carry separate voting rights.

Our Common Stock is listed on the New York and Chicago Stock Exchanges under the symbol “LNC.” On December
10, 2009, the last reported sale price of our Common Stock on the New York Stock Exchange composite transaction
tape was $22.76 per share. The Plan Interests are not listed for trading on any securities exchange or included in any
automated quotation system. We will not apply to list the Plan Interests on any securities exchange or to include the
Plan Interests in any automated quotation system.

Each investment option offered to participants under the Plan, referred to as investment options or separate accounts,
has its own investment objectives or goals and strategies for meeting those objectives. Investing in each option
involves risks, including possible loss of principal, and there is no guarantee that an option will achieve its stated
investment objectives. If an option’s investment manager makes incorrect judgments about the markets, the economy,
or companies, the return on a participant’s investment may be adversely affected. Investments in any of these options
are not bank deposits and are not endorsed, insured, or guaranteed by the Federal Deposit Insurance Corporation
(FDIC), any government agency, or bank.

Investing in our Common Stock involves risks. See “Risk Factors” beginning on page 5 of this prospectus.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved

these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.
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The date of this Prospectus is December 11, 2009




Edgar Filing: LINCOLN NATIONAL CORP - Form S-3ASR

ABOUT THIS PROSPECTUS

This prospectus also constitutes a Summary Plan Description, and highlights the key features of the Plan. This
prospectus does not describe all the details of the Plan. The Plan Document explains your benefits, rights and
responsibilities in more detail, and is the controlling document in the case of any discrepancy between this prospectus
supplement and the Plan Document. It is important for you to read and consider all information contained in this
prospectus in making your investment decision. You should also read and consider the additional information under
the caption “Where You Can Find More Information.” You should rely only on information in this prospectus, the Plan
Document or information to which we have referred you. We have not authorized anyone to provide you with
information that is different. We are not making an offer of these securities in any state or jurisdiction where the offer
is not permitted. The information contained or incorporated by reference in this prospectus supplement is accurate
only as of the respective dates of such information. Our business, financial condition, results of operations and
prospectus may have changed since those dates.

If you have any questions about the Plan that are not answered in this Prospectus, or if you would like a copy of the
Plan Document, such additional information can be obtained (without charge) from the Lincoln National Corporation
Benefits Committee, c/o Kim Miner, Interim Chairman, 150 N. Radnor Chester Road, Building B, 2nd Floor Radnor,
PA 19087-5238.

IRS CIRCULAR 230 NOTICE: As required by the IRS, we inform you that any tax advice contained in this
Prospectus was not intended or written to be used or referred to, and cannot be used or referred to (i) for the purpose
of avoiding penalties under the Internal Revenue Code, or (ii) in promoting, marketing, or recommending to another
party any transaction or matter addressed in this Prospectus. Individuals should seek tax advice based on their own
particular circumstances from an independent tax advisor.

EEINT3

Unless otherwise indicated, all references in this prospectus to “LNC,” “we,” “our,” “us,” or similar terms refer to Lincoln

National Corporation together with its subsidiaries and affiliates.
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REQUIRED DISCLOSURE FOR NORTH CAROLINA RESIDENTS

THE COMMISSIONER OF INSURANCE OF THE STATE OF NORTH CAROLINA HAS NOT APPROVED OR
DISAPPROVED OF THIS OFFERING NOR HAS THE COMMISSIONER PASSED UPON THE ACCURACY OR
ADEQUACY OF THIS PROSPECTUS.
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GENERAL INFORMATION

The Lincoln National Life Insurance Company’s (“LNL”) Board of Directors first adopted the Plan on May 11, 1978 for
the benefit of eligible participants and those of participating affiliates. The Plan became effective January 1, 1979.

The Plan enables eligible participants serving as independent contractors to us with a convenient and systematic
method of saving. Under the Plan, there are currently twenty-four (24) investment Accounts, one of which is the LNC
Stock Fund (see the section entitled “Investment of Contributions”). Wilmington Trust Company, Wilmington,
Delaware, is the Plan Trustee of the Plan (see the sections entitled “Administration of the Plan” and “Plan Trustee”).

LNC is a holding company, which operates multiple insurance and investment management businesses through
subsidiary companies. LNL is its wholly owned subsidiary. Through our business segments, we sell a wide range of
wealth protection, accumulation and retirement income products and solutions. These products include institutional
and/or retail fixed and indexed annuities, variable annuities, universal life insurance (“UL”), variable universal life
insurance (“VUL”), term life insurance and group insurance products. LNC was organized under the laws of the state of
Indiana in 1968. We currently maintain our principal executive offices at 150 N. Radnor Chester Road, Radnor,
Pennsylvania. “Lincoln Financial Group” is the marketing name for LNC and its subsidiary companies. As of
September 30, 2009, LNC had consolidated assets of $181.5 billion and consolidated stockholders’ equity of $11.7
billion. For the nine months ended September 30, 2009, LNC had total revenue of $6.1 billion and net loss of $587
million. For the year ended December 31, 2008, LNC had total revenue of $9.9 billion and net income of $57 million.

We provide products and services in two operating businesses and report results through four business segments, as
follows:

Business Corresponding Segments
Retirement Solutions  Annuities and Defined Contribution

Insurance Solutions Life Insurance and Group Protection

We also have Other Operations, which includes financial data for operations that are not directly related to the
business segments. Other Operations also includes our run-off Institutional Pension business, the results of certain
disability income business due to the rescission of the indemnity reinsurance agreement with Swiss Re Life & Health
America Inc., referred to as “Swiss Re,” and the results of our remaining media businesses.

As of August 18, 2009, we and our wholly owned Subsidiary, Lincoln National Investment Companies, entered into a
Purchase and Sale Agreement with Macquarie Bank Limited pursuant to which we agreed to sell all of the outstanding
capital stock of Delaware Management Holdings, Inc., our subsidiary which provides investment products and
services to individuals and institutions and the results of which comprised the formed Investment Management
segment. The transaction is anticipated to close on or around December 31, 2009, subject to regulatory approvals and
certain agreed upon and customary closing conditions.

10



Edgar Filing: LINCOLN NATIONAL CORP - Form S-3ASR

On October 1, 2009, we completed the sale of the capital stock of Lincoln National (UK) plc, of “Lincoln UK,” to SLF
of Canada UK Limited for proceeds of approximately $305 million, after-tax, subject to customary post closing
adjustments. We retained Lincoln UK’s pension plan assets and liabilities. The results of Lincoln UK and its
subsidiaries comprised the former Lincoln UK segment.

11
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Accordingly, we reported the results of these businesses as discontinued operations on our Consolidated Statements of
Income(Loss) for the nine months ended September 30, 2009 and the assets and liabilities as held for sale on our
Consolidated Balance Sheet at September 30, 2009.

The results of Lincoln Financial Network (“LFN”) and Lincoln Financial Distributors (“LFD”), our retail and wholesale
distributors, are included in the segments for which they distribute products. LFD distributes our individual, as well

as our Defined Contribution and Executive Benefits products and services. The distribution occurs primarily through
brokers, planners, agents, financial advisors, third party administrators and other intermediaries. Group Protection
distributes its products and services primarily through employee benefit brokers, third party administrators and other
employee benefit firms. As of September 30, 2009, LFD had approximately 550 internal and external wholesalers
(including sales managers). As of September 30, 2009, LFN offered LNC and non-proprietary products and advisory
services through a national network of approximately 7,500 active producers who placed business with us within the
last twelve months.

The following description of the Plan is a summary of its key terms and provisions. The statements contained in this
prospectus concerning the Plan are qualified in their entirety by reference to the terms of the Plan itself, which is the
legally controlling document. Eligible participants and their beneficiaries may obtain copies of the Plan upon request,
or review them at our principal executive office.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Certain statements made in this prospectus supplement are “forward-looking statements” within the meaning of the
Private Securities Litigation Reform Act of 1995 (“PSLRA”). A forward-looking statement is a statement that is not a
historical fact and, without limitation, includes any statement that may predict, forecast, indicate or imply future

results, performance or achievements, and may contain words like: “believe,” “anticipate,” “expect,” “estimate,” “project,
“shall” and other words or phrases with similar meaning in connection with a discussion of future operating or financial
performance. In particular, these include statements relating to future actions, trends in our business, prospective
services or products, future performance or financial results and the outcome of contingencies, such as legal

proceedings. We claim the protection afforded by the safe harbor for forward-looking statements provided by the
PSLRA.

99 ¢ 99 ¢ 99 ¢ 99 ¢

Forward-looking statements involve risks and uncertainties that may cause actual results to differ materially from the
results contained in the forward-looking statements. Risks and uncertainties that may cause actual results to vary
materially, some of which are described within the forward-looking statements, include, among others:

e Continued deterioration in general economic and business conditions, both domestic and foreign, that may affect
foreign exchange rates, premium levels, claims experience, the level of pension benefit costs and funding and
investment results;

e Continued economic declines and credit market illiquidity could cause us to realize additional impairments on
investments and certain intangible assets including goodwill and a valuation allowance against deferred tax assets,
which may reduce future earnings and/or affect our financial condition and ability to raise additional capital or

refinance existing debt as it matures;

e Uncertainty about the impact of the U.S. Treasury’s Troubled Asset Relief Program (“TARP”) on the economy;

12
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e The cost and other consequences of our participation in the Capital Purchase Program (“CPP”), including the impact
of existing and future regulations to which we may become subject;

13
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Legislative, regulatory or tax changes, both domestic and foreign, that affect the cost of, or demand for, LNC’s
products, the required amount of reserves and/or surplus, or otherwise affect our ability to conduct business,
including changes to statutory reserves and/or risk-based capital (“RBC”) requirements related to secondary
guarantees under universal life and variable annuity products such as Actuarial Guideline 43 also known as
VACARVM; restrictions on revenue sharing and 12b-1 payments; and the potential for U.S. Federal tax reform;

The initiation of legal or regulatory proceedings against LNC or its subsidiaries, and the outcome of any legal or
regulatory proceedings, such as: adverse actions related to present or past business practices common in businesses
in which LNC and its subsidiaries compete; adverse decisions in significant actions including, but not limited to,
actions brought by federal and state authorities and extra-contractual and class action damage cases; new decisions
that result in changes in law; and unexpected trial court rulings;

Changes in interest rates causing a reduction of investment income, the margins of LNC’s fixed annuity and life
insurance businesses and demand for LNC’s products;

A decline in the equity markets causing a reduction in the sales of LNC’s products, a reduction of asset-based fees

that LNC charges on various investment and insurance products, an acceleration of amortization of deferred
acquisition costs (“DAC”), value of business acquired (“VOBA”), deferred sales inducements (“DSI”’) and deferred
front-end loads (“DFEL”) and an increase in liabilities related to guaranteed benefit features of LNC’s variable annuity
products;

Ineffectiveness of LNC’s various hedging strategies used to offset the impact of changes in the value of liabilities
due to changes in the level and volatility of the equity markets and interest rates;

A deviation in actual experience regarding future persistency, mortality, morbidity, interest rates or equity market
returns from LNC’s assumptions used in pricing its products, in establishing related insurance reserves and in the
amortization of intangibles that may result in an increase in reserves and a decrease in net income, including as a
result of stranger-originated life insurance business;

Changes in accounting principles generally accepted in the United States, or “GAAP”, that may result in
unanticipated changes to LNC’s net income;

Lowering of one or more of LNC’s debt ratings issued by nationally recognized statistical rating organizations and
the adverse impact such action may have on LNC’s ability to raise capital and on its liquidity and financial
condition;

Lowering of one or more of the insurer financial strength ratings of LNC’s insurance subsidiaries and the adverse
impact such action may have on the premium writings, policy retention and profitability of its insurance

subsidiaries;

Significant credit, accounting, fraud or corporate governance issues that may adversely affect the value of certain
investments in the portfolios of LNC’s companies requiring that LNC realize losses on such investments;

The impact of acquisitions and divestitures, restructurings, product withdrawals and other unusual items, including
LNC’s ability to integrate acquisitions and to obtain the anticipated results and synergies from acquisitions;

® The adequacy and collectibility of reinsurance that LNC has purchased;

14
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Acts of terrorism, a pandemic, war or other man-made and natural catastrophes that may adversely affect LNC’s
businesses and the cost and availability of reinsurance;

e Competitive conditions, including pricing pressures, new product offerings and the emergence of new competitors,
that may affect the level of premiums and fees that LNC can charge for its products;

15
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e The unknown impact on LNC’s business resulting from changes in the demographics of LNC’s client base, as aging
baby-boomers move from the asset-accumulation stage to the asset-distribution stage of life; and

® Loss of key management, financial planners or wholesalers.

The risks included here are not exhaustive. “Risk Factors” below as well as LNC’s annual report on Form

10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and other documents filed with the Securities and
Exchange Commission (“SEC”) include additional factors that could impact LNC’s business and financial performance,
which are incorporated herein by reference. Moreover, we operate in a rapidly changing and competitive

environment. New risk factors emerge from time to time, and it is not possible for management to predict all such risk
factors.

Further, it is not possible to assess the impact of all risk factors on our business or the extent to which any factor, or
combination of factors, may cause actual results to differ materially from those contained in any forward-looking
statements. Given these risks and uncertainties, investors should not place undue reliance on forward-looking
statements as a prediction of actual results. In addition, we disclaim any obligation to update any forward-looking
statements to reflect events or circumstances that occur after the date of this prospectus supplement.

16
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RISK FACTORS

You should carefully consider the risks described below and those incorporated by reference into this prospectus
supplement before making an investment decision in the Plan generally, or in the LNC Stock Fund specifically. The
risks and uncertainties described below and incorporated by reference into this prospectus supplement are not the only
ones facing our company. Additional risks and uncertainties not presently known to us or that we currently deem
immaterial may also impair our business operations. If any of these risks actually occur, our business, financial
condition and results of operations could be materially affected. In that case, the value of our Common Stock could
decline substantially. In addition, there are risks in investing your money in the investment choices offering under the
Plan. These risks are discussed with the description of each investment option.

Adverse capital and credit market conditions may affect our ability to meet liquidity needs, access to capital and cost
of capital.

The capital and credit markets have been experiencing extreme volatility and disruption for more than twelve months.
In some cases, the markets have exerted downward pressure on availability of liquidity and credit capacity for certain
issuers.

We maintain an investment portfolio of various holdings, types and maturities. These investments are subject to
general credit, liquidity, market and interest rate risks. An extended disruption in the credit and capital markets could
adversely affect LNC and its subsidiaries’ ability to access sources of liquidity, and there can be no assurance that
additional financing will be available to us on favorable terms, or at all, in the current market environment. In

addition, further other-than-temporary-impairments (“OTTI”) could reduce our statutory surplus, leading to lower RBC
ratios and potentially reducing future dividend capacity from our insurance subsidiaries.

We need liquidity to pay our operating expenses, interest on our debt and dividends on our capital stock, to maintain
our securities lending activities and to replace certain maturing liabilities. Without sufficient liquidity, we will be
forced to curtail our operations, and our business will suffer. As a holding company with no direct operations, our
principal asset is the capital stock of our insurance and investment management subsidiaries. Our ability to meet our
obligations for payment of interest and principal on outstanding debt obligations and to pay dividends to shareholders
and corporate expenses depends significantly upon the surplus and earnings of our subsidiaries and the ability of our
subsidiaries to pay dividends or to advance or repay funds to us. Payments of dividends and advances or repayment of
funds to us by our insurance subsidiaries are restricted by the applicable laws and regulations of their respective
jurisdictions, including laws establishing minimum solvency and liquidity thresholds. Changes in these laws could
constrain the ability of our subsidiaries to pay dividends or to advance or repay funds to us in sufficient amounts and
at times necessary to meet our debt obligations and corporate expenses. For our insurance and other subsidiaries, the
principal sources of our liquidity are insurance premiums and fees, annuity considerations, investment advisory fees,
and cash flow from our investment portfolio and assets, consisting mainly of cash or assets that are readily convertible
into cash. At the holding company level, sources of liquidity in normal markets also include a variety of short- and
long-term instruments, including credit facilities, commercial paper and medium- and long-term debt.

In the event that current resources do not satisfy our needs, we may have to seek additional financing. The availability
of additional financing will depend on a variety of factors such as market conditions, the general availability of credit,
the volume of trading activities, the overall availability of credit to the financial services industry, our credit ratings
and credit capacity, as well as the possibility that customers or lenders could develop a negative perception of our

17
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long- or short-term financial prospects if we incur large investment losses or if the level of our business activity
decreases due to a market downturn. Similarly, our access to funds may be impaired if regulatory authorities or rating
agencies take negative actions against us. Please see “see “Part | — Item 2. Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Executive Summary” in LNC’s Quarterly Report on Form 10-Q for the
quarter ended June 30, 2009 for more information on our ratings. Our internal sources of liquidity may prove to be

insufficient, and in such case, we may not be able to successfully obtain additional financing on favorable terms, or at
all.

18
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Disruptions, uncertainty or volatility in the capital and credit markets may also limit our access to capital required to
operate our business, most significantly our insurance operations. Such market conditions may limit our ability to
replace, in a timely manner, maturing liabilities; satisfy statutory capital requirements; generate fee income and
market-related revenue to meet liquidity needs; and access the capital necessary to grow our business. As such, we
may be forced to delay raising capital, issue shorter term securities than we prefer, or bear an unattractive cost of
capital which could decrease our profitability and significantly reduce our financial flexibility. Recently, our credit
spreads have shown considerable volatility. A widening of our credit spreads could increase the interest rate we must
pay on any new debt obligation we may issue. Our results of operations, financial condition, cash flows and statutory
capital position could be materially adversely affected by disruptions in the financial markets.

Difficult conditions in the global capital markets and the economy generally may materially adversely affect our
business and results of operations and we do not expect these conditions to improve in the near future.

Our results of operations are materially affected by conditions in the global capital markets and the economy
generally, both in the U.S. and elsewhere around the world. The stress experienced by global capital markets that
began in the second half of 2007, substantially increased during the second half of 2008 and continued through the
first quarter of 2009. Concerns over unemployment, the availability and cost of credit, the U.S. mortgage market and a
declining real estate market in the U.S. have contributed to increased volatility and diminished expectations for the
economy and the markets going forward. Initially, the concerns on the part of market participants were focused on the
subprime segment of the mortgage-backed securities market. However, these concerns have since expanded to include
a broad range of mortgage- and asset-backed and other fixed income securities, including those rated investment
grade, the U.S. and international credit and interbank money markets generally, and a wide range of financial
institutions and markets, asset classes and sectors. As a result, the market for fixed income instruments has
experienced decreased liquidity, increased price volatility, credit downgrade events and increased probability of
default. Securities that are less liquid are more difficult to value and may be hard to sell, if desired. Domestic and
international equity markets have also been experiencing heightened volatility and turmoil, with issuers (such as our
company) that have exposure to the real estate, mortgage and credit markets particularly affected. These events and
the reemergence of market upheavals may have an adverse effect on us, in part because we have a large investment
portfolio and are also dependent upon customer behavior. Our revenues are likely to decline in such circumstances and
our profit margins could erode. In addition, in the event of extreme prolonged market events, such as the global credit
crisis, we could incur significant losses. Even in the absence of a market downturn, we are exposed to substantial risk
of loss due to market volatility.

Factors such as consumer spending, business investment, government spending, the volatility and strength of the
capital markets and inflation all affect the business and economic environment and, ultimately, the amount and
profitability of our business. In an economic downturn characterized by higher unemployment, lower family income,
lower corporate earnings, lower business investment and lower consumer spending, the demand for our financial and
insurance products could be adversely affected. In addition, we may experience an elevated incidence of claims and
lapses or surrenders of policies. Our policyholders may choose to defer paying insurance premiums or stop paying
insurance premiums altogether. Adverse changes in the economy could affect earnings negatively and could have a
material adverse effect on our business, results of operations and financial condition.
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Our participation in the TARP CPP subjects us to additional restrictions, oversight and costs, and has other potential
consequences, that could materially affect our business, results and prospects.

On July 10, 2009, in connection with the TARP CPP, we issued and sold to the U.S. Treasury 950,000 shares of Series
B preferred stock together with a related warrant to purchase up to 13,049,451 shares of our common stock at an
exercise price of $10.92 per share, in accordance with the terms of the TARP CPP, for an aggregate purchase price of
$950 million. Access to TARP CPP was an important component of our strategy to enhance our capital position and
financial flexibility. We believe that the amount of our participation in the TARP CPP offers us the ability to exit the
program, if necessary, to manage the potential material consequences to our businesses from the potential restrictions,
oversight and costs of participation, which include the following:

e Qur acceptance of the TARP CPP funds could cause us to be perceived as having greater capital needs and weaker
overall financial prospects than those of our competitors that have stated that they are not participating in the TARP
CPP, which could adversely affect our competitive position and results;

e Receipt of the TARP CPP funds subjects us to restrictions, oversight and costs that may have an adverse impact on
our financial condition, results of operations and the price of our common stock. For example, the American
Recovery and Reinvestment Act of 2009, or “ARRA,” and recently promulgated regulations thereunder contain
significant limitations on the amount and form of bonus, retention and other incentive compensation that
participants in the TARP CPP may pay to executive officers and senior management. These provisions may
adversely affect our ability to attract and retain executive officers and other key personnel. Other regulatory
initiatives applicable to participants in federal funding programs may also be forthcoming as the U.S. government
continues to address dislocations in the financial markets. Compliance with such current and potential regulation
and scrutiny may significantly increase our costs, impede the efficiency of our internal business processes, require
us to increase our regulatory capital and limit our ability to pursue business opportunities in an efficient manner;

¢ Future federal statutes may adversely affect the terms of the TARP CPP that are applicable to us and the Treasury
Department may amend the terms of our agreement with them unilaterally if required by future statutes, including
in a manner materially adverse to us;

e Qur participation in the TARP CPP imposes additional restrictions on our ability to increase our common stock
dividend. In particular, we would need to obtain the U.S. Treasury’s consent for any increase in our current quarterly
dividend of $0.01 per share of our common stock, as well as any stock repurchase, until the third anniversary of
such investment unless, prior to such third anniversary, we redeem all of the shares of Series B preferred stock
issued to the U.S. Treasury or the U.S. Treasury transfers such preferred stock to third parties. We are also unable
to repurchase or redeem shares of our common stock or any series of preferred stock outstanding unless all accrued
and unpaid dividends for all past dividend periods on the Series B preferred stock issued to the U.S. Treasury are
fully paid; and

¢ [f we do not repurchase the warrant from the U.S. Treasury when we repay the investment, the U.S. Treasury will
liquidate the warrant, which will dilute the ownership interest of our existing holders of common stock.
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