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Registration Statement No. 333-178946

PROSPECTUS SUPPLEMENT

(To prospectus dated January 9, 2012)

$350,000,000

Lincoln National Corporation

4.00% Senior Notes due 2023

We are offering $350,000,000 aggregate principal amount of our 4.00% Senior Notes due 2023 (the notes ).

Interest on the notes will accrue from August 16, 2013. The notes will bear interest at a rate of 4.00% per year and will mature on September 1,
2023.

We will pay interest on the notes on each March 1 and September 1, commencing on March 1, 2014.

The notes will be issued in denominations of $2,000 and integral multiples of $1,000 in excess thereof, will be our unsecured obligations and
will rank equally in right of payment with all existing and future unsecured unsubordinated indebtedness.

We may redeem the notes in whole or in part prior to their maturity at any time at the redemption price described in Description of
Notes Optional Redemption.

The notes are not savings accounts, deposits or other obligations of a bank or non-bank subsidiary of Lincoln National Corporation. They are not
insured by the Federal Deposit Insurance Corporation or any other governmental agency.

The notes will not be subject to redemption at the option of the holder or to any sinking fund payments.

The notes will not be listed on any securities exchange. Currently, there is no public market for the notes.
Investing in the notes involves risks. See _Risk Factors beginning on page S-4 of this prospectus supplement.

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

Underwriting
Proceeds to
Price to discounts and
us, before
public(1) commissions expenses
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Per note 99.19% 0.65% 98.54%
Total $ 347,165,000 $ 2,275,000 $ 344,890,000

D Plus accrued interest, if any, from the date of original issuance.
The underwriters expect to deliver the notes in book-entry form only, through the facilities of The Depository Trust Company, Clearstream,
Luxembourg or Euroclear, as the case may be, on or about , 2013 against payment therefor in immediately available funds.

Joint Book-Running Managers

BofA Merrill Lynch Credit Suisse

August 13,2013
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circumstances and in jurisdictions where it is lawful to do so. The information contained in this prospectus supplement, the accompanying base
prospectus and the documents incorporated by reference is accurate only as of their respective dates.
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You should rely only on the information contained, or incorporated by reference, in this prospectus supplement and the accompanying base
prospectus. We have not, and the underwriters have not, authorized anyone to provide you with information that is different. If anyone provides
you with different or inconsistent information, you should not rely on it. We are not, and the underwriters are not, making an offer to sell the
notes in any jurisdiction where the offer or sale is not permitted or in which the person making such offer or solicitation is not qualified to do so
or to any person to whom it is unlawful to make such offer or solicitation. You should not assume that the information in this prospectus
supplement, the accompanying base prospectus or any document incorporated by reference is accurate or complete as of any date other than the
date of the applicable document. Our business, financial condition, results of operations and prospects may have changed since that date.

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering and also adds to
and updates information contained in the accompanying base prospectus and the documents incorporated by reference into this prospectus
supplement and the accompanying base prospectus. The second part, the accompanying base prospectus, gives more general information, some
of which may not apply to this offering. If the description of the offering varies between this prospectus supplement and the accompanying base
prospectus, you should rely on the information contained in this prospectus supplement.

Unless otherwise indicated, or the context otherwise requires, references in this prospectus supplement and the accompanying base prospectus to
LNC, we, wus, and our or similar terms are to Lincoln National Corporation and not to its subsidiaries.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Except for historical information contained or incorporated by reference in this prospectus supplement and the accompanying base prospectus,

statements made, or incorporated by reference, in this prospectus supplement and the accompanying base prospectus 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, will, shall and other words or
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 businesses, 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.

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:

Deterioration in general economic and business conditions that may affect account values, investment results, guaranteed benefit
liabilities, premium levels, claims experience and the level of pension benefit costs, funding and investment results;

Adverse global capital and credit market conditions could affect our ability to raise capital, if necessary, and may cause us to
realize impairments on investments and certain intangible assets, including goodwill and the 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;

Because of our holding company structure, the inability of our subsidiaries to pay dividends to the holding company in sufficient
amounts could harm the holding company s ability to meet its obligations;

Legislative, regulatory or tax changes, both domestic and foreign, that affect the cost of, or demand for, our subsidiaries
products, the required amount of reserves and/or surplus, or otherwise affect our ability to conduct business, including changes
to statutory reserve requirements related to secondary guarantee universal life and annuities; regulations regarding captive
reinsurance arrangements; restrictions on revenue sharing and 12b-1 payments; and the potential for U.S. federal tax reform;

Declines in or sustained low interest rates causing a reduction in investment income, the interest margins of our businesses,
estimated gross profits ( EGPs ) and demand for our products;

Rapidly increasing interest rates causing contract holders to surrender life insurance and annuity policies, thereby causing
realized investment losses, and reduced hedge performance related to variable annuities;

Uncertainty about the effect of rules and regulations to be promulgated under the Dodd-Frank Wall Street Reform and Consumer
Protection Act (the Dodd-Frank Act ) on us and the economy and the financial services sector in particular;

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

A decline in the equity markets causing a reduction in the sales of our subsidiaries products, a reduction of asset-based fees that

our subsidiaries charge on various investment and insurance products, an acceleration of the net 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 our subsidiaries variable annuity products;

Ineffectiveness of our risk management policies and procedures, including various hedging strategies used to offset the effect 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
the assumptions used in pricing our subsidiaries products, in establishing related insurance reserves and in the net amortization
of DAC, VOBA, DSI and DFEL, which may reduce future earnings;

Changes in accounting principles generally accepted in the United States, or GAAP, including convergence with International
Financial Reporting Standards, that may result in unanticipated changes to our net income;

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

Lowering of one or more of the insurer financial strength ratings of our insurance subsidiaries and the adverse effect such action
may have on the premium writings, policy retention, profitability of our insurance subsidiaries and liquidity;

Significant credit, accounting, fraud, corporate governance or other issues that may adversely affect the value of certain
investments in our portfolios as well as counterparties to which we are exposed to credit risk requiring that we realize losses on
investments;

Inability to protect our intellectual property rights or claims of infringement of the intellectual property rights of others;

Interruption in telecommunication, information technology or other operational systems or failure to safeguard the
confidentiality or privacy of sensitive data on such systems;

The effect of acquisitions and divestitures, restructurings, product withdrawals and other unusual items;

The adequacy and collectibility of reinsurance that we have purchased;

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

Table of Contents 8
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Competitive conditions, including pricing pressures, new product offerings and the emergence of new competitors, that may
affect the level of premiums and fees that our subsidiaries can charge for their products;
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The unknown effect on our subsidiaries businesses resulting from changes in the demographics of their 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. Other sections of this prospectus supplement, including Risk Factors beginning on page S-4, our
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 (the SEC ) include additional factors that could affect our businesses and financial performance. 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 effect of all risk factors on our businesses or the extent to which any factor, or combination of factors,
may cause actual results to differ materially from those 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.
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AVAILABLE INFORMATION

We file reports, proxy statements and other information with the Securities and Exchange Commission, or SEC. Such reports, proxy statements
and other information can be inspected and copied at the SEC s Public Reference Room at Station Place, 100 F Street, N.E., Washington, D.C.
20549. Information relating to the operation of the Public Reference Room may be obtained by calling the SEC at 1-800-SEC-0330.

The SEC maintains an Internet site that contains reports, proxy and information statements, and other information regarding issuers that file
electronically with the SEC. The address of the SEC s Internet site ig http://www.sec.gov.

We have filed with the SEC a registration statement on Form S-3 with respect to the securities that we are offering through this prospectus
supplement and the accompanying base prospectus. This registration statement, together with all amendments, exhibits and documents
incorporated by reference, is referred to as the registration statement. This prospectus supplement does not contain all of the information
included in the registration statement. Certain parts of the registration statement are omitted in accordance with the rules and regulations of the
SEC. For further information, reference is made to the registration statement.

DOCUMENTS INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference the information in documents that we file with them. This means that we can disclose important
information to you by referring you to those documents. The information incorporated by reference is an important part of this prospectus
supplement and the accompanying base prospectus, and information in documents that we file after the date of this prospectus supplement and
before the termination of the offering will automatically update information in this prospectus supplement and the accompanying base
prospectus.

We incorporate by reference into this prospectus supplement:

our Annual Report on Form 10-K for the year ended December 31, 2012;

our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2013 and June 30, 2013;

our Current Reports on Form 8-K filed with the SEC on May 1, May 29 and July 8, 2013;

those portions of our Proxy Statement for our 2013 Annual Meeting of Shareholders which were also incorporated by reference
into Part III of our Annual Report on Form 10-K for the fiscal year ended December 31, 2012; and

any future filings which we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934,
until we sell all of the securities offered by this prospectus supplement and the accompanying prospectus.

S-vi
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This summary highlights information contained elsewhere in this prospectus supplement, the accompanying base prospectus and the documents
incorporated by reference. This summary sets forth the material terms of this offering, but does not contain all of the information you should
consider before investing in our notes. You should read carefully this entire prospectus supplement and the accompanying base prospectus,
including the documents incorporated by reference in this prospectus supplement and the accompanying base prospectus, before making an
investment decision to purchase our notes, especially the risks of investing in our notes discussed in the section entitled Risk Factors in this
prospectus supplement as well as the consolidated financial statements and notes to those consolidated financial statements incorporated by
reference in this prospectus supplement and the accompanying base prospectus.

LNC

For the latest financial statements of LNC, a detailed description of LNC s business, management s discussion and analysis of LNC s financial
condition and results of operations, and other important information concerning LNC, please refer to our Annual Report on Form 10-K for the
year ended December 31, 2012, our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2013 and June 30, 2013 and other
documents filed with the SEC, which are incorporated by reference into this prospectus supplement and the accompanying base prospectus. For
more information, see Documents Incorporated by Reference in this prospectus supplement.

LNC is a holding company, which operates multiple insurance and retirement businesses through subsidiary companies. Through our business
segments, we sell a wide range of wealth protection, accumulation and retirement income products and solutions. These products include fixed
and indexed annuities, variable annuities, universal life insurance ( UL ), variable universal life insurance ( VUL ), linked-benefit UL, term life
insurance, mutual funds and group life, disability and dental. 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 19087, and our telephone number is

(484) 583-1400. Lincoln Financial Group is the marketing name for LNC and its subsidiary companies. As of June 30, 2013, LNC had
consolidated assets of $223.3 billion and consolidated stockholders equity of $13.3 billion. For the year ended December 31, 2012, LNC had
total revenue of $11.5 billion and net income of $1.3 billion, and for the six-month period and three-month period ended June 30, 2013, LNC

had total revenue of $5.8 billion and $3.0 billion, respectively, and net income of $556 million and $317 million, respectively.

We provide products and services and report results through the following four business segments: Annuities, Retirement Plan Services, Life
Insurance and Group Protection.

We also have Other Operations, which includes the financial data for operations that are not directly related to the business segments. Other
Operations also includes investments related to the excess capital in our insurance subsidiaries; investments in media properties and other
corporate investments; benefit plan net liability; the unamortized deferred gain on indemnity reinsurance related to the sale of reinsurance to

Swiss Re Life & Health America Inc., referred to as  Swiss Re, in 2001; the results of certain disability income business; our run-off institutional
pension business; and debt costs.

Our former subsidiaries, Delaware Management Holdings, Inc. and Lincoln UK are reported in discontinued operations for all periods presented.
See PartIl Item 7. Management s Discussion and Analysis of Financial Condition and Results of Operations Introduction Acquisitions and
Dispositions and Part II Item 8. Financial Statements and Supplementary Data Note 3 in our Annual Report on Form 10-K for the year ended
December 31, 2012.

S-1
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SUMMARY OF THE OFFERING

Issuer Lincoln National Corporation.
Securities Offered $350,000,000 aggregate principal amount of 4.00% Senior Notes due 2023 (the notes ).
Denominations The notes will be issued in denominations of $2,000 principal amount and integral

multiples of $1,000 in excess thereof.

Maturity Date The notes will mature on September 1, 2023.

Interest Interest on the notes will accrue from the issue date until maturity at 4.00% per year.

We will pay interest on the notes on each March 1 and September 1, commencing on
March 1, 2014. Interest will be calculated using a 360-day year comprised of twelve
30-day months.

Further Issuances The notes will initially be limited to $350,000,000 in aggregate principal amount. We
may, however, without the consent of any then-existing holders of the notes, reopen the
notes and issue an unlimited principal amount of additional notes in the future. Provided
that such additional notes are fungible for U.S. federal income tax purposes with any
then-existing notes, these additional notes will be deemed part of the same series as the
notes offered hereby.

Use of Proceeds We estimate that, after deducting underwriting discounts and commissions and estimated
expenses payable by us, our net proceeds from this offering will be approximately
$343,890,000. We expect to use the net proceeds of this offering to repay at maturity all
of our 4.75% senior notes maturing on January 30, 2014, of which $300,000,000
aggregate principal amount is outstanding, with the balance to be used to repay at
maturity a portion of our 4.75% senior notes maturing on February 15, 2014, of which
$200,000,000 aggregate principal amount is outstanding. Prior to repayment, we expect
to invest the net proceeds of the offering in highly-rated securities.

Risk Factors See Risk Factors beginning on page S-4 of this prospectus supplement and other
information included or incorporated by reference in this prospectus supplement and the
accompanying base prospectus for a discussion of factors you should consider carefully
before investing in the notes.

Indenture We will issue the notes under an indenture between us and The Bank of New York
Mellon, as indenture trustee.

Table of Contents 13
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The notes will be our senior unsecured debt obligations and will rank equally among
themselves and with all of our other present and future unsecured unsubordinated
indebtedness.
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Optional Redemption

Form

Trustee and Principal Paying Agent

Delivery and Clearance

Governing Law

Table of Contents

As of June 30, 2013, our consolidated indebtedness aggregated approximately $5.6
billion. See Capitalization for the pro forma effect of this offering on our capitalization.

The indenture places no limitation on the amount of additional senior indebtedness that
may be incurred by us, which will rank equally to the notes. We expect from time to time
to incur additional indebtedness constituting senior indebtedness. In addition, the
indenture does not limit our ability to grant security interests over our assets.

We may redeem the notes in whole or in part prior to maturity at any time at the
redemption price described in Description of Notes Optional Redemption.

The notes will be represented by one or more global securities registered in the name of
Cede & Co., as nominee for The Depository Trust Company, referred to as DTC.
Beneficial interests in the notes will be evidenced by, and transfers thereof will be
effected only through, records maintained by participants in DTC.

The Bank of New York Mellon.

We will deposit the global security representing the notes with DTC in New York. You
may hold an interest in the notes through DTC, Clearstream, Luxembourg or Euroclear
Bank, as operator of the Euroclear System, directly as a participant of any such system or
indirectly through organizations that are participants in such systems.

New York.

S-3
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RISK FACTORS

Your investment in the notes involves risks. You should carefully consider the risks described below as well as other information contained or
incorporated by reference in this prospectus supplement and the accompanying base prospectus, including our financial statements and the
notes thereto, before making an investment decision. The risks and uncertainties described below and incorporated by reference into this
prospectus supplement and the accompanying base prospectus 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 the notes could decline
substantially.

Risk Factors Relating to the Ownership of the Notes

We Operate Through Our Subsidiaries and, as a Result, the Notes will Effectively be Subordinated to the Liabilities of Our
Subsidiaries.

We are a holding company operating primarily through our insurance subsidiaries, and our primary assets are our equity interests in those
subsidiaries. As a result, our right to receive assets upon the liquidation or recapitalization of any of our subsidiaries and your consequent right
to participate in those assets, is subject to the claims of such subsidiary s creditors. Accordingly, our obligations, including the notes, are
effectively subordinated to all existing and future indebtedness and other liabilities, including insurance policy-related liabilities, of our
subsidiaries, other than any such obligations guaranteed on a senior basis by our subsidiaries. As of June 30, 2013, our subsidiaries had
approximately $92 billion of outstanding liabilities that effectively rank and would effectively rank senior to our current and future senior debt
securities. Our subsidiaries may incur further indebtedness in the future. The notes are exclusively obligations of LNC. Our subsidiaries are not
guarantors of the notes and have no obligation to pay any amounts due on the notes. Our subsidiaries are not required to provide us with funds
for our payment obligations, whether by dividends, distributions, loans or other payments. In addition, any payment of dividends, distributions,
loans or advances by our subsidiaries to us could be subject to statutory or contractual restrictions. Payments to us by our subsidiaries will also
be contingent upon our subsidiaries earnings and business considerations. The notes are unsecured.

We and Our Subsidiaries may Incur Additional Indebtedness that may Adversely Affect Qur Ability to Meet Our Financial Obligations
Under the Notes.

The terms of the indenture and the notes do not limit the incurrence by us or our subsidiaries of indebtedness. We and our subsidiaries may incur
additional indebtedness in the future, which could have important consequences to holders of the notes. For example, we may have insufficient
cash to meet our financial obligations, including our obligations under the notes. Furthermore, our ability to obtain additional financing for the
repayment of the notes, working capital, capital expenditures or general corporate purposes could be impaired. Additional debt could make us
more vulnerable to changes in general economic conditions and also could affect the financial strength ratings of our insurance subsidiaries and
the ratings of our notes.

We may be Unable to Repay the Notes if Our Subsidiaries are Unable to Pay Dividends or Make Advances to us.

At maturity, the entire outstanding principal amount of the notes will become due and payable by us. We may not have sufficient funds to pay

the principal amount due. If we do not have sufficient funds on hand or available through existing borrowing facilities or through the declaration
and payment of dividends by our subsidiaries, we will need to seek additional financing. Additional financing may not be available to us in the
amounts necessary. We, as a holding company, are dependent upon dividends from our subsidiaries to enable us to service our outstanding debt,
including the notes. For more information, see  Liquidity and Capital Position Because we are a holding company with no direct operations, the
inability of our subsidiaries to pay dividends to us in sufficient amounts would harm our ability to meet our obligations below.

S-4
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An Active Trading Market for the Notes may not Develop.

The notes are a new issue of securities for which there is currently no public market. Any trading of the notes may be at a discount from their
initial offering price, depending on prevailing interest rates, the market for similar securities, our performance and other factors. In addition, we
do not know whether an active trading market will develop for the notes. To the extent that an active trading market does not develop, the
liquidity and trading prices for the notes may be harmed.

We do not intend to apply for the notes to be listed on any securities exchange or to arrange for the notes to be quoted on any quotation system.
The underwriters have advised us that they currently intend to make a market in the notes. However, they are not obligated to do so, and may
discontinue any market making with respect to the notes at any time, for any reason or for no reason, without notice. If the underwriters cease to
act as a market maker for the notes, we cannot assure you another firm or person will make a market in the notes.

The liquidity of any market for the notes will depend upon the number of holders of the notes, our results of operations and financial condition,
the market for similar securities, the interest of securities dealers in making a market in the notes and other factors. An active or liquid trading
market for the notes may not develop. We cannot assure you that you will be able to sell your notes at favorable prices or at all.

A Downgrade, Suspension or Withdrawal of the Rating Assigned by a Rating Agency to the Notes, if any, could Cause the Liquidity or
Market Value of the Notes to Decline Significantly.

Our credit ratings are an assessment by rating agencies of our ability to pay our debts when due. Consequently, real or anticipated changes in our
credit ratings will generally affect the market value of the notes. These credit ratings may not reflect the potential impact of risks relating to the
structure or marketing of the notes. Credit ratings are not a recommendation to buy, sell or hold any security, and may be revised or withdrawn
at any time by the issuing organization in its sole discretion. Neither we nor any underwriter undertakes any obligation to maintain the ratings or
to advise holders of notes of any changes in ratings. Each agency s rating should be evaluated independently of any other agency s rating.

In addition, credit rating agencies continually review their ratings for the companies that they follow, including us. The credit rating agencies
also evaluate the insurance industry as a whole and may change their credit rating for us based on their overall view of our industry. A negative
change in our rating could have an adverse effect on the price of the notes.

The notes will be rated by Standard & Poor s Ratings Services ( S&P ), Moody s Investors Service, Inc. ( Moody s ) and/or Fitch Ratings ( Fitch ).
There can be no assurance that these ratings will remain for any given period of time or that these ratings will not be lowered or withdrawn

entirely by a rating agency if in that rating agency s judgment future circumstances relating to the basis of the rating, such as adverse changes in

our company, so warrant. For more information, see ~ Liquidity and Capital Position A decrease in the capital and surplus of our insurance

subsidiaries may result in a downgrade to our credit and insurer financial strength ratings below.

We have Made Only Limited Covenants in the Indenture, which may not Protect Your Investment if We Experience Significant
Adverse Changes in Our Financial Condition or Results of Operations.

The indenture governing the notes does not:

require us to maintain any financial ratios or specified levels of net worth, revenues, income, cash flow or liquidity, and
therefore, does not protect holders of the notes in the event that we experience significant adverse changes in our financial
condition, results of operations or liquidity;
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limit our ability or the ability of any of our subsidiaries to incur additional indebtedness, including indebtedness that is equal in
right of payment to the notes or, subject to certain exceptions, indebtedness that is secured by liens on capital stock of our
subsidiaries; or

limit the aggregate principal amount of senior debt securities that may be issued.
Our ability to incur additional debt and take a number of other actions that are not limited by the terms of the notes could negatively affect the
value of the notes.

Legislative, Regulatory and Tax

Our Businesses are Heavily Regulated and Changes in Regulation may Affect Our Insurance Subsidiary Capital Requirements or
Reduce Our Profitability.

Our insurance subsidiaries are subject to extensive supervision and regulation in the states in which we do business. The supervision and
regulation relate to numerous aspects of our business and financial condition. The primary purpose of the supervision and regulation is the
protection of our insurance contract holders, and not our investors. The extent of regulation varies, but generally is governed by state statutes.
These statutes delegate regulatory, supervisory and administrative authority to state insurance departments. This system of supervision and
regulation covers, among other things:

Standards of minimum capital requirements and solvency, including RBC measurements;

Restrictions of certain transactions between our insurance subsidiaries and their affiliates;

Restrictions on the nature, quality and concentration of investments;

Restrictions on the types of terms and conditions that we can include in the insurance policies offered by our primary insurance
operations;

Limitations on the amount of dividends that insurance subsidiaries can pay;

Licensing status of the company;

Certain required methods of accounting pursuant to statutory accounting principles ( SAP );

Reserves for unearned premiums, losses and other purposes; and

Assignment of residual market business and potential assessments for the provision of funds necessary for the settlement of
covered claims under certain policies provided by impaired, insolvent or failed insurance companies.
Although we endeavor to maintain all required licenses and approvals our businesses may not fully comply with the wide variety of applicable
laws and regulations or the relevant authority s interpretation of the laws and regulations, which may change from time to time. Also, regulatory
authorities have relatively broad discretion to grant, renew or revoke licenses and approvals. If we do not have the requisite licenses and
approvals or do not comply with applicable regulatory requirements, the insurance regulatory authorities could preclude or temporarily suspend
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us from carrying on some or all of our activities or impose substantial fines. Further, insurance regulatory authorities have relatively broad
discretion to issue orders of supervision, which permit such authorities to supervise the business and operations of an insurance company. As of
June 30, 2013, no state insurance regulatory authority had imposed on us any material fines or revoked or suspended any of our licenses to
conduct insurance business in any state or issued an order of supervision with respect to our insurance subsidiaries, which would have a material
adverse effect on our results of operations or financial condition.

In addition, Lincoln Financial Advisors Corporation, Lincoln Financial Securities Corporation, Lincoln Financial Investment Services
Corporation and Lincoln Financial Distributors, Inc., as well as our variable
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annuities and variable life insurance products, are subject to regulation and supervision by the SEC and the Financial Institutions Industry
Regulatory Authority ( FINRA ). These laws and regulations generally grant supervisory agencies and self-regulatory organizations broad
administrative powers, including the power to limit or restrict the subsidiaries from carrying on their businesses in the event that they fail to
comply with such laws and regulations. Many of the foregoing regulatory or governmental bodies have the authority to review our products and
business practices and those of our agents and employees. In recent years, there has been increased scrutiny of our businesses by these bodies,
which has included more extensive examinations, regular sweep inquiries and more detailed review of disclosure documents. These regulatory
or governmental bodies may bring regulatory or other legal actions against us if, in their view, our practices, or those of our agents or employees,
are improper. These actions can result in substantial fines, penalties or prohibitions or restrictions on our business activities and could have a
material adverse effect on our business, results of operations or financial condition.

Implementation of the Provisions of the Dodd-Frank Wall Street Reform and Consumer Protection Act may Subject us to Substantial
Additional Federal Regulation, and We cannot Predict the Effect on Our Business, Results of Operations, Cash Flows or Financial
Condition.

On July 21, 2010, President Obama signed into law the Dodd-Frank Act, a wide-ranging Act that includes a number of reforms of the financial
services industry and financial products. The Dodd-Frank Act includes, among other things, changes to the rules governing derivatives;
restrictions on proprietary trading by certain entities; a study by the SEC of the rules governing broker-dealers and investment advisers with
respect to individual investors and investment advice, followed potentially by rulemaking; the creation of a new Federal Insurance Office within
the U.S. Treasury to gather information regarding the insurance industry; the creation of a resolution authority to unwind failing institutions,
funded on a post-event basis; the creation of a new Consumer Financial Protection Bureau to protect consumers of certain financial products;
and changes to executive compensation and certain corporate governance rules, among other things.

The Dodd-Frank Act requires significant rulemaking across numerous agencies within the federal government. Although some of the
Dodd-Frank rulemaking has been completed, the rulemaking process will continue into 2013, as will the phasing in of compliance dates for
many of the final rules. Consequently, the ultimate impact of these provisions on our businesses (including product offerings), results of
operations, liquidity or capital resources is currently indeterminable.

Attempts to Mitigate the Impact of Regulation XXX and Actuarial Guideline 38 may Fail in Whole or in Part Resulting in an Adverse
Effect on Our Financial Condition and Results of Operations.

The Valuation of Life Insurance Policies Model Regulation ( XXX ) requires insurers to establish additional statutory reserves for term life
insurance policies with long-term premium guarantees and UL policies with secondary guarantees. In addition, Actuarial Guideline 38 ( AG38 ),
commonly known as AXXX, clarifies the application of XXX with respect to certain UL insurance policies with secondary guarantees. Virtually
all of our newly issued term and the majority of our newly issued UL insurance products are affected by XXX and AG38. The application of

both AG38 and XXX involve numerous interpretations. If state insurance departments do not agree with our interpretations, we may have to
increase reserves related to such policies.

We have implemented, and plan to continue to implement, reinsurance and capital management transactions to mitigate the capital impact of
XXX and AG38, including the use of letters of credit to support the reinsurance provided by captive reinsurance subsidiaries. These
arrangements are subject to review by state insurance regulators and rating agencies. For example, a National Association of Insurance
Commissioners ( NAIC ) subgroup has been studying the use of captives and special purpose vehicles to transfer insurance risk in relation to
existing state laws and regulations. Therefore, we cannot provide assurance regarding what, if any, actions regulators, rating agencies, or others
may take in response to the transactions we have executed to date or the impact of any such potential actions.

Likewise, we also cannot provide assurance that we will be able to continue to implement transactions or take other actions to mitigate the
impact of XXX or AG38 on future sales of term and UL insurance products.
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If we are unable to continue to implement such solutions for any reason, we may have lower returns on such products sold than we currently
anticipate and/or reduce our sales of these products.

Changes in U.S. Federal Income Tax Law could Increase Our Tax Costs and Make the Products that We Sell Less Desirable.

Changes to the Internal Revenue Code, administrative rulings or court decisions could increase our effective tax rate, make our products less
desirable and lower our net income. For example, on April 10, 2013, the Obama Administration released its fiscal year 2014 budget proposal
that included proposals which, if enacted, would affect the taxation of life insurance companies and certain life insurance products. If enacted
into law, the statutory changes contemplated by the Administration s revenue proposals could, among other things, change the method used to
determine the amount of dividend income received by a life insurance company on assets held in separate accounts used to support products,
including variable life insurance and variable annuity contracts, that are eligible for the dividends-received deduction. The dividend received
deduction reduces the amount of dividend income subject to tax and is a significant component of the difference between our actual tax expense
and expected amount determined using the federal statutory tax rate of 35%. Our income tax provision for the six-month period ended June 30,
2013 included a separate account dividend received deduction benefit of $67 million. In addition, the proposals could affect the treatment of
COLI policies by limiting the availability of certain interest deductions for companies that purchase those policies. If proposals of this type were
enacted, our sale of COLI, variable annuities and variable life products could be adversely affected and our actual tax expense could increase,
reducing earnings.

Legal and Regulatory Actions are Inherent in Our Businesses and could Result in Financial Losses or Harm Our Businesses.

We are, and in the future may be, subject to legal and regulatory actions in the ordinary course of our insurance and retirement operations.
Pending legal actions include proceedings relating to aspects of our businesses and operations that are specific to us and proceedings that are
typical of the businesses in which we operate. Some of these proceedings have been brought on behalf of various alleged classes of
complainants. In certain of these matters, the plaintiffs are seeking large and/or indeterminate amounts, including punitive or exemplary
damages. Substantial legal liability in these or future legal or regulatory actions could have a material financial effect or cause significant harm
to our reputation, which in turn could materially harm our business prospects. See Note 13 of our Annual Report on Form 10-K for the year
ended December 31, 2012 and Note 8 of our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2013 and June 30, 2013 for a
description of legal and regulatory proceedings and actions. These actions include ongoing audits on behalf of multiple states treasury and
controllers offices for compliance with laws and regulations concerning the identification, reporting and escheatment of unclaimed contract
benefits or abandoned funds.

Changes in Accounting Standards Issued by the Financial Accounting Standards Board or Other Standard-Setting Bodies may
Adversely Affect Our Financial Statements.

Our financial statements are prepared in accordance with GAAP as identified in the Financial Accounting Standards Board ( FASB ) Accounting
Standards Codifications™ ( ASC ). From time to time, we are required to adopt new or revised accounting standards or guidance that are
incorporated into the FASB ASC. It is possible that future accounting standards we are required to adopt could change the current accounting
treatment that we apply to our consolidated financial statements and that such changes could have a material adverse effect on our financial
condition and results of operations.

For example, the FASB issued Accounting Standards Update ( ASU ) No. 2010-26, Accounting for Costs Associated with Acquiring or
Renewing Insurance Contracts ( ASU 2010-26 ), which clarifies the types of costs that insurance companies may capitalize and amortize over the
life of the business. ASU 2010-26 significantly reduces the amount of acquisition cost that we will be able to defer in connection with sales of

our
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insurance products. For further information, see Part Il Item 7 Management s Discussion and Analysis of Financial Condition and Results of
Operations Critical Accounting Policies and Estimates DAC, VOBA, DSI and DFEL. New DAC Methodology in our Annual Report on Form
10-K for the year ended December 31,2012 and Part1 Item 2 Management s Discussion and Analysis of Financial Condition and Results of
Operations Critical Accounting Policies and Estimates DAC, VOBA, DSI and DFEL in our Quarterly Reports on Form 10-Q for the quarters
ended March 31, 2013 and June 30, 2013.

In addition, the FASB is working on several projects with the International Accounting Standards Board, which could result in significant
changes as GAAP and International Financial Reporting Standards ( IFRS ) attempt to converge, including how we account for our insurance
contracts and financial instruments and how our financial statements are presented. Furthermore, the SEC is considering whether and how to
incorporate IFRS into the U.S. financial reporting system. The accounting changes being proposed by the FASB may result in a complete change
to how we account for and report significant areas of our business, such as insurance contracts and deferred acquisition costs ( DAC ). The
effective dates and transition methods are not known; however, issuers may be required to or may choose to adopt the new standards
retrospectively. In this case, the issuer will report results under the new accounting method as of the effective date, as well as for all periods
presented. The changes to GAAP will impose special demands on issuers in the areas of employee training, internal controls, contract fulfillment
and disclosure and will likely affect how we manage our business, as it will likely affect other business processes such as design of
compensation plans, product design, etc.

Our domestic insurance subsidiaries are subject to SAP. Changes in the method of calculating reserves for our life insurance and annuity
products under SAP may result in increased reserve requirements. For example, on September 12, 2012, the NAIC adopted revisions to AG38.
Effective as of December 31, 2012, reserves on in-force business written between July 1, 2005, and December 31, 2012, will be subject to a new
minimum floor calculation. This floor calculation is based on assumptions that are generally consistent with the principles-based reserving
framework developed by the NAIC. While there are certain judgmental interpretive issues with the floor calculation, at this point, we do not
expect the AG38 revisions to have a material impact on our total in-force reserves. Reserves on new business written after December 31, 2012,
will be calculated using a modified formulaic approach that will generally result in higher reserves.

Anti-takeover Provisions could Delay, Deter or Prevent Our Change in Control, Even if the Change in Control would be Beneficial to
LNC Shareholders.

We are an Indiana corporation subject to Indiana state law. Certain provisions of Indiana law could interfere with or restrict takeover bids or
other change in control events affecting us. Also, provisions in our articles of incorporation, bylaws and other agreements to which we are a
party could delay, deter or prevent our change in control, even if a change in control would be beneficial to shareholders. In addition, under
Indiana law, directors may, in considering the best interests of a corporation, consider the effects of any action on shareholders, employees,
suppliers and customers of the corporation and the communities in which offices and other facilities are located, and other factors the directors
consider pertinent. One statutory provision prohibits, except under specified circumstances, LNC from engaging in any business combination
with any shareholder who owns 10% or more of our common stock (which shareholder, under the statute, would be considered an interested
shareholder ) for a period of five years following the time that such shareholder became an interested shareholder, unless such business
combination is approved by the board of directors prior to such person becoming an interested shareholder. In addition, our articles of
incorporation contain a provision requiring holders of at least three-fourths of our voting shares then outstanding and entitled to vote at an
election of directors, voting together, to approve a transaction with an interested shareholder rather than the simple majority required under
Indiana law.

In addition to the anti-takeover provisions of Indiana law, there are other factors that may delay, deter or prevent our change in control. As an
insurance holding company, we are regulated as an insurance holding company and are subject to the insurance holding company acts of the
states in which our insurance company
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subsidiaries are domiciled. The insurance holding company acts and regulations restrict the ability of any person to obtain control of an

insurance company without prior regulatory approval. Under those statutes and regulations, without such approval (or an exemption), no person
may acquire any voting security of a domestic insurance company, or an insurance holding company which controls an insurance company, or
merge with such a holding company, if as a result of such transaction such person would control the insurance holding company or insurance
company. Control is generally defined as the direct or indirect power to direct or cause the direction of the management and policies of a person
and is presumed to exist if a person directly or indirectly owns or controls 10% or more of the voting securities of another person.

Market Conditions

Weak Conditions in the Global Capital Markets and the Economy Generally may Materially Adversely Affect Our Business and Results
of Operations.

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. Continued unconventional easing from the major central banks, ongoing global growth weakness and the ability of
the U.S. government to proactively address the fiscal imbalance remain key challenges for markets and our business. These macro-economic
conditions may have an adverse effect on us given our credit and equity market exposure 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
and recession that occurred during 2008 and 2009, 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, domestic and foreign government spending, the volatility and strength of the capital
markets, the potential for inflation or deflation and uncertainty over domestic and foreign government actions 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 disposable 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 contract holders 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.

Changes in Interest Rates and Sustained Low Interest Rates may Cause Interest Rate Spreads to Decrease and Changes in Interest
Rates may Also Result in Increased Contract Withdrawals.

Interest rate fluctuations and/or a sustained period of low interest rates could negatively affect our profitability. Some of our products,
principally fixed annuities, interest-sensitive whole life, UL and the fixed portion of VUL, have interest rate guarantees that expose us to the risk
that changes in interest rates will reduce our spread, or the difference between the amounts that we are required to pay under the contracts and
the amounts we are able to earn on our general account investments intended to support our obligations under the contracts. Spreads are an
important component of our net income. Declines in our spread or instances where the returns on our general account investments are not
enough to support the interest rate guarantees on these products could have a material adverse effect on our businesses or results of operations.

In periods when interest rates are declining or remain at low levels, we may have to reinvest the cash we receive as interest or return of principal
on our investments in lower yielding instruments reducing our spread. Moreover, borrowers may prepay fixed-income securities, commercial
mortgages and mortgage-backed securities in our general account in order to borrow at lower market rates, which exacerbates this risk.
Lowering interest crediting rates helps to mitigate the effect of spread compression on some of our products. However, because we are entitled
to reset the interest rates on our fixed rate annuities only at limited, pre-established
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intervals, and since many of our contracts have guaranteed minimum interest or crediting rates, our spreads could still decrease. As of June 30,
2013, 44% of our annuities business, 94% of our retirement plan services business and 97% of our life insurance business with guaranteed
minimum interest or crediting rates are at their guaranteed minimums.

Our expectation for future spreads is an important component in the amortization of DAC and value of business acquired ( VOBA ) as it affects

the future profitability of the business. Currently, new money rates continue to be at historically low levels. The Federal Reserve Board has

moved from calendar-based to macro-based guidance that points to rates likely remaining low until mid-2015. If interest rates were to remain

low over a sustained period of time, this will put additional pressure on our spreads, potentially resulting in unlocking of our DAC and VOBA

assets, thereby reducing net income in the affected reporting period. We would expect the effect to be most pronounced in our Life Insurance

segment. For additional information on interest rate risks, see Part II Item 7A. Quantitative and Qualitative Disclosures About Market

Risk Interest Rate Risk in our Annual Report on Form 10-K for the year ended December 31, 2012 and Part I Item 3. Quantitative and Qualitative
Disclosures About Market Risk Interest Rate Risk in our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2013 and June 30,
2013.

A decline in market interest rates could also reduce our return on investments that do not support particular policy obligations. During periods of
sustained lower interest rates, our recorded policy liabilities may not be sufficient to meet future policy obligations and may need to be
strengthened, thereby reducing net income in the affected reporting period. Accordingly, declining interest rates may materially affect our results
of operations, financial condition and cash flows and significantly reduce our profitability.

Increases in market interest rates may also negatively affect our profitability. In periods of rapidly increasing interest rates, we may not be able
to replace the assets in our general account with higher yielding assets needed to fund the higher crediting rates necessary to keep our
interest-sensitive products competitive. We, therefore, may have to accept a lower spread and thus lower profitability or face a decline in sales
and greater loss of existing contracts and related assets. Increases in interest rates may cause increased surrenders and withdrawals of insurance
products. In periods of increasing interest rates, policy loans and surrenders and withdrawals of life insurance policies and annuity contracts may
increase as contract holders seek to buy products with perceived higher returns. This process may lead to a flow of cash out of our businesses.
These outflows may require investment assets to be sold at a time when the prices of those assets are lower because of the increase in market
interest rates, which may result in realized investment losses. A sudden demand among consumers to change product types or withdraw funds
could lead us to sell assets at a loss to meet the demand for funds. Furthermore, unanticipated increases in withdrawals and termination may
cause us to unlock our DAC and VOBA assets, which would reduce net income. An increase in market interest rates could also have a material
adverse effect on the value of our investment portfolio, for example, by decreasing the estimated fair values of the fixed income securities that
comprise a substantial portion of our investment portfolio. An increase in interest rates could also result in decreased fee income associated with
a decline in the value of variable annuity account balances invested in fixed income funds.

Because the Equity Markets and Other Factors Impact the Profitability and Expected Profitability of Many of Our Products, Changes
in Equity Markets and Other Factors may Significantly Affect Our Business and Profitability.

The fee revenue that we earn on equity-based variable annuities and VUL insurance policies is based primarily upon account values. Because
strong equity markets result in higher account values, strong equity markets positively affect our net income through increased fee revenue.
Conversely, a weakening of the equity markets results in lower fee income and may have a material adverse effect on our results of operations
and capital resources.

The increased fee revenue resulting from strong equity markets increases the expected gross profits ( EGPs ) from variable insurance products as
do better than expected lapses, mortality rates and expenses. As a
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result, higher EGPs may result in lower net amortized costs related to DAC, deferred sales inducements ( DSI ), VOBA, deferred front-end loads

( DFEL ) and changes in future contract benefits. However, a decrease in the equity markets, as well as worse than expected increases in lapses,

mortality rates and expenses, depending upon their significance, may result in higher net amortized costs associated with DAC, DSI, VOBA,

DFEL and changes in future contract benefits and may have a material adverse effect on our results of operations and capital resources. If we

were to have unlocked our reversion to the mean ( RTM ) assumption in the corridor as of June 30, 2013, we would have recorded a favorable

unlocking of approximately $235 million, pre-tax, for our Annuities segment, approximately $20 million, pre-tax, for our Retirement Plan

Services segment and approximately $20 million, pre-tax, for our Life Insurance segment. For further information about our RTM process, see
Critical Accounting Policies and Estimates DAC, VOBA, DSI and DFEL Reversion to the Mean in the Management s Discussion and Analysis

( MD&A ) in our Annual Report on Form 10-K for the year ended December 31, 2012 and Critical Accounting Policies and Estimates DAC,

VOBA, DSI and DFEL in the MD&A in our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2013 and June 30, 2013.

Changes in the Equity Markets, Interest Rates and/or Volatility Affect the Profitability of Our Products with Guaranteed Benefits;
Therefore, Such Changes may have a Material Adverse Effect on Our Business and Profitability.

Certain of our variable annuity products include guaranteed benefit riders. These include guaranteed death benefit ( GDB ), guaranteed
withdrawal benefit ( GWB ) and guaranteed income benefit ( GIB ) riders. Our GWB, GIB and 4LATERrm of GIB rider) features have
elements of both insurance benefits accounted for under the Financial Services Insurance Claim Costs and Liabilities for Future Policy Benefits
Subtopic of the FASB ASC ( benefit reserves ) and embedded derivatives accounted for under the Derivatives and Hedging and the Fair Value
Measurements and Disclosures Topics of the FASB ASC ( embedded derivative reserves ). We calculate the value of the embedded derivative
reserve and the benefit reserves based on the specific characteristics of each guaranteed living benefit feature. The amount of reserves related to
GDB for variable annuities is tied to the difference between the value of the underlying accounts and the GDB, calculated using a benefit ratio
approach. The GDB reserves take into account the present value of total expected GDB payments, the present value of total expected GDB
assessments over the life of the contract, claims paid to date and assessments to date. Reserves for our GIB and certain GWB with lifetime
benefits are based on a combination of fair value of the underlying benefit and a benefit ratio approach that is based on the projected future
payments in excess of projected future account values. The benefit ratio approach takes into account the present value of total expected GIB
payments, the present value of total expected GIB assessments over the life of the contract, claims paid to date and assessments to date. The
amount of reserves related to those GWB that do not have lifetime benefits is based on the fair value of the underlying benefit.

Both the level of expected payments and expected total assessments used in calculating the reserves not carried at fair value are affected by the
equity markets. The liabilities related to fair value are impacted by changes in equity markets, interest rates, volatility, foreign exchange rates
and credit spreads. Accordingly, strong equity markets, increases in interest rates and decreases in volatility will generally decrease the reserves
calculated using fair value. Conversely, a decrease in the equity markets along with a decrease in interest rates and an increase in volatility will
generally result in an increase in the reserves calculated using fair value.

Increases in reserves would result in a charge to our earnings in the quarter in which the increase occurs. Therefore, we maintain a customized
dynamic hedge program that is designed to mitigate the risks associated with income volatility around the change in reserves on guaranteed
benefits. However, the hedge positions may not be effective to exactly offset the changes in the carrying value of the guarantees due to, among
other things, the time lag between changes in their values and corresponding changes in the hedge positions, high levels of volatility in the
equity markets and derivatives markets, extreme swings in interest rates, contract holder behavior different than expected, a strategic decision to
adjust the hedging strategy in reaction to extreme market conditions or inconsistencies between economic and statutory reserving guidelines and
divergence between the performance of the underlying funds and hedging indices.
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In addition, we remain liable for the guaranteed benefits in the event that derivative counterparties are unable or unwilling to pay, and we are
also subject to the risk that the cost of hedging these guaranteed benefits increases, resulting in a reduction to net income. These, individually or
collectively, may have a material adverse effect on net income, financial condition or liquidity.

Liquidity and Capital Position
Adverse Capital and Credit Market Conditions may Affect Our Ability to Meet Liquidity Needs, Access to Capital and Cost of Capital.

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. When considering our liquidity and capital position, it is important to distinguish between the needs of our insurance subsidiaries and the
needs of the holding company.

For our insurance and other subsidiaries, the principal sources of liquidity are insurance premiums and fees, annuity considerations and cash
flow from our investment portfolio and assets, consisting mainly of cash or assets that are readily convertible into cash.

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 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. See Part II Item 7. Management s Discussion and Analysis of Financial Condition and Results of
Operations Review of Consolidated Financial Condition Liquidity and Capital Resources Sources of Liquidity and Cash Flow in our Annual
Report on Form 10-K for the year ended December 31, 2012 for a description of our credit 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.

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. Our results of operations, financial condition,
cash flows and statutory capital position could be materially adversely affected by disruptions in the financial markets.

Because We are a Holding Company With No Direct Operations, the Inability of Our Subsidiaries to Pay Dividends to us in Sufficient
Amounts would Harm Our Ability to Meet Our Obligations.

We are a holding company and we have no direct operations. Our principal asset is the capital stock of our insurance subsidiaries. Our ability to
meet our obligations for payment of interest and principal on outstanding debt obligations and to pay dividends to shareholders, repurchase our
securities and pay corporate expenses depends primarily on the ability of our subsidiaries to pay dividends or to advance or repay funds to us.
Under Indiana laws and regulations, our Indiana insurance subsidiaries, including Lincoln National Life Insurance Company ( LNL ), our primary
insurance subsidiary, may pay dividends to us without prior approval of the Indiana Insurance Commissioner (the Commissioner ) up to a certain
threshold, or must receive prior
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approval of the Commissioner to pay a dividend if such dividend, along with all other dividends paid within the preceding 12 consecutive
months, exceed the statutory limitation. The current Indiana statutory limitation is the greater of 10% of the insurer s contract holders surplus, as
shown on its last annual statement on file with the Commissioner, or the insurer s statutory net gain from operations for the prior calendar year.

In addition, payments of dividends and advances or repayment of funds to us by our insurance subsidiaries are restricted by the applicable laws
of their respective jurisdictions requiring that our insurance subsidiaries hold a specified amount of minimum reserves in order to meet future
obligations on their outstanding policies. These regulations specify that the minimum reserves shall be calculated to be sufficient to meet future
obligations, after giving consideration to future required premiums to be received, and are based on certain specified mortality and morbidity
tables, interest rates and methods of valuation, which are subject to change. In order to meet their claims-paying obligations, our insurance
subsidiaries regularly monitor their reserves to ensure we hold sufficient amounts to cover actual or expected contract and claims payments. At
times, we may determine that reserves in excess of the minimum may be needed to ensure sufficiency.

Changes in, or reinterpretations of, these laws can 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. Requiring our insurance subsidiaries to hold
additional reserves has the potential to constrain their ability to pay dividends to the holding company. See  Legislative, Regulatory and

Tax Attempts to mitigate the impact of Regulation XXX and Actuarial Guideline 38 may fail in whole or in part resulting in an adverse effect on
our financial condition and results of operations above for additional information on potential changes in these laws.

The earnings of our insurance subsidiaries impact contract holders surplus. Lower earnings constrain the growth in our insurance subsidiaries
capital, and therefore, can constrain the payment of dividends and advances or repayment of funds to us.

In addition, the amount of surplus that our insurance subsidiaries could pay as dividends is constrained by the amount of surplus they hold to
maintain their financial strength ratings, to provide an additional layer of margin for risk protection and for future investment in our businesses.
Notwithstanding the foregoing, we believe that our insurance subsidiaries have sufficient liquidity to meet their contract holder obligations and
maintain their operations.

A Decrease in the Capital and Surplus of Our Insurance Subsidiaries may Result in a Downgrade to Our Credit and Insurer Financial
Strength Ratings.

In any particular year, statutory surplus amounts and RBC ratios may increase or decrease depending on a variety of factors, including the
amount of statutory income or losses generated by our insurance subsidiaries (which itself is sensitive to equity market and credit market
conditions), the amount of additional capital our insurance subsidiaries must hold to support business growth, changes in reserving requirements,
such as principles-based reserving, our inability to secure capital market solutions to provide reserve relief, such as issuing letters of credit to
support captive reinsurance structures, changes in equity market levels, the value of certain fixed-income and equity securities in our investment
portfolio, the value of certain derivative instruments that do not get hedge accounting treatment, changes in interest rates and foreign currency
exchange rates, as well as changes to the NAIC RBC formulas. The RBC ratio is also affected by the product mix of the in-force book of
business (i.e., the amount of business without guarantees is not subject to the same level of reserves as the business with guarantees). Most of
these factors are outside of our control. Our credit and insurer financial strength ratings are significantly influenced by the statutory surplus
amounts and RBC ratios of our insurance company subsidiaries. The RBC ratio of LNL is an important factor in the determination of the credit
and financial strength ratings of LNC and its subsidiaries. In addition, rating agencies may implement changes to their internal models that have
the effect of increasing or decreasing the amount of statutory capital we must hold in order to maintain our current ratings. In addition, in
extreme scenarios of equity market declines, the amount
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of additional statutory reserves that we are required to hold for our variable annuity guarantees may increase at a rate greater than the rate of
change of the markets. Increases in reserves reduce the statutory surplus used in calculating our RBC ratios. To the extent that our statutory
capital resources are deemed to be insufficient to maintain a particular rating by one or more rating agencies, we may seek to raise additional
capital through public or private equity or debt financing, which may be on terms not as favorable as in the past. Alternatively, if we were not to
raise additional capital in such a scenario, either at our discretion or because we were unable to do so, our financial strength and credit ratings
might be downgraded by one or more rating agencies. For more information on risks regarding our ratings, see Covenants and Ratings A
downgrade in our financial strength or credit ratings could limit our ability to market products, increase the number or value of policies being
surrendered and/or hurt our relationships with creditors below.

An Inability to Access Our Credit Facilities could Result in a Reduction in Our Liquidity and Lead to Downgrades in Our Credit and
Financial Strength Ratings.

We have a $2.5 billion unsecured facility, which expires on May 29, 2018. We also have other facilities that we enter into in the ordinary course

of business. See Part II Item 7. Management s Discussion and Analysis of Financial Condition and Results of Operations Review of Consolidated
Financial Condition Liquidity and Capital Resources Sources of Liquidity and Cash Flow Financing Activities and Note 12 of the Notes to the
Consolidated Financial Statements in our Annual Report on Form 10-K for the year ended December 31, 2012 and Part I Item 2. Management s
Discussion and Analysis of Financial Condition and Results of Operations Review of Consolidated Financial Condition Liquidity and Capital
Resources Sources of Liquidity and Cash Flow Financing Activities in our Quarterly Reports on Form 10-Q for the quarters ended March 31,
2013 and June 30, 2013.

We rely on our credit facilities as a potential source of liquidity. The availability of these facilities could be critical to our credit and financial
strength ratings and our ability to meet our obligations as they come due in a market when alternative sources of credit are tight. The credit
facilities contain certain administrative, reporting, legal and financial covenants. We must comply with covenants under our credit facilities,
including a requirement to maintain a specified minimum consolidated net worth.

Our right to borrow funds under these facilities is subject to the fulfillment of certain important conditions, including our compliance with all
covenants, and our ability to borrow under these facilities is also subject to the continued willingness and ability of the lenders that are parties to
the facilities to provide funds. Our failure to comply with the covenants in the credit facilities or fulfill the conditions to borrowings, or the
failure of lenders to fund their lending commitments (whether due to insolvency, illiquidity or other reasons) in the amounts provided for under
the terms of the facilities, would restrict our ability to access these credit facilities when needed and, consequently, could have a material adverse
effect on our financial condition and results of operations.

Assumptions and Estimates

As a Result of Changes in Assumptions, Estimates and Methods in Calculating Reserves, Our Reserves for Future Policy Benefits and
Claims Related to Our Current and Future Business As Well As Businesses We may Acquire in the Future may Prove to be Inadequate.

We establish and carry, as a liability, reserves based on estimates of how much we will need to pay for future benefits and claims. For our
insurance products, we calculate these reserves based on many assumptions and estimates, including, but not limited to, estimated premiums we
will receive over the assumed life of the policies, the timing of the events covered by the insurance policies, the lapse rate of the policies, the
amount of benefits or claims to be paid and the investment returns on the assets we purchase with the premiums we receive.

The sensitivity of our statutory reserves and surplus established for our variable annuity base contracts and riders to changes in the equity
markets will vary depending on the magnitude of the decline. The sensitivity
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will be affected by the level of account values relative to the level of guaranteed amounts, product design and reinsurance. Statutory reserves for
variable annuities depend upon the cumulative equity market impacts on the business in force, and therefore, result in non-linear relationships
with respect to the level of equity market performance within any reporting period.

The assumptions and estimates we use in connection with establishing and carrying our reserves are inherently uncertain. Accordingly, we
cannot determine with precision the ultimate amount or the timing of the payment of actual benefits and claims or whether the assets supporting
the policy liabilities will grow to the level we assume prior to payment of benefits or claims. If our actual experience is different from our
assumptions or estimates, our reserves may prove to be inadequate in relation to our estimated future benefits and claims. Increases in reserves
have a negative effect on income from operations in the quarter incurred.

If Our Businesses Do Not Perform Well and/or Their Estimated Fair Values Decline or the Price of Our Common Stock Does Not
Increase, We may be Required to Recognize an Impairment of Our Goodwill or to Establish a Valuation Allowance Against the
Deferred Income Tax Asset, Which could have a Material Adverse Effect on Our Results of Operations and Financial Condition.

Goodwill represents the excess of the acquisition price incurred to acquire subsidiaries and other businesses over the fair value of their net assets

as of the date of acquisition. As of June 30, 2013, we had a total of $2.3 billion of goodwill on our Consolidated Balance Sheets. We test

goodwill at least annually for indications of value impairment with consideration given to financial performance, mergers and acquisitions and
other relevant factors. In addition, certain events, including a significant and adverse change in legal factors, accounting standards or the

business climate, an adverse action or assessment by a regulator or unanticipated competition, would cause us to review the carrying amounts of
goodwill for impairment. Impairment testing is performed based upon estimates of the fair value of the reporting unit to which the goodwill
relates. Subsequent reviews of goodwill could result in impairment of goodwill, and such write downs could have a material adverse effect on

our net income and book value, but will not affect the statutory capital of our insurance subsidiaries. For more information on goodwill, see Note
10 and Critical Accounting Policies and Estimates Goodwill and Other Intangible Assets in the MD&A in our Annual Report on Form 10-K for
the year ended December 31, 2012.

Deferred income tax represents the tax effect of the differences between the book and tax basis of assets and liabilities. Deferred tax assets are
assessed periodically by management to determine if they are realizable. As of June 30, 2013, we had a deferred tax asset of $2.9 billion. Factors
in management s determination include the performance of the business, including the ability to generate capital gains from a variety of sources
and tax planning strategies. If, based on available information, it is more likely than not that the deferred income tax asset will not be realized,
then a valuation allowance must be established with a corresponding charge to net income. Such valuation allowance could have a material
adverse effect on our results of operations and financial condition.

The Determination of the Amount of Allowances and Impairments Taken on Our Investments is Highly Subjective and could Materially
Impact Our Results of Operations or Financial Condition.

The determination of the amount of allowances and impairments varies by investment type and is based upon our periodic evaluation and
assessment of known and inherent risks associated with the respective asset class. Such evaluations and assessments are revised as conditions
change and new information becomes available. Management updates its evaluations regularly and reflects changes in allowances and
impairments in operations as such evaluations are revised. There can be no assurance that our management has accurately assessed the level of
impairments taken and allowances reflected in our financial statements. Furthermore, additional impairments may need to be taken or
allowances provided for in the future. Historical trends may not be indicative of future impairments or allowances.
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We regularly review our available-for-sale ( AFS ) securities for declines in fair value that we determine to be other-than-temporary. For an
equity security, if we do not have the ability and intent to hold the security for a sufficient period of time to allow for a recovery in value, we
conclude that an other-than-temporary-impairment ( OTTI ) has occurred, and the amortized cost of the equity security is written down to the
current fair value, with a corresponding change to realized gain (loss) on our Consolidated Statements of Comprehensive Income (Loss). When
assessing our ability and intent to hold the equity security to recovery, we consider, among other things, the severity and duration of the decline
in fair value of the equity security as well as the cause of decline, a fundamental analysis of the liquidity, business prospects and overall financial
condition of the issuer.

For a debt security, if we intend to sell a security or it is more likely than not we will be required to sell a debt security before recovery of its
amortized cost basis and the fair value of the debt security is below amortized cost, we conclude that an OTTI has occurred and the amortized
cost is written down to current fair value, with a corresponding charge to realized loss on our Consolidated Statements of Comprehensive
Income (Loss). If we do not intend to sell a debt security or it is not more likely than not we will be required to sell a debt security before
recovery of its amortized cost basis but the present value of the cash flows expected to be collected is less than the amortized cost of the debt
security (referred to as the credit loss), we conclude that an OTTI has occurred and the amortized cost is written down to the estimated recovery
value with a corresponding charge to realized loss on our Consolidated Statements of Comprehensive Income (Loss), as this is also deemed the
credit portion of the OTTI. The remainder of the decline to fair value is recorded in other comprehensive income (loss) ( OCI ) to unrealized
OTTI on AFS securities on our Consolidated Statements of Stockholders Equity, as this is considered a noncredit (i.e., recoverable) impairment.
Net OTTI recognized in net income (loss) was $33 million and $80 million, pre-tax, for the six-month periods ended June 30, 2013 and June 30,
2012, respectively, and $19 million and $33 million, pre-tax, for the three-month periods ended June 30, 2013 and June 30, 2012, respectively.
The portion of OTTI recognized in OCI was $6 million and $67 million, pre-tax, for the six-month periods ended June 30, 2013 and June 30,
2012, respectively, and $1 million and $17 million, pre-tax, for the three-month periods ended June 30, 2013 and June 30, 2012, respectively.

Related to our unrealized losses, we establish deferred tax assets for the tax benefit we may receive in the event that losses are realized. The
realization of significant realized losses could result in an inability to recover the tax benefits and may result in the establishment of valuation
allowances against our deferred tax assets. Realized losses or impairments may have a material adverse impact on our results of operations and
financial condition.

Our Valuation of Fixed Maturity, Equity and Trading Securities may Include Methodologies, Estimations and Assumptions Which are
Subject to Differing Interpretations and could Result in Changes to Investment Valuations that may Materially Adversely Affect Our
Results of Operations or Financial Condition.

Fixed maturity, equity and trading securities and short-term investments, which are reported at fair value on our Consolidated Balance Sheets,
represented the majority of our total cash and invested assets. Pursuant to the Fair Value Measurements and Disclosures Topics of the FASB
ASC, we have categorized these securities into a three-level hierarchy, based on the priority of the inputs to the respective valuation technique.
The fair value hierarchy gives the highest priority to quoted prices in active markets for identical assets or liabilities (Level 1) and the lowest
priority to unobservable inputs (Level 3).

The determination of fair values in the absence of quoted market prices is based on valuation methodologies, securities we deem to be
comparable and assumptions deemed appropriate given the circumstances. The fair value estimates are made at a specific point in time, based on
available market information and judgments about financial instruments, including estimates of the timing and amounts of expected future cash
flows and the credit standing of the issuer or counterparty. Factors considered in estimating fair value include coupon rate, maturity, estimated
duration, call provisions, sinking fund requirements, credit
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rating, industry sector of the issuer and quoted market prices of comparable securities. The use of different methodologies and assumptions may
have a material effect on the estimated fair value amounts.

During periods of market disruption, including periods of significantly increasing/decreasing or high/low interest rates, rapidly widening credit
spreads or illiquidity, it may be difficult to value certain securities if trading becomes less frequent and/or market data becomes less observable.
There may be certain asset classes that were in active markets with significant observable data that become illiquid due to the current financial
environment. In such cases, more securities may fall to Level 3 and thus require more subjectivity and management judgment. As such,
valuations may include inputs and assumptions that are less observable or require greater estimation, as well as valuation methods which are
more sophisticated or require greater estimation, thereby resulting in values which may be less than the value at which the investments may be
ultimately sold. Further, rapidly changing and unprecedented credit and equity market conditions could materially impact the valuation of
securities as reported within our consolidated financial statements and the period-to-period changes in value could vary significantly. Decreases
in value may have a material adverse effect on our results of operations or financial condition.

Significant Adverse Mortality Experience may Result in the Loss of, or Higher Prices for, Reinsurance.

We reinsure a significant amount of the mortality risk on fully underwritten, newly issued, individual life insurance contracts. We regularly
review retention limits for continued appropriateness and they may be changed in the future. If we were to experience adverse mortality or
morbidity experience, a significant portion of that would be reimbursed by our reinsurers. Prolonged or severe adverse mortality or morbidity
experience could result in increased reinsurance costs, and ultimately, reinsurers being unwilling to offer coverage. If we are unable to maintain
our current level of reinsurance or purchase new reinsurance protection at comparable rates to what we are paying currently, we may have to
accept an increase in our net exposures or revise our pricing to reflect higher reinsurance premiums or both. If this were to occur, we may be
exposed to reduced profitability and cash flow strain or we may not be able to price new business at competitive rates.

Catastrophes may Adversely Impact Liabilities for Contract Holder Claims and the Availability of Reinsurance.

Our insurance operations are exposed to the risk of catastrophic mortality, such as a pandemic, an act of terrorism, natural disaster or other event
that causes a large number of deaths or injuries. Significant influenza pandemics have occurred three times in the last century, but the likelihood,
timing or severity of a future pandemic cannot be predicted. Additionally, the impact of climate change could cause changes in weather patterns,
resulting in more severe and more frequent natural disasters such as forest fires, hurricanes, tornados, floods and storm surges. In our group
insurance operations, a localized event that affects the workplace of one or more of our group insurance customers could cause a significant loss
due to mortality or morbidity claims. These events could cause a material adverse effect on our results of operations in any period and,
depending on their severity, could also materially and adversely affect our financial condition.

The extent of losses from a catastrophe is a function of both the total amount of insured exposure in the area affected by the event and the
severity of the event. Pandemics, natural disasters and man-made catastrophes, including terrorism, may produce significant damage in larger
areas, especially those that are heavily populated. Claims resulting from natural or man-made catastrophic events could cause substantial
volatility in our financial results for any fiscal quarter or year and could materially reduce our profitability or harm our financial condition. Also,
catastrophic events could harm the financial condition of our reinsurers and thereby increase the probability of default on reinsurance recoveries.
Accordingly, our ability to write new business could also be affected.

Consistent with industry practice and accounting standards, we establish liabilities for claims arising from a catastrophe only after assessing the
probable losses arising from the event. We cannot be certain that the liabilities we have established or applicable reinsurance will be adequate to
cover actual claim liabilities, and a catastrophic event or multiple catastrophic events could have a material adverse effect on our business,
results of operations and financial condition.
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Our Enterprise Risk Management Policies and Procedures may Leave us Exposed to Unidentified or Unanticipated Risk, Which could
Negatively Affect Our Businesses or Result in Losses.

We have devoted significant resources to develop our enterprise risk management policies and procedures and expect to continue to do so in the
future. Nonetheless, our policies and procedures to identify, monitor and manage risks may not be fully effective. Many of our methods of
managing risk and exposures are based upon our use of observed historical market behavior or statistics based on historical models. As a result,
these methods may not predict future exposures, which could be significantly greater than the historical measures indicate, such as the risk of
pandemics causing a large number of deaths. Other risk management methods depend upon the evaluation of information regarding markets,
clients, catastrophe occurrence or other matters that is publicly available or otherwise accessible to us, which may not always be accurate,
complete, up-to-date or properly evaluated. Management of operational, legal and regulatory risks requires, among other things, policies and
procedures to record properly and verify a large number of transactions and events, and these policies and procedures may not be fully effective.

We Face a Risk of Non-collectibility of Reinsurance, Which could Materially Affect Our Results of Operations.

We follow the insurance practice of reinsuring with other insurance and reinsurance companies a portion of the risks under the policies written
by our insurance subsidiaries (known as ceding ). As of December 31, 2012, we ceded $323.3 billion of life insurance in force to reinsurers for
reinsurance protection. Although reinsurance does not discharge our subsidiaries from their primary obligation to pay contract holders for losses
insured under the policies we issue, reinsurance does make the assuming reinsurer liable to the insurance subsidiaries for the reinsured portion of
the risk. As of June 30, 2013, we had $6.4 billion of reinsurance receivables from reinsurers for paid and unpaid losses, for which they are
obligated to reimburse us under our reinsurance contracts. Of this amount, $2.8 billion related to the sale of our reinsurance business to Swiss Re
in 2001 through an indemnity reinsurance agreement. Swiss Re has funded a trust to support this business. The balance in the trust changes as a
result of ongoing reinsurance activity and was $1.8 billion as of June 30, 2013. Furthermore, approximately $926 million of the Swiss Re treaties
are funds withheld structures where we have a right of offset on assets backing the reinsurance receivables.

The balance of the reinsurance is due from a diverse group of reinsurers. The collectibility of reinsurance is largely a function of the solvency of
the individual reinsurers. We perform annual credit reviews on our reinsurers, focusing on, among other things, financial capacity, stability,
trends and commitment to the reinsurance business. We also require assets in trust, letters of credit or other acceptable collateral to support
balances due from reinsurers not authorized to transact business in the applicable jurisdictions. Despite these measures, a reinsurer s insolvency,
inability or unwillingness to make payments under the terms of a reinsurance contract, especially Swiss Re, could have a material adverse effect
on our results of operations and financial condition.

Competition for Our Employees is Intense, and We may not be Able to Attract and Retain the Highly Skilled People We Need to
Support Our Business.

Our success depends, in large part, on our ability to attract and retain key people. Intense competition exists for the key employees with
demonstrated ability, and we may be unable to hire or retain such employees. The unexpected loss of services of one or more of our key
personnel could have a material adverse effect on our operations due to their skills, knowledge of our business, their years of industry experience
and the potential difficulty of promptly finding qualified replacement employees. We compete with other financial institutions primarily on the
basis of our products, compensation, support services and financial condition. Sales in our businesses and our results of operations and financial
condition could be materially adversely affected if we are
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unsuccessful in attracting and retaining key employees, including financial advisors, wholesalers and other employees, as well as independent
distributors of our products.

We may not be Able to Protect Our Intellectual Property and may be Subject to Infringement Claims.

We rely on a combination of contractual rights and copyright, trademark, patent and trade secret laws to establish and protect our intellectual
property. Although we use a broad range of measures to protect our intellectual property rights, third parties may infringe or misappropriate our
intellectual property. We may have to litigate to enforce and protect our copyrights, trademarks, patents, trade secrets and know-how or to
determine their scope, validity or enforceability, which represents a diversion of resources that may be significant in amount and may not prove
successful. Additionally, complex legal and factual determinations and evolving laws and court interpretations make the scope of protection
afforded our intellectual property uncertain, particularly in relation to our patents. While we believe our patents provide us with a competitive
advantage, we cannot be certain that any issued patents will be interpreted with sufficient breadth to offer meaningful protection. In addition, our
issued patents may be successfully challenged, invalidated, circumvented or found unenforceable so that our patent rights would not create an
effective competitive barrier. The loss of intellectual property protection or the inability to secure or enforce the protection of our intellectual
property assets could have a material adverse effect on our business and our ability to compete.

We also may be subject to costly litigation in the event that another party alleges our operations or activities infringe upon another party s
intellectual property rights. Third parties may have, or may eventually be issued, patents that could be infringed by our products, methods,
processes or services. Any party that holds such a patent could make a claim of infringement against us. We may also be subject to claims by
third parties for breach of copyright, trademark, trade secret or license usage rights. Any such claims and any resulting litigation could result in
significant liability for damages. If we were found to have infringed a third-party patent or other intellectual property rights, we could incur
substantial liability, and in some circumstances could be enjoined from providing certain products or services to our customers or utilizing and
benefiting from certain methods, processes, copyrights, trademarks, trade secrets or licenses, or alternatively could be required to enter into
costly licensing arrangements with third parties, all of which could have a material adverse effect on our business, results of operations and
financial condition.

Our Information Systems may Experience Interruptions or Breaches in Security.

Our information systems are critical to the operation of our business. We collect, process, maintain, retain and distribute large amounts of
personal financial and health information and other confidential and sensitive data about our customers in the ordinary course of our business.
Our business therefore depends on our customers willingness to entrust us with their personal information. Any failure, interruption or breach in
security could result in disruptions to our critical systems and adversely affect our customer relationships. While we employ a robust and tested
information security program, there can be no assurance that any such failure, interruption or security breach will not occur or, if any does occur,
that it can be sufficiently remediated. To date, we have not had a material security breach. The occurrence of any such failure, interruption or
security breach of our systems could damage our reputation, result in a loss of customer business, subject us to additional regulatory scrutiny, or
expose us to civil litigation and financial liability.

Covenants and Ratings

A Downgrade in Our Financial Strength or Credit Ratings could Limit Our Ability to Market Products, Increase The Number or Value
of Policies Being Surrendered and/or Hurt Our Relationships With Creditors.

Nationally recognized rating agencies rate the financial strength of our principal insurance subsidiaries and rate our debt. Ratings are not
recommendations to buy our securities. Each of the rating agencies reviews its ratings periodically, and our current ratings may not be
maintained in the future.
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Our financial strength ratings, which are intended to measure our ability to meet contract holder obligations, are an important factor affecting
public confidence in most of our products and, as a result, our competitiveness. A downgrade of the financial strength rating of one of our
principal insurance subsidiaries could affect our competitive position in the insurance industry by making it more difficult for us to market our
products as potential customers may select companies with higher financial strength ratings and by leading to increased withdrawals by current
customers seeking companies with higher financial strength ratings. This could lead to a decrease in fees as net outflows of assets increase, and
therefore, result in lower fee income. Furthermore, sales of assets to meet customer withdrawal demands could also result in losses, depending
on market conditions. The interest rates we pay on our borrowings are largely dependent on our credit ratings. A downgrade of our debt ratings
could affect our ability to raise additional debt, including bank lines of credit, with terms and conditions similar to our current debt, and
accordingly, likely increase our cost of capital.

All of our ratings and ratings of our principal insurance subsidiaries are subject to revision or withdrawal at any time by the rating agencies, and
therefore, no assurance can be given that our principal insurance subsidiaries or we can maintain these ratings. See Item 1. Business Financial
Strength Ratings and Part II Item 7. Management s Discussion and Analysis of Financial Condition and Results of Operations Liquidity and
Capital Resources Sources of Liquidity and Cash Flow in our Annual Report on Form 10-K for the year ended December 31, 2012 for a
description of our ratings.

We will be Required to Pay Interest on Our Capital Securities With Proceeds from the Issuance of Qualifying Securities If We Fail to
Achieve Capital Adequacy or Net Income and Stockholders Equity Levels.

As of June 30, 2013, we had approximately $1.2 billion in principal amount of capital securities outstanding. All of the capital securities contain
covenants that require us to make interest payments in accordance with an alternative coupon satisfaction mechanism ( ACSM ) if we determine
that one of the following triggers exists as of the 30th day prior to an interest payment date, or the determination date :

1. LNL s RBC ratio is less than 175% (based on the most recent annual financial statement filed with the State of Indiana); or

2. (i) The sum of our consolidated net income for the four trailing fiscal quarters ending on the quarter that is two quarters prior to
the most recently completed quarter prior to the determination date is zero or negative, and (ii) our consolidated stockholders
equity (excluding accumulated OCI and any increase in stockholders equity resulting from the issuance of preferred stock
during a quarter), or adjusted stockholders equity, as of (x) the most recently completed quarter and (y) the end of the quarter
that is two quarters before the most recently completed quarter, has declined by 10% or more as compared to the quarter that is
ten fiscal quarters prior to the last completed quarter, or the benchmark quarter.

The ACSM would generally require us to use commercially reasonable efforts to satisfy our obligation to pay interest in full on the capital
securities with the net proceeds from sales of our common stock and warrants to purchase our common stock with an exercise price greater than
the market price. We would have to utilize the ACSM until the trigger events above no longer existed, and, in the case of test 2 above, until our
adjusted stockholders equity amount increased or declined by less than 10% as compared to the adjusted stockholders equity at the end of the
benchmark quarter for each interest payment date as to which interest payment restrictions were imposed by test 2 above.

If we were required to utilize the ACSM and were successful in selling sufficient shares of common stock or warrants to satisfy the interest
payment, we would dilute the current holders of our common stock. Furthermore, while a trigger event is occurring and if we do not pay accrued
interest in full, we may not, among other things, pay dividends on or repurchase our capital stock. Our failure to pay interest pursuant to the
ACSM
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will not result in an event of default with respect to the capital securities, nor will a nonpayment of interest, unless it lasts for ten consecutive
years, although such breaches may result in monetary damages to the holders of the capital securities.

The calculations of RBC, net income (loss) and adjusted stockholders equity are subject to adjustments and the capital securities are subject to
additional terms and conditions as further described in supplemental indentures filed as exhibits to our Forms 8-K filed on March 13,
2007, May 17, 2006, and April 20, 2006.

Certain Blocks of Our Insurance Business Purchased from Third-party Insurers Under Indemnity Reinsurance Agreements may
Require us to Place Assets in Trust, Secure Letters of Credit or Return the Business, If the Financial Strength Ratings and/or Capital
Ratios of Certain Insurance Subsidiaries are not Maintained at Specified Levels.

Under certain indemnity reinsurance agreements, two of our insurance subsidiaries, LNL and Lincoln Life & Annuity Co. of New York

( LLANY ), provide 100% indemnity reinsurance for the business assumed, however, the third-party insurer, or the cedent, remains primarily
liable on the underlying insurance business. Under these types of agreements, as of June 30, 2013, we held statutory reserves of $6.5 billion.
These indemnity reinsurance arrangements require that our subsidiary, as the reinsurer, maintain certain insurer financial strength ratings and
capital ratios. If these ratings or capital ratios are not maintained, depending upon the reinsurance agreement, the cedent may recapture the
business, or require us to place assets in trust or provide letters of credit at least equal to the relevant statutory reserves. Under the LNL
reinsurance arrangement, we held approximately $3.7 billion of statutory reserves. LNL must maintain an A.M. Best financial strength rating of
at least B++, an S&P financial strength rating of at least BBB- and a Moody s financial strength rating of at least Baa3. This arrangement may
require LNL to place assets in trust equal to the relevant statutory reserves. Under LLANY s largest indemnity reinsurance arrangement, we held
approximately $2.0 billion of statutory reserves as of June 30, 2013. LLANY must maintain an A.M. Best financial strength rating of at least B+,
an S&P financial strength rating of at least BB+ and a Moody s financial strength rating of at least Bal, as well as maintain an RBC ratio of at
least 160% or an S&P capital adequacy ratio of 100%, or the cedent may recapture the business. Under two other LLANY arrangements, by
which we established approximately $831 million of statutory reserves, LLANY must maintain an A.M. Best financial strength rating of at least
B++, an S&P financial strength rating of at least BBB- and a Moody s financial strength rating of at least Baa3. One of these arrangements also
requires LLANY to maintain an RBC ratio of at least 185%, or an S&P capital adequacy ratio of 115%. Each of these arrangements may require
LLANY to place assets in trust equal to the relevant statutory reserves. As of June 30, 2013, LNL s and LLANY s RBC ratios exceeded the
required ratio. See Item 1. Business Financial Strength Ratings in our Annual Report on Form 10-K for the year ended December 31, 2012 for a
description of our financial strength ratings.

If the cedent recaptured the business, LNL and LLANY would be required to release reserves and transfer assets to the cedent. Such a recapture
could adversely impact our future profits. Alternatively, if LNL and LLANY established a security trust for the cedent, the ability to transfer
assets out of the trust could be severely restricted, thus negatively impacting our liquidity.

Investments

Some of Our Investments are Relatively Illiquid and are in Asset Classes That have been Experiencing Significant Market Valuation
Fluctuations.

We hold certain investments that may lack liquidity, such as privately placed fixed maturity securities, mortgage loans, policy loans and other
limited partnership interests. These asset classes represented 24% of the carrying value of our total cash and invested assets as of June 30, 2013.

If we require significant amounts of cash on short notice in excess of normal cash requirements or are required to post or return collateral in
connection with our investment portfolio, derivatives transactions or
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securities lending activities, we may have difficulty selling these investments in a timely manner, be forced to sell them for less than we
otherwise would have been able to realize, or both.

The reported value of our relatively illiquid types of investments, our investments in the asset classes described in the paragraph above and, at
times, our high quality, generally liquid asset classes, do not necessarily reflect the lowest current market price for the asset. If we were forced to
sell certain of our assets in the current market, there can be no assurance that we would be able to sell them for the prices at which we have
recorded them and we might be forced to sell them at significantly lower prices.

We invest a portion of our invested assets in investment funds, many of which make private equity investments. The amount and timing of
income from such investment funds tends to be uneven as a result of the performance of the underlying investments, including private equity
investments. The timing of distributions from the funds, which depends on particular events relating to the underlying investments, as well as the
funds schedules for making distributions and their needs for cash, can be difficult to predict. As a result, the amount of income that we record
from these investments can vary substantially from quarter to quarter. Recent equity and credit market volatility may reduce investment income
for these types of investments.

Defaults on Our Mortgage Loans and Write Downs of Mortgage Equity may Adversely Affect Our Profitability.

Our mortgage loans face default risk and are principally collateralized by commercial properties. The performance of our mortgage loan
investments may fluctuate in the future. In addition, some of our mortgage loan investments have balloon payment maturities. An increase in the
default rate of our mortgage loan investments could have a material adverse effect on our business, results of operations and financial condition.

Further, any geographic or sector exposure in our mortgage loans may have adverse effects on our investment portfolios and consequently on
our consolidated results of operations or financial condition. While we seek to mitigate this risk by having a broadly diversified portfolio, events
or developments that have a negative effect on any particular geographic region or sector may have a greater adverse effect on the investment
portfolios to the extent that the portfolios are exposed.

The Difficulties Faced by Other Financial Institutions could Adversely Affect us.

We have exposure to many different industries and counterparties, and routinely execute transactions with counterparties in the financial
services industry, including brokers and dealers, commercial banks, investment banks and other institutions. Many of these transactions expose
us to credit risk in the event of default of our counterparty. In addition, with respect to secured transactions, our credit risk may be exacerbated
when the collateral held by us cannot be realized upon or is liquidated at prices not sufficient to recover the full amount of the loan or derivative
exposure due to it. We also may have exposure to these financial institutions in the form of unsecured debt instruments, derivative transactions
and/or equity investments. These parties may default on their obligations to us due to bankruptcy, lack of liquidity, downturns in the economy or
real estate values, operational failure, corporate governance issues or other reasons. A further downturn in the U.S. and other economies could
result in increased impairments. There can be no assurance that any such losses or impairments to the carrying value of these assets would not
materially and adversely affect our business and results of operations.

Our Requirements to Post Collateral or Make Payments Related to Declines in Market Value of Specified Assets may Adversely Affect
Our Liquidity and Expose us to Counterparty Credit Risk.

Many of our transactions with financial and other institutions, including settling futures positions, specify the circumstances under which the
parties are required to post collateral. The amount of collateral we may be required to post under these agreements may increase under certain
circumstances, which could adversely affect our liquidity. In addition, under the terms of some of our transactions, we may be required to make
payments to our counterparties related to any decline in the market value of the specified assets.
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Our Investments are Reflected within Our Consolidated Financial Statements Utilizing Different Accounting Bases, and, Accordingly,
there may be Significant Differences Between Cost and Fair Value that are Not Recorded in Our Consolidated Financial Statements.

Our principal investments are in fixed maturity and equity securities, mortgage loans on real estate, policy loans, short-term investments,
derivative instruments, limited partnerships and other invested assets. The carrying value of such investments is as follows:

Fixed maturity and equity securities are classified as AFS, except for those designated as trading securities, and are reported at
their estimated fair value. The difference between the estimated fair value and amortized cost of such securities (i.e., unrealized
investment gains and losses) is recorded as a separate component of OCI, net of adjustments to DAC, contract holder related
amounts and deferred income taxes;

Fixed maturity and equity securities designated as trading securities are recorded at fair value with subsequent changes in fair
value recognized in realized gain (loss). However, in certain cases, the trading securities support reinsurance arrangements. In
those cases, offsetting the changes to fair value of the trading securities are corresponding changes in the fair value of the
embedded derivative liability associated with the underlying reinsurance arrangement. In other words, the investment results for
the trading securities, including gains and losses from sales, are passed directly to the reinsurers through the contractual terms of
the reinsurance arrangements. These types of securities represent 60% of our trading securities;

Short-term investments include investments with remaining maturities of one year or less, but greater than three months, at the
time of acquisition and are stated at amortized cost, which approximates fair value;

Also, mortgage loans on real estate are carried at unpaid principal balances, adjusted for any unamortized premiums or discounts
and deferred fees or expenses, net of valuation allowances;

Policy loans are carried at unpaid principal balances;

Real estate joint ventures and other limited partnership interests are carried using the equity method of accounting; and

Other invested assets consist principally of derivatives with positive fair values. Derivatives are carried at fair value with

changes in fair value reflected in income from non-qualifying derivatives and derivatives in fair value hedging relationships.

Derivatives in cash flow hedging relationships are reflected as a separate component of other comprehensive income or loss.
Investments not carried at fair value on our consolidated financial statements, principally, mortgage loans, policy loans and real estate, may have
fair values which are substantially higher or lower than the carrying value reflected on our consolidated financial statements. In addition,
unrealized losses are not reflected in net income unless we realize the losses by either selling the security at below amortized cost or determine
that the decline in fair value is deemed to be other-than-temporary (i.e., impaired). Each of such asset classes is regularly evaluated for
impairment under the accounting guidance appropriate to the respective asset class.

Competition
Intense Competition could Negatively Affect Our Ability to Maintain or Increase Our Profitability.

Our businesses are intensely competitive. We compete based on a number of factors, including name recognition, service, the quality of
investment advice, investment performance, product features, price, perceived

Table of Contents 37



Table of Contents

Edgar Filing: LINCOLN NATIONAL CORP - Form 424B5

S-24

38



Edgar Filing: LINCOLN NATIONAL CORP - Form 424B5

Table of Conten

financial strength and claims-paying and credit ratings. Our competitors include insurers, broker-dealers, financial advisors, asset managers and
other financial institutions. A number of our business units face competitors that have greater market share, offer a broader range of products or
have higher financial strength or credit ratings than we do.

In recent years, there has been substantial consolidation and convergence among companies in the financial services industry resulting in
increased competition from large, well-capitalized financial services firms. Many of these firms also have been able to increase their distribution
systems through mergers or contractual arrangements. Furthermore, larger competitors may have lower operating costs and an ability to absorb
greater risk while maintaining their financial strength ratings, thereby allowing them to price their products more competitively. We expect
consolidation to continue and perhaps accelerate in the future, thereby increasing competitive pressure on us.

Our Sales Representatives are not Captive and may Sell Products of Our Competitors.

We sell our annuity and life insurance products through independent sales representatives. These representatives are not captive, which means
they may also sell our competitors products. If our competitors offer products that are more attractive than ours, or pay higher commission rates
to the sales representatives than we do, these representatives may concentrate their efforts in selling our competitors products instead of ours.
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USE OF PROCEEDS

We estimate that, after deducting underwriting discounts and commissions and estimated expenses payable by us, our net proceeds from this
offering will be approximately $343,890,000. We expect to use the net proceeds of this offering to repay at maturity all of our 4.75% senior
notes maturing on January 30, 2014, of which $300,000,000 aggregate principal amount is outstanding, with the balance to be used to repay at
maturity a portion of our 4.75% senior notes maturing on February 15, 2014, of which $200,000,000 aggregate principal amount is outstanding.
Prior to repayment, we expect to invest the net proceeds of the offering in highly-rated securities.
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RATIO OF EARNINGS TO FIXED CHARGES

Six Months Ended
June 30,

2013
(In millions,
except ratios)

Earnings

Income (loss) from continuing operations before taxes $ 723
Sub-total of fixed charges 137
Sub-total of adjusted income (loss) 860
Interest on annuities and financial products 1,228
Adjusted income base $2,088
Fixed Charges

Interest and debt expense(1) $ 129
Interest expense related to uncertain tax positions 1
Portion of rent expense representing interest 7
Sub-total of fixed charges excluding interest on annuities and

financial products 137
Interest on annuities and financial products 1,228
Total fixed charges $1,365
Ratio of sub-total of adjusted income to sub-total of fixed

charges excluding interest on annuities and financial

products(2) 6.28
Ratio of adjusted income base to total fixed charges(2) 1.53

2012

$ 750
142

892
1,240

$2,132
$ 135

1
6

142
1,240

$ 1,382

6.28
1.54

2012

$ 1,568
282

1,850
2,478

$4,328
$ 268

1
13

282
2,478

$ 2,760

6.56
1.57

Year Ended December 31,

2011

2010

2009

(In millions, except ratios)

$ 503
308

811
2,488

$3,299
$ 286

9
13

308
2,488

$2,796

2.63
1.18

$ 1,135
307

1,442
2,499

$3,941
$ 286

7
14

307
2,499

$ 2,306

4.70
1.40

$ (673)
292

(381)
2,513

$2,132
$ 261

13
18

292
2,513

$ 2,805

2008

$ (168)
303

135
2,538

$2,673
$ 281

2
20

303
2,538

$2,841

(1) Interest and debt expense excludes a $5 million loss, an $8 million loss, a $5 million loss and a $64 million gain related to the early

retirement of debt in 2012, 2011, 2010 and 2009, respectively.

(2) The ratios of earnings to fixed charges for the years ended December 31, 2009 and 2008 indicated a less than one-to-one coverage and are
therefore not presented. Additional earnings of $673 million and $168 million would have been required for the years ended December 31,

2009 and 2008, respectively, to achieve ratios of one-to-one coverage.
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CAPITALIZATION

The following table sets forth our consolidated capitalization as of June 30, 2013:

on an actual basis; and

on an as adjusted basis to give effect to the receipt of estimated net proceeds of approximately $343,890,000 in this

offering and to the use of the net proceeds from this offering.

The following data is qualified in its entirety by, and should be read in conjunction with, our audited annual and unaudited quarterly

consolidated financial statements and notes thereto incorporated in this prospectus supplement and the accompanying base prospectus by

reference.

Short-term debt

4.75% notes due January 30, 2014(2)
4.75% notes due February 15, 2014(2)
Unamortized premiums (discounts)(3)

Total short-term debt

Long-term debt, excluding current portion
Senior notes:

4.00% notes due 2023, offered hereby
4.30% notes, due 2015(4)

LIBOR + 3 bps notes, due 2017
7.00% notes, due 2018

LIBOR + 110 bps loan, due 2018
8.75% notes, due 2019(4)

6.25% notes, due 2020(4)

4.85% notes, due 2021(4)

4.20% notes, due 2022(4)

6.15% notes, due 2036

6.30% notes, due 2037

7.00% notes, due 2040(4)

Total senior notes
Capital securities:
7.00%, due 2066
6.05%, due 2067

Total capital securities
Unamortized premiums (discounts)

Table of Contents

As of June 30, 2013

Actual

As

adjusted
for this
offering
and the

use of
proceeds(1)

(In millions)

$ 300
200
6

$ 506

250
250
200
250
487
300
300
300
498
375
500

$3,710

722
491

1,213
(12)

$
156

$ 158

$ 350
250
250
200
250
487
300
300
300
498
375
500

$ 4,060

722
491

1,213
(12)
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Fair value hedge on interest rate swap agreements 139

Total unamortized premiums (discounts) and fair value hedge on interest rate swap agreements 127

Total long-term debt $5,050

Total debt $5,556
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Stockholders equity

Common stock

Retained earnings

Accumulated other comprehensive income (loss)

Total stockholders equity

Total capitalization

As of June 30, 2013
As

adjusted
for this
offering
and the
use of

Actual proceeds(1)
(In millions)

$ 6,937 $ 6937
4,487 4,487
1,893 1,893

$13,317 $ 13317

$ 18,873 $ 18875

(1) Includes adjustments related to the notes offered hereby. Does not reflect other increases or decreases.

(2) We expect to use the net proceeds of this offering to repay at maturity all of our 4.75% senior notes maturing on January 30, 2014, of
which $300 million aggregate principal amount is outstanding, with the balance to be used to repay at maturity a portion of our 4.75%
senior notes maturing on February 15, 2014, of which $200 million aggregate principal amount is outstanding. Prior to repayment, we
expect to invest the net proceeds of the offering in highly-rated securities. See Use of Proceeds.

(3) Unamortized premium reflects payment of less-than-outstanding balance at maturity for purposes of presentation of use of proceeds only.
On repayment of both series at maturity, no unamortized premium or discount shall remain in respect of the notes being repaid.

(4) We have the option to repurchase the outstanding notes by paying the greater of 100% of the principal amount of the notes to be redeemed
or the make-whole amount (as defined in each indenture or supplemental indenture), plus in each case any accrued and unpaid interest as

of the date of redemption.
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SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA OF LNC

The following selected financial data should be read together with our consolidated financial statements and accompanying notes and

Management s Discussion and Analysis of Financial Condition and Results of Operations in our Annual Report on Form 10-K for the year ended
December 31, 2012 and our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2013 and June 30, 2013 which are incorporated
herein by reference. Our historical results are not necessarily indicative of our future results. Income (loss) from continuing operations, net
income (loss), stockholders equity and corresponding per share data as of and for the years ended December 31, 2011, 2010, 2009 and 2008
have been restated to correct errors identified in 2012 associated with deferred tax balances and uncertain tax positions relating to these periods.
See Basis of Presentation in Note 1 and Note 24 to our consolidated financial statements in our Annual Report on Form 10-K for the year ended
December 31, 2012 for further information.

Six Months Ended
June 30, Year Ended December 31,
2013 2012 2012 2011 2010 2009 2008

(In millions, except per (In millions, except per share data)
bl

share data)

(unaudited) (audited)

Statement of operations data:

Total revenues $ 5838 $ 5608 $ 11,532 $ 10641 $ 10415 $ 8473 $ 9,251
Income (loss) from continuing operations 556 565 1,286 229 873 (532) (30)
Net income (loss) 556 564 1,313 221 902 (605) 36
Per Common Share Data(1)(2):

Income (loss) from continuing operations basic $ 207 $ 197 $ 458 $ 075 $ 228 $ (202 $ (0.12)
Income (loss) from continuing operations diluted 2.01 1.93 4.47 0.72 2.21 (1.98) 0.12)
Net income (loss) basic 2.07 1.97 4.68 0.72 2.37 (2.28) 0.14
Net income (loss) diluted 2.01 1.93 4.56 0.69 2.30 (2.24) 0.14
Common stock dividends 0.240 0.160 0.360 0.230 0.080 0.040 1.455

As of June 30, As of December 31,
2013 2012 2012 2011 2010 2009 2008

(In millions, except per (In millions, except per share data)
b

share data)

(unaudited) (audited)
Balance sheet data:
Assets $223321 $211,110 $218,869 $201,491 $192,308 $175,856 $161,376
Long-term debt 5,050 5,719 5,439 5,391 5,399 5,050 4,731
Stockholders equity 13,317 14,039 14,973 13,101 11,687 10,555 6,760
Per Common Share Data(1)
Stockholders equity including accumulated other
comprehensive income(3) $ 5037 $ 5026 $ 5514 $ 4494 $ 3700 $ 3224 $ 2640
Stockholders equity excluding accumulated other
comprehensive income(3) 43.21 38.16 41.11 35.75 34.30 33.10 38.08
Market value of common stock 36.47 21.87 25.90 19.42 27.81 24.88 18.84

(1) Per share amounts were affected by the retirement of 20.5 million, 24.7 million, 1.1 million, less than 1 million and 9.3 million shares of
common stock during the years ended December 31, 2012, 2011, 2010, 2009 and 2008, respectively.

(2) To arrive at the income used in the calculation of our basic and diluted earnings per share, we deduct preferred stock dividends and
accretion of discount, which amounted to $167 million and $35 million for the
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years ending December 31, 2010 and 2009, respectively. In addition, to arrive at diluted earnings per share, if the effect of equity
classification would result in a more dilutive earnings per share, we adjust the numerator used in the calculation of our diluted earnings per
share to remove the mark-to-market adjustment for deferred units of LNC stock in our deferred compensation plans, which amounted to $5
million and $2 million for the years ending December 31, 2011 and 2010, respectively.

(3) Per share amounts were calculated under the assumption that our then-outstanding series of Series A preferred stock was converted to
common stock as of the dates indicated. We redeemed the Series A preferred stock on July 2, 2013.
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DESCRIPTION OF NOTES

The following description of the particular terms of the notes offered hereby supplements, and to the extent inconsistent therewith replaces, the
description of the general terms and provisions described under the caption Description of Securities We May Sell Senior and Subordinated Debt
Securities in the accompanying base prospectus.

General

The notes will be issued under an indenture dated as of March 10, 2009, between us and The Bank of New York Mellon, as trustee, referred to
as the indenture. The notes will mature on September 1, 2023.

The notes will initially be limited to $350,000,000 in aggregate principal amount. We may, however, without the consent of any then-existing
holders of the notes, reopen the notes and issue an unlimited principal amount of additional notes in the future. Provided that such additional
notes are fungible for U.S. federal income tax purposes with any then-existing notes, these additional notes will be deemed part of the same
series as the notes offered hereby.

Unless previously redeemed or purchased and cancelled, we will repay the notes in cash at 100% of their principal amount together with accrued
and unpaid interest thereon at maturity. We will pay principal and interest on the notes in U.S. dollars.

The notes will be our senior unsecured debt obligations and will rank equally among themselves and with all of our other present and future
unsecured unsubordinated obligations. The indenture does not limit the aggregate principal amount of senior debt securities that may be issued.

The notes will be redeemable by us at any time prior to maturity as described below under ~ Optional Redemption.

The notes will not be subject to a sinking fund. The notes will be issued in fully registered book-entry form only in minimum denominations of
$2,000 and integral multiples of $1,000 in excess thereof. The notes will be issued in the form of one or more global securities. The global
security will be deposited with, or on behalf of, DTC, and registered in the name of DTC or a nominee, as further described below.

The provisions of the indenture relating to defeasance, which are described under the caption Description of the Securities We May Sell Senior
and Subordinated Debt Securities Defeasance and Covenant Defeasance in the accompanying base prospectus, will apply to the notes.

If the scheduled maturity date falls on a day that is not a business day, the payment of interest and principal will be made on the next succeeding
business day, and no interest on such payment shall accrue for the period from and after the scheduled maturity date.

Interest

The notes will bear interest at a rate of 4.00%. Interest on the notes will accrue from August 16, 2013 or from the most recent interest payment
date to which interest has been paid or provided for, to but excluding the relevant interest payment date. We will make interest payments on the
notes semi-annually in arrears on March 1 and September 1 of each year, beginning on March 1, 2014, to the person in whose name such notes
are registered at the close of business on the immediately preceding February 15 or August 15, as applicable. Interest on the notes will be
computed on the basis of a 360-day year comprised of twelve 30-day months.

If an interest payment date for the notes falls on a day that is not a business day, the interest payment shall be postponed to the next succeeding
business day, and no interest on such payment shall accrue for the period from and after such interest payment date.
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Optional Redemption

The notes are redeemable, in whole or in part, at our option, at any time or from time to time, upon sending notice to the registered holders of the
applicable notes at their addresses as shown on the security register at least 30 days but not more than 60 days prior to the redemption. The
redemption price will be the greater of (i) 100% of the principal amount of the notes to be redeemed and (ii) the make-whole amount, plus in
each case accrued and unpaid interest to the date of redemption.

Make-whole amount means the sum of the present values of the remaining scheduled payments (as defined below) on the notes to be redeemed,
discounted to the date of redemption on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months), at a rate equal to the
sum of the applicable treasury rate (as defined below) plus 20 basis points.

Comparable treasury issue means the U.S. Treasury security selected by a reference treasury dealer as having an actual or interpolated maturity
comparable to the remaining term of the notes, that would be utilized, at the time of selection and in accordance with customary financial
practice, in pricing new issues of corporate debt securities with a term comparable to such period.

Comparable treasury price means, with respect to a redemption date, (1) the average of five reference treasury dealer quotations for such
redemption date, after excluding the highest and lowest reference treasury dealer quotations, or (2) if the quotation agent obtains fewer than five
such reference treasury dealer quotations, the average of all such quotations.

Quotation agent means the entity appointed by us, which in any case shall not be the trustee, to determine the make-whole amount.

Reference treasury dealer means (1) Credit Suisse Securities (USA) LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated and (2) any
additional primary U.S. government securities dealers, including dealers outside New York City (each, a primary treasury dealer ), selected by us
and their successors; provided, however, that if any of them ceases to be a primary treasury dealer we will substitute another primary treasury
dealer.

Reference treasury dealer quotations means, with respect to each reference treasury dealer and any redemption date, the average, as determined
by the quotation agent, of the bid and ask prices for the comparable treasury issue (expressed in each case as a percentage of its principal
amount) quoted in writing to the quotation agent at 5:00 p.m., New York City time, on the third business day preceding such redemption date.

Remaining scheduled payments means the remaining scheduled payments of principal and interest on the notes that would be due after the
related redemption date but for that redemption. If that redemption date is not an interest payment date with respect to the notes called for
redemption, the amount of the next succeeding scheduled interest payment on such notes will be reduced by the amount of interest accrued to
such redemption date.

Treasury rate means, with respect to any redemption date, the rate per annum equal to the semi-annual equivalent yield to maturity (computed as
of the third business day immediately preceding that redemption date) of the comparable treasury issue, assuming a price for the comparable
treasury issue (expressed as a percentage of its principal amount) equal to the comparable treasury price for that redemption date.

We will prepare and send a notice of redemption to each holder of notes to be redeemed at least 30 but not more than 60 days prior to the date
fixed for redemption. On and after a redemption date, interest will cease to accrue on the notes called for redemption (unless we default in the
payment of the redemption price and accrued interest). On or before a redemption date, we will deposit with a paying agent (or the trustee)
money sufficient to pay the redemption price of and accrued interest on the notes to be redeemed on that date. If less
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than all of the notes are to be redeemed, the notes to be redeemed shall be selected by the trustee pro rata or by lot or by a method the trustee
deems to be fair and appropriate, provided that, to the extent the notes to be redeemed are represented by a global certificate, such notes shall be
selected in accordance with the procedures of DTC.

Regarding the Trustee

We and our affiliates maintain various commercial and service relationships with the trustee and its affiliates in the ordinary course of business.
In particular, the trustee is a lender in our $2.5 billion credit facility.

Book-Entry System

Upon issuance, the notes will be represented by one or more fully registered global certificates, each of which we refer to as a global security.
Each such global security will be deposited with, or on behalf of, DTC, and registered in the name of DTC or a nominee thereof. Unless and
until it is exchanged in whole or in part for notes in definitive form, no global security may be transferred except as a whole by DTC to a
nominee of DTC or by a nominee of DTC to DTC or another nominee of DTC or by DTC or any such nominee to a successor of DTC or a
nominee of such successor.

Beneficial interests in the notes will be represented through book-entry accounts of financial institutions acting on behalf of beneficial owners as
direct and indirect participants in DTC. Investors may elect to hold interest in the notes held by DTC through Clearstream Bank, société
anonyme, referred to as Clearstream, Luxembourg, or Euroclear Bank S.A./N.V., as operator of the Euroclear System, referred to as the

Euroclear operator, if they are participants in such systems, or indirectly through organizations that are participants in such systems.
Clearstream, Luxembourg and the Euroclear operator will hold interests on behalf of their participants through customers securities accounts in
Clearstream, Luxembourg s and the Euroclear operator s names on the books of their respective depositaries, which in turn will hold such
interests in customers securities accounts in the depositaries names on the books of DTC.

So long as DTC, or its nominee, is a registered owner of a note, DTC or its nominee, as the case may be, will be considered the sole owner or
holder of the notes represented by such note for all purposes under the indenture or other governing documents. Except as provided below, the
actual owners of the notes represented by a note, referred to as the beneficial owner, will not be entitled to have the notes represented by such
note registered in their names, will not receive or be entitled to receive physical delivery of the notes in definitive form and will not be
considered the registered owners or holders thereof under the indenture.

Accordingly, each person owning a beneficial interest in a note must rely on the procedures of DTC and, if such person is not a participant of
DTC, referred to as a participant, on the procedures of the participant through which such person owns its interest, to exercise any rights of a
holder under the indenture. We understand that under existing industry practices, in the event that LNC requests any action of holders or that an
owner of a beneficial interest that a holder is entitled to give or take under the indenture, DTC would authorize the participants holding the
relevant beneficial interests to give or take such action, and such participants would authorize beneficial owners owning through such
participants to give or take such action or would otherwise act upon the instructions of beneficial owners. Conveyance of notices and other
communications by DTC to participants, by participants to indirect participants, as defined below, and by participants and indirect participants to
beneficial owners will be governed by arrangements among them, subject to any statutory or regulatory requirements as may be in effect from
time to time.

The following is based on information furnished by DTC:

DTC will act as securities depository for the notes. Offered securities will be issued as fully registered securities registered in the name of
Cede & Co. (DTC s partnership nominee) or such other name as may be
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requested by an authorized representative of DTC. One or more fully registered global securities will be issued for the notes, in the aggregate
principal amount of the notes, and will be deposited with DTC.

DTC is a limited-purpose trust company organized under the New York Banking Law, a banking organization within the meaning of the New
York Banking Law, a member of the Federal Reserve System, a clearing corporation within the meaning of the New York Uniform Commercial
Code, and a clearing agency registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934, as amended. DTC
holds securities that its participants deposit with DTC. DTC also facilitates the post-trade settlement among participants of sales and other
securities transactions in deposited securities, through electronic computerized book-entry transfers and pledges between participants accounts,
thereby eliminating the need for physical movement of securities certificates. Direct participants of DTC, referred to as direct participants,
include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations and certain other organizations.
DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation, referred to as DTCC. DTCC is the holding company for
DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC is
owned by the users of its regulated subsidiaries. Access to DTC s system is also available to others such as both U.S. and non-U.S. securities
brokers and dealers, banks and trust companies, and clearing corporations that clear through or maintain a custodial relationship with a direct
participant, either directly or indirectly, referred to as indirect participants. The rules applicable to DTC and its participants are on file with the
SEC.

Purchases of the notes under DTC s system must be made by or through direct participants, which will receive a credit for the notes on DTC s
records. The ownership interest of each beneficial owner is in turn to be recorded on the records of direct participants and indirect participants.
Beneficial owners will not receive written confirmation from DTC of their purchase, but beneficial owners are expected to receive written
confirmations providing details of the transaction, as well as periodic statements of their holdings, from the direct participants or indirect
participants through which such beneficial owner entered into the transaction. Transfers of ownership interests in the notes are to be
accomplished by entries made on the books of direct participants and indirect participants acting on behalf of beneficial owners. Beneficial
owners will not receive certificates representing their ownership interests in the notes, except in the event that the use of the book-entry system
for the notes is discontinued or other limited circumstances that may be provided in the indenture.

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

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect participants, and by direct
participants and indirect participants to beneficial owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the notes. Under its usual procedures, DTC
mails an Omnibus Proxy to LNC as soon as possible after the applicable record date. The Omnibus Proxy assigns Cede & Co. s consenting or
voting rights to those direct participants to whose accounts securities are credited on the applicable record date (identified in a listing attached to
the Omnibus Proxy).

Payments on the notes will be made in immediately available funds to Cede & Co., or such other nominee as may be requested by an authorized
representative of DTC. DTC s practice is to credit direct
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participants accounts upon DTC s receipt of funds and corresponding detail information from LNC or the applicable agent, on the applicable
payment date in accordance with their respective holdings shown on DTC s records. Payments by participants to beneficial owners will be
governed by standing instructions and customary practices, as is the case with securities held for the accounts of customers in bearer form or
registered in street name, and will be the responsibility of such participant and not of DTC, the applicable agent or LNC, subject to any statutory
or regulatory requirements as may be in effect from time to time. Any payment to Cede & Co. (or such other nominee as may be requested by an
authorized representative of DTC) is the responsibility of LNC or the applicable agent, disbursement of such payments to direct participants

shall be the responsibility of DTC, and disbursement of such payments to the beneficial owners shall be the responsibility of direct participants

and indirect participants.

DTC may discontinue providing its services as securities depository with respect to the notes at any time by giving reasonable notice to LNC or
the applicable agent. Under such circumstances, in the event that a successor securities depository is not obtained, offered security certificates
are required to be printed and delivered. LNC may decide to discontinue use of the system of book-entry transfers through DTC (or a successor
securities depositary). In that event, offered security certificates will be printed and delivered.

Clearstream, Luxembourg advises that it is incorporated under the laws of Luxembourg as a professional depository. Clearstream, Luxembourg
holds securities for its participating organizations, referred to as Clearstream participants, and facilitates the clearance and settlement of
securities transactions between Clearstream participants through electronic book- entry changes in accounts of Clearstream participants, thereby
eliminating the need for physical movement of certificates. Clearstream, Luxembourg provides to Clearstream participants, among other things,
services for safekeeping, administration, clearance and settlement of internationally traded securities and securities lending and borrowing.
Clearstream, Luxembourg interfaces with domestic markets in several countries. As a professional depository, Clearstream, Luxembourg is
subject to regulation by the Luxembourg Monetary Institute.

Clearstream participants are recognized financial institutions around the world, including underwriters, securities brokers and dealers, trust
companies, clearing corporations and certain other organizations and may include the underwriters. Indirect access to Clearstream, Luxembourg
is also available to others, such as banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship with a
Clearstream participant either directly or indirectly.

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

Euroclear advises that it was created in 1968 to hold securities for its participants, referred to as Euroclear participants, and to clear and settle
transactions between Euroclear participants through simultaneous electronic book-entry delivery against payment, thereby eliminating the need
for physical movement of certificates and any risk from lack of simultaneous transfers of securities and cash. Euroclear includes various other
services, including securities lending and borrowing and interfaces with domestic markets in several countries. Euroclear is owned by Euroclear
Clearance System Public Limited Company and operated through a license agreement by the Euroclear operator.

Euroclear participants include banks (including central banks), securities brokers and dealers and other professional financial intermediaries and
may include the underwriters or agents for the notes. Indirect access to Euroclear is also available to others that clear through or maintain a
custodial relationship with a Euroclear participant, either directly or indirectly.

The Euroclear operator is regulated and examined by the Belgian Banking and Finance Commission and the National Bank of Belgium.
Securities clearance accounts and cash accounts with the Euroclear operator are
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governed by the Terms and Conditions Governing Use of Euroclear and the related Operating Procedures of Euroclear, and applicable Belgian
law, collectively referred to as the Terms and Conditions. The Terms and Conditions govern transfers of securities and cash within Euroclear,
withdrawals of securities and cash from Euroclear, and receipts of payments with respect to securities in Euroclear. All securities in Euroclear
are held on a fungible basis without attribution of specific certificates to specific securities clearance accounts. The Euroclear operator acts under
the Terms and Conditions only on behalf of Euroclear participants, and has no record of or relationship with persons holding through Euroclear
participants.

Distributions with respect to the notes held beneficially through Euroclear will be credited to the cash accounts of Euroclear participants in
accordance with the Terms and Conditions, to the extent received by the U.S. depositary for Euroclear.

Global Clearance and Settlement Procedures

Initial settlement for the notes will be made in immediately available funds. Secondary market trading between DTC participants will occur in
the ordinary way in accordance with DTC s rules and will be settled in immediately available funds using DTC s Same-Day Funds Settlement
System. If and to the extent this prospectus supplement with respect to any of the notes indicates that investors may elect to hold interests in the
notes through Clearstream, Luxembourg or Euroclear, secondary market trading between Clearstream participants and/or Euroclear participants
will occur in the ordinary way in accordance with the applicable rules and operating procedures of Clearstream, Luxembourg and Euroclear and
will be settled using the procedures applicable to conventional eurobonds in immediately available funds. No assurance can be given as to the
effect, if any, of settlement in immediately available funds on trading activity in the notes.

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

Because of time-zone differences, credits of the notes received in Clearstream, Luxembourg or Euroclear as a result of a transaction with a DTC
participant will be made during subsequent securities settlement processing and will be credited the business day following the DTC settlement
date. Such credits or any transactions in the notes settled during such processing will be reported to the relevant Euroclear or Clearstream
participants on such business day. Cash received in Clearstream, Luxembourg or Euroclear as a result of sales of the notes by or through a
Clearstream participant or a Euroclear participant to a DTC participant will be received with value on the DTC settlement date but will be
available in the relevant Clearstream, Luxembourg or Euroclear cash account only as of the business day following settlement in DTC.

Although DTC, Clearstream, Luxembourg and Euroclear have agreed to the foregoing procedures in order to facilitate transfers of the notes
among participants of DTC, Clearstream, Luxembourg and Euroclear, they are under no obligation to perform or continue to perform such
procedures and such procedures may be discontinued at any time.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES
General

The following is a general summary of the material U.S. federal income tax consequences of the acquisition, ownership and disposition of the

notes that may be applicable to U.S. and non-U.S. holders (as defined below) who acquire such notes pursuant to this offering, but does not

purport to be a complete analysis of all the potential tax considerations. This summary is based on the Internal Revenue Code of 1986, as

amended, which we refer to as the Code, U.S. Treasury regulations promulgated thereunder, judicial opinions, published positions of the Internal
Revenue Service (the IRS ) and other applicable authorities, each as in effect as of the date hereof. These authorities are subject to change
(possibly with retroactive effect), and any such change could affect the accuracy of the statements and conclusions set forth herein.

This summary is for general information only and does not address all aspects of U.S. federal income taxation that may be relevant to a

particular investor in light of that investor s individual circumstances, nor does it address the effects of any state, local or non-U.S. tax laws or

any U.S. federal estate, gift, generation-skipping transfer or alternative minimum tax considerations. This discussion deals only with holders

who purchase notes in the initial offering at their original issue price (the first price at which a substantial amount of the notes is sold for cash
(excluding sales to bond houses, brokers, or similar persons or organizations acting in the capacity of underwriters, placement agents or
wholesalers)) and notes held as capital assets, within the meaning of Section 1221 of the Code, and it does not purport to be applicable to holders
in light of their particular circumstances or status or that may be relevant to holders subject to special rules, such as banks, financial institutions,
insurance companies, tax-exempt entities, dealers in securities or currencies, traders in securities that elect the mark-to-market method of
accounting for their securities holdings, persons subject to the alternative minimum tax, a U.S. holder (as defined below) whose functional
currency is not the U.S. dollar, entities classified as partnerships, controlled foreign corporations, real estate investment trusts or passive foreign
investment companies for U.S. federal income tax purposes, pass-through entities, certain former citizens or long-term residents of the United
States subject to U.S. federal income tax as expatriates, persons holding the notes through a hybrid entity, or persons holding the notes as a
hedge against currency risks, as a positionin a straddle or as part of a wash sale, hedging, conversion, constructive sale, or integrated trar
for tax purposes. This summary does not address the tax considerations that may be relevant to subsequent purchasers of the notes and does not
address any tax consequences arising under the Foreign Account Tax Compliance Act.

If a partnership or an entity treated as a partnership for U.S. federal income tax purposes holds the notes, the tax treatment of a partner in the
partnership or an equity interest owner of such other entity will generally depend upon the status of the person and the activities of the
partnership or other entity treated as a partnership. Thus, persons who for U.S. federal income tax purposes are treated as partners in a
partnership or equity interest owners of another entity treated as a partnership holding any of the notes should consult their own tax advisors. We
have not sought and will not seek any ruling from the IRS with respect to the statements made and the conclusions reached in this discussion and
there can be no assurance that the IRS will agree with such statements and conclusions.

Under certain circumstances, we will be discharged from any and all obligations in respect of the indenture. Such discharge may be treated as a
taxable exchange for U.S. federal income tax purposes. Holders should consult their own tax advisors regarding the U.S. federal, state, and local
tax consequences of such a discharge.

THIS SUMMARY OF U.S. FEDERAL INCOME TAX ISSUES IS FOR GENERAL INFORMATION ONLY AND IS NOT
INTENDED TO CONSTITUTE A COMPLETE DESCRIPTION OF ALL TAX CONSEQUENCES FOR U.S. AND NON-U.S.
HOLDERS RELATING TO THE PURCHASE, OWNERSHIP AND DISPOSITION OF THE NOTES. PROSPECTIVE HOLDERS
SHOULD CONSULT WITH THEIR TAX ADVISORS REGARDING THE TAX CONSEQUENCES TO THEM OF THE
PURCHASE, OWNERSHIP AND DISPOSITION OF THE NOTES, INCLUDING THE APPLICATION AND EFFECT OF ANY
STATE, LOCAL, FOREIGN INCOME, ESTATE AND OTHER TAX LAWS.
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U.S. Holder of the Notes

As used in this discussion, the term U.S. holder means a holder that is a beneficial owner of a note that is, for U.S. federal income tax purposes:

an individual who is a citizen or resident of the United States;

a corporation (or any other entity treated as a corporation for U.S. federal income tax purposes) created or organized in or under
the laws of the United States, any state thereof or the District of Columbia (and certain non-U.S. entities taxed as U.S.
corporations under specialized sections of the Code);

an estate, the income of which is subject to U.S. federal income taxation regardless of its source; or

a trust, if it (1) is subject to the primary supervision of a court within the United States and one or more U.S. persons have
authority to control all substantial decisions of the trust or (2) has a valid election in effect under applicable U.S. Treasury
regulations to be treated as a U.S. person.
Interest on the Notes. 1t is expected, and this discussion assumes, that the notes will be issued with less than a statutorily defined de minimis
amount of original issue discount for U.S. federal tax purposes. Accordingly, a U.S. holder will generally be required to recognize as ordinary
income any interest paid or accrued on the notes in accordance with its regular method of accounting for U.S. federal income tax purposes.

In certain circumstances, we may pay amounts on the notes that are in excess of the stated interest on or principal of the notes. We intend to take
the position that the possibility that any such payment will be made is deemed not to occur under applicable U.S. Treasury regulations.
Therefore, such possibility will not affect the timing or amount of interest income that you recognize, as discussed above, unless and until any
such excess payment is made. If we do pay amounts on the notes that are in excess of the stated interest on or principal of the notes, you should
consult your own tax advisor about the tax treatment of such amounts.

Disposition of Notes. Upon the sale, exchange, redemption, retirement or other taxable disposition of a note, a U.S. holder generally will
recognize taxable gain or loss equal to the difference, if any, between the amount realized on the sale, exchange, redemption, retirement or other
disposition (except to the extent of accrued but unpaid interest, which will be taxable as ordinary income) and such holder s adjusted tax basis in
the notes. A U.S. holder s adjusted tax basis in a note generally will be equal to the amount that such U.S. holder paid for the note. Any such gain
or loss will be capital gain or loss, and will be long-term capital gain or loss if a U.S. holder has held the note for more than one year. Long-term
capital gains of noncorporate U.S. holders are generally subject to tax at preferential rates. In addition, for taxable years beginning after
December 31, 2012, a 3.8% Medicare tax will be imposed on interest income and capital gains (other than on property held in a trade or

business) realized by certain noncorporate U.S. holders whose income exceeds certain thresholds. The deductibility of capital losses is subject to
limitations.

Information Reporting and Backup Withholding. Information reporting requirements generally apply in connection with payments of interest
on the notes to, and the proceeds from a sale, exchange or other disposition of the notes by, noncorporate U.S. holders. Under the Code and
applicable U.S. Treasury regulations, a U.S. holder may be subject to backup withholding (currently at a rate of 28%) with respect to any
payments on the notes, or the proceeds of a sale, exchange or other disposition of the notes, unless such U.S. holder (a) comes within certain
exempt categories and, when required, demonstrates this fact in the manner required, or (b) within a reasonable period of time, provides a correct
taxpayer identification number, certifies that it is not subject to backup withholding and otherwise complies with applicable requirements of the
backup withholding rules. Backup withholding is not an additional tax. The amount of any backup withholding from a payment to a U.S. holder
will generally be allowed as a credit against such U.S. holder s U.S. federal income tax liability and may entitle such U.S. holder to a refund,
provided that the required information is timely furnished to the IRS.
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Non-U.S. Holder of the Notes

As used in this discussion, the term non-U.S. holder means a beneficial owner of a note that is not, for U.S. federal income tax purposes, a U.S.
holder as defined above, other than an entity or arrangement that is treated as a partnership for U.S. federal income tax purposes.

Interest on the Notes. Subject to the discussions below under ~ Backup Withholding, Information Reporting and Other Reporting Requirements,
U.S. federal withholding tax will not apply to any payment of interest on a note to a non-U.S. holder if the interest qualifies for the portfolio
interest exemption. This will be the case provided that the non-U.S. holder:

does not actually or constructively own 10% or more of the total combined voting power of all classes of our stock entitled to
vote;

is not a controlled foreign corporation that is related directly or constructively to us through stock ownership;

is not a bank that acquired the notes in consideration for an extension of credit made pursuant to a loan agreement entered into in
the ordinary course of its trade or business; and

either (a) provides its name and address, and certifies, under penalties of perjury, that it is not a U.S. person, which certification
may be made on an IRS Form W-8BEN or other appropriate form, or (b) holds its notes through various foreign intermediaries
and satisfies the certification requirements of applicable U.S. Treasury regulations.
Special certification and other rules apply to certain non-U.S. holders that are entities rather than individuals, particularly entities treated as
partnerships for U.S. federal income tax purposes and certain other flow through entities, and to non-U.S. holders acting as (or holding notes
through) intermediaries.

If the portfolio interest exemption does not apply, payments of interest will be subject to U.S. federal withholding tax at a 30% tax rate, unless
the non-U.S. holder provides us with a properly executed: (1) IRS Form W-8BEN, or successor form, claiming an exemption from or reduction
in withholding under the benefit of an income tax treaty or (2) IRS Form W-8ECI, or successor form, stating that interest paid on the note is not
subject to withholding tax because it is effectively connected with its conduct of a trade or business in the United States.

If a non-U.S. holder is engaged in a trade or business in the United States and interest on a note is effectively connected with the conduct of that
trade or business (and, if required under an applicable income tax treaty, is attributable to a U.S. permanent establishment maintained by the
non-U.S. holder), such non-U.S. holder (although exempt from U.S. federal withholding tax at the 30% tax rate) will be subject to U.S. federal
income tax on that interest on a net income basis in the same manner as if the non-U.S. holder were a U.S. holder. In addition, if such non-U.S.
holder is a foreign corporation, it may be subject to a branch profits tax equal to 30% of effectively connected earnings and profits, as
determined under the Code, for the taxable year. However, any branch profits tax that would otherwise apply may not apply, or may apply at a
reduced rate, under an applicable income tax treaty.

Disposition of Notes. Subject to the discussions below under ~ Backup Withholding, Information Reporting and Other Reporting Requirements,
except with respect to accrued and unpaid interest, which will be treated as described under ~ Non-U.S. Holder of the Notes Interest on the Notes,
any gain realized on the sale, exchange, redemption, retirement or other taxable disposition of a note by a non-U.S. holder generally will not be
subject to U.S. federal income tax unless: (i) that gain is effectively connected with the conduct of a trade or business in the United States by the
non-U.S. holder (and, if required under an applicable income tax treaty, is attributable to a U.S. permanent establishment maintained by the
non-U.S. holder), or (ii) such holder is an
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individual who is present in the United States for 183 days or more in the taxable year of that disposition and other conditions are met in which
case such holder will generally be subject to a U.S. federal income tax of 30% (or, if applicable, a lower income tax treaty rate) on such gain. If
(1) applies and the non-U.S. holder is a corporation, such holder may be subject to the branch profits tax referred to above, unless the holder
qualifies for a lower rate or an exemption from such branch profits tax under an applicable income tax treaty.

Backup Withholding, Information Reporting and Other Reporting Requirements. In general, backup withholding will not apply to a payment
of interest on a note to a non-U.S. holder, or to proceeds from the disposition of a note by a non-U.S. holder, in each case, if the holder certifies
under penalties of perjury that it is not a U.S. person as defined under the Code and neither we nor our paying agent has actual knowledge to the
contrary. Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules will be allowed as a credit
against the non-U.S. holder s U.S. federal income tax liability and may entitle the non-U.S. holder to a refund, provided the required information
is timely furnished to the IRS.

Information reporting and backup withholding generally are not required with respect to the amount of any proceeds from the sale or other
disposition of our notes by a non-U.S. holder outside the United States through a foreign office of a foreign broker that does not have certain
specified connections to the United States unless the proceeds are transferred to an account maintained by the holder in the United States, the
payment of proceeds or the confirmation of the sale is mailed to the holder at a United States address or the sale has some other specified
connection to the United States. However, if a non-U.S. holder sells or otherwise disposes of our notes through a U.S. broker or the U.S. offices
of a foreign broker, the broker will generally be required to report the amount of proceeds paid to the non-U.S. holder to the IRS and also to
backup withhold on that amount unless such non-U.S. holder provides appropriate certification to the broker of its status as a non-U.S. person or
otherwise establishes an exemption (and the payor does not have actual knowledge or reason to know that such holder is a U.S. person as
defined under the Code). Information reporting will also apply if a non-U.S. holder sells our notes through a foreign broker which derives more
than a specified percentage of its income from U.S. sources or having certain other connections to the United States, unless such broker has
documentary evidence in its records that such non-U.S. holder is a non-U.S. person and certain other conditions are met, or such non-U.S. holder
otherwise establishes an exemption (and the payor does not have actual knowledge or reason to know that such holder is a U.S. person as
defined under the Code).

Backup withholding is not an additional income tax. Any amounts withheld under the backup withholding rules from a payment to a non-U.S.
holder generally can be credited against the non-U.S. holder s U.S. federal income tax liability, if any, or refunded, provided that the required
information is furnished to the IRS in a timely manner. Non-U.S. holders should consult their tax advisors regarding the application of the
information reporting and backup withholding rules to them.

THE FOREGOING SUMMARY DOES NOT DISCUSS ALL ASPECTS OF U.S. FEDERAL INCOME TAXATION THAT MAY BE
RELEVANT TO INVESTORS IN LIGHT OF THEIR PARTICULAR CIRCUMSTANCES AND INCOME TAX SITUATION.
INVESTORS SHOULD CONSULT THEIR OWN TAX ADVISORS AS TO THE SPECIFIC TAX CONSEQUENCES THAT WOULD
RESULT FROM THEIR PURCHASE, OWNERSHIP AND DISPOSITION OF THE NOTES, INCLUDING THE APPLICATION
AND EFFECT OF STATE, LOCAL AND OTHER TAX LAWS AND THE POSSIBLE EFFECTS OF CHANGES IN FEDERAL OR
OTHER TAX LAWS.
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CERTAIN ERISA CONSIDERATIONS

Each person considering the use of plan assets of a pension, profit-sharing or other employee benefit plan, individual retirement account, Keogh
plan or other retirement plan, account or arrangement, or a plan, to acquire or hold the notes should consider whether an investment in the notes
would be consistent with the documents and instruments governing the plan and with its fiduciary duties, including satisfaction of applicable
prudence and diversification requirements, and whether the investment would involve a prohibited transaction under Section 406 of the

Employee Retirement Income Security Act of 1974, as amended ( ERISA ) or Section 4975 of the Code, or under any other applicable federal,
state, local or non-U.S. or other laws, rules or regulations that are similar to the provisions of ERISA or Section 4975 of the Code, or Similar
Laws.

Section 406 of ERISA and Section 4975 of the Code prohibit plans subject to Title I of ERISA and/or Section 4975 of the Code, including

entities such as collective investment funds, partnerships and separate accounts or insurance company pooled separate accounts or insurance

company general accounts whose underlying assets include the assets of such plans, or collectively, Plans, from engaging in certain transactions
involving Plan assets with persons who are parties in interest under ERISA or disqualified persons under the Code with respect to the Plan. A
violation of these prohibited transaction rules may result in civil penalties or other liabilities under ERISA, loss of tax-exempt status and/or an

excise tax under Section 4975 of the Code for those persons, unless exemptive relief is available under an applicable statutory, regulatory or
administrative exemption. Certain plans including those that are governmental plans (as defined in Section 3(32) of ERISA), certain church

plans (as defined in Section 3(33) of ERISA) and foreign plans (as described in Section 4(b)(4) of ERISA) are not subject to the requirements of
ERISA or Section 4975 of the Code, but may be subject to similar provisions under Similar Laws.

The acquisition or holding of the notes by or on behalf of a Plan with respect to which we or certain of our affiliates are or become a party in
interest or a disqualified person may constitute or result in prohibited transactions under ERISA or Section 4975 of the Code, unless the notes
are acquired or held pursuant to and in accordance with an applicable exemption.

Certain prohibited transaction class exemptions ( PTCEs ) issued by the U.S. Department of Labor may provide exemptive relief for direct or
indirect prohibited transactions resulting from the purchase or holding of the notes. Those class exemptions are PTCE 96-23 (for certain
transactions determined by in-house asset managers), PTCE 95-60 (for certain transactions involving insurance company general accounts),

PTCE 91-38 (for certain transactions involving bank collective investment funds), PTCE 90-1 (for certain transactions involving insurance
company separate accounts) and PTCE 84-14 (for certain transactions determined by independent qualified asset managers). In addition, ERISA
Section 408(b)(17) and Section 4975(d)(20) of the Code may provide a limited exemption for the purchase and sale of the notes and related
lending transactions, provided that neither the issuer of the notes nor any of its affiliates have or exercise any discretionary authority or control

or render any investment advice with respect to the assets of the Plan involved in the transaction and provided further that the Plan pays no more,
and receives no less, than adequate consideration in connection with the transaction (the so-called service provider exemption ). There can be no
assurance that any of these statutory or class exemptions will be available with respect to transactions involving the notes.

Accordingly, the notes may not be purchased or held by any Plan, any entity whose underlying assets include Plan assets by reason of any Plan s
investment in the entity or any person investing Plan assets of any Plan, unless such purchase or holding is eligible for the exemptive relief
available under PTCE 96-23, 95-60, 91-38, 90-1 or 84-14 or the service-provider exemption or there is some other basis on which the purchase

and holding of the notes will not constitute a non-exempt prohibited transaction under ERISA or Section 4975 of the Code.

Each purchaser or holder of the notes or any interest therein, and each person making the decision to purchase or hold the notes on behalf of any
such purchaser or holder, will be deemed to have represented and warranted in both its individual capacity and its representative capacity (if
any), that on each day from the date
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on which the purchaser or holder acquires its interest in the notes to the date on which the purchaser disposes of its interest in the notes, that such
purchaser and holder, by its purchase or holding of the notes or any interest therein, that (i) it is not a Plan and its purchase and holding of the
notes is not made on behalf of or with Plan assets of any Plan, or (ii) if it is a Plan or its purchase and holding of the notes is made on behalf of
or with Plan assets of a Plan, then (A) its purchase and holding of the notes will not result in a non-exempt prohibited transaction under
Section 406 of ERISA or Section 4975 of the Code and (B) neither LNC nor any of our affiliates is acting as a fiduciary (within the meaning of
Section 3(21) of ERISA) in connection with the purchase or holding of the notes and has not provided any advice that has formed or may form a
basis for any investment decision concerning the purchase or holding of the notes. Each purchaser and holder of the notes or any interest therein,
and each person making the decision to purchase or hold the notes on behalf of any such purchaser or holder, on behalf of any governmental
plan, church plan or foreign plan, will be deemed to have represented and warranted in both its individual capacity and its representative
capacity (if any), by its purchase or holding of the notes or any interest therein, that such purchase and holding does not violate any applicable
Similar Laws.

Due to the complexity of these rules and the penalties that may be imposed upon persons involved in non-exempt prohibited transactions, it is
important that fiduciaries or other persons considering purchasing the notes on behalf of or with Plan assets of any Plan consult with their
counsel regarding the relevant provisions of ERISA, the Code and any Similar Laws and the availability of exemptive relief under any of the
PTCE:s listed above, the service provider exemption or other applicable exemption or basis on which the acquisition and holding will not
constitute a non-exempt prohibited transaction under ERISA, Section 4975 of the Code or a violation of any applicable Similar Laws.

Each purchaser and holder of the notes has exclusive responsibility for ensuring that its purchase, holding and subsequent disposition of the
notes does not violate the fiduciary or prohibited transaction rules of ERISA, the Code or any applicable Similar Laws. The sale of any notes to
any Plan is in no respect a representation by us or any of our affiliates or representatives that such an investment meets all relevant legal
requirements with respect to investments by Plans generally or any particular Plan, or that such an investment is appropriate for Plans generally
or any particular Plan.
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UNDERWRITING

Under the terms and subject to the conditions contained in an underwriting agreement dated August 13, 2013, Credit Suisse Securities (USA)
LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated have severally agreed to purchase, and we have agreed to sell to them, severally,
the respective aggregate principal amount listed opposite their names below.

Principal
Amount of
Underwriter Notes
Credit Suisse Securities (USA) LLC $ 175,000,000
Merrill Lynch, Pierce, Fenner & Smith
Incorporated $ 175,000,000
Total $ 350,000,000

Under the terms and conditions of the underwriting agreement, if the underwriters purchase any of the notes, then the underwriters are
committed to purchase all of the notes. The underwriting agreement also provides that if an underwriter defaults, the purchase commitment of
the non-defaulting underwriter may be increased or the offering may be terminated.

Notes sold by the underwriters to the public will initially be offered at the initial public offering price set forth on the cover of this prospectus
supplement. Any notes sold by the underwriters to securities dealers may be sold at a discount from the initial public offering price of up to
0.40% of the principal amount of the notes. Any such securities dealers may resell any notes to certain other brokers or dealers at a discount
from the initial public offering price of up to 0.25% of the principal amount of the notes. If all the notes are not sold at the initial offering price,
the underwriters may change the offering price and the other selling terms. The offering of the notes by the underwriters is subject to receipt and
acceptance and subject to the underwriters right to reject any order in whole or in part.

The aggregate proceeds to us are set forth on the cover page hereof before deducting our expenses in offering the notes. We estimate that the
total expenses of this offering, including registration and filing fees, printing fees, rating agency, trustee and legal and accounting fees, but
excluding underwriting discounts and commissions, will be approximately $1 million.

We have agreed to indemnify the several underwriters against certain liabilities, including liabilities under the Securities Act of 1933, as
amended, or to contribute to payments the underwriters may be required to make in respect thereof.

The notes are offered for sale only in those jurisdictions in the United States where it is legal to make such offers. The notes are a new issue of
securities with no established trading market. We do not intend to apply for the notes to be listed on any national securities exchange or to
arrange for the notes to be quoted on any quotation system. We have been advised by the underwriters that they intend to make a market in the
notes but they are not obligated to do so and may discontinue market-making at any time without notice. No assurance can be given as to the
liquidity of, or the trading market for, the notes.

In connection with the offering, the underwriters may purchase and sell notes in the open market. These transactions may include short sales,
stabilizing transactions and purchases to cover positions created by short sales. Short sales involve the sale by the underwriters of a greater
number of notes than they are required to purchase in the offering. Stabilizing transactions consist of certain bids or purchases made for the
purpose of preventing or retarding a decline in the market price of the notes while the offering is in progress.

The underwriters may impose a penalty bid. This occurs when an underwriter repays to the other underwriter a portion of the underwriting
discount received by it because such underwriter has repurchased notes sold by or for the account of that underwriter in stabilizing or short
covering transactions.
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These activities, as well as other purchases by the underwriters for their own account, may stabilize, maintain or otherwise affect the market
price of the notes. As a result, the price of the notes may be higher than the price that otherwise might exist in the open market. If these activities
are commenced, they may be discontinued by the underwriters at any time. These transactions may be effected in the over-the-counter market or
otherwise.

Neither we nor any of the underwriters make any representation or prediction as to the direction or magnitude of any effect that the transactions
described above may have on the price of the notes. In addition, neither we nor any of the underwriters make any representation that the
underwriters will engage in these transactions or that these transactions, once commenced, will not be discontinued without notice.

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include securities
trading, commercial and investment banking, financial advisory, investment management, investment research, principal investment, hedging,
financing and brokerage activities.

From time to time, in the ordinary course of their business, certain of the underwriters and their affiliates have provided, and may in the future
provide, various financial advisory, investment banking, commercial banking or investment management services to us and our affiliates, for
which they have received and may continue to receive customary fees and commissions. In particular, affiliates of Credit Suisse Securities
(USA) LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated act as lenders under our $2.5 billion credit facility and affiliates of Credit
Suisse Securities (USA) LLC are lenders under an approximately $925 million letter of credit. As part of our ordinary course of business, we
enter into bilateral open derivative transactions with certain of the underwriters. In addition, the underwriters and their affiliates may, from time
to time, engage in transactions with or perform services for us in the ordinary course of business, including acting as distributors of various life,
annuity, defined contribution and investment products of our subsidiaries. From time to time, certain of the underwriters and their affiliates may
effect transactions for their own account or the account of customers, and hold on behalf of themselves or their customers, long or short
positions in our debt or equity securities or loans, and may do so in the future.

In the ordinary course of their various business activities, the underwriters and their respective affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for
their own account and for the accounts of their customers, and such investment and securities activities may involve securities and/or
instruments of the issuer. The underwriters and their respective affiliates may also make investment recommendations and/or publish or express
independent research views in respect of such securities or instruments and may at any time hold, or recommend to clients that they acquire,
long and/or short positions in such securities and instruments. Certain of the underwriters or their affiliates that have a lending relationship with
us routinely hedge their credit exposure to us consistent with their customary risk management policies. Typically, such underwriters and their
affiliates would hedge such exposure by entering into transactions which consist of either the purchase of credit default swaps or the creation of
short positions in our securities, including potentially the notes offered hereby. Any such credit default swaps or short positions could adversely
affect future trading prices of the notes offered hereby.

Notice to Prospective Investors in the European Economic Area

This prospectus supplement and the accompanying base prospectus have been prepared on the basis that any offer of notes in any Member State
of the European Economic Area which has implemented the Prospectus Directive (each, a Relevant Member State ) will be made pursuant to an
exemption under the Prospectus Directive, as implemented in that Relevant Member State, from the requirement to publish a prospectus for

offers of notes. Accordingly, any person making or intending to make an offer in that Relevant Member State of notes which are the subject of

an offering contemplated in this prospectus supplement or the accompanying base prospectus may only do so in circumstances in which no
obligation arises for us or any underwriter to publish a prospectus pursuant to Article 3 of the Prospectus Directive in relation to such offer.
Neither we nor any
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underwriter has authorized, nor do they authorize, the making of any offer of notes in circumstances in which an obligation arises for us or any
underwriter to publish a prospectus for such offer.

In relation to each Relevant Member State, with effect from and including the date on which the Prospectus Directive is implemented in that
Relevant Member State (the Relevant Implementation Date ), an offer of notes described in this prospectus supplement or the accompanying base
prospectus may not be made to the public in that Relevant Member other than:

to legal entities which are qualified investors as defined in the Prospectus Directive;

by the underwriters to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD
Amending Directive, 150, natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as

permitted in the Prospectus Directive, subject to obtaining the prior consent of the underwriter or underwriters nominated by us
for any such proposed offer or resale for any such offer; or

in any other circumstances falling within Article 3(2) of the Prospectus Directive,
provided that no such offer of notes shall result in a requirement for the publication of a prospectus pursuant to Article 3 of the Prospectus.

For the purposes of this provision, the expression an offer of notes to the public in relation to any notes in any Relevant Member State means the
communication in any form and by any means of sufficient information on the terms of the offer and the notes to be offered so as to enable an
investor to decide to purchase or subscribe for the notes, as the same may be varied in that Relevant Member State by any measure

implementing the Prospectus Directive in that Relevant Member State, the expression Prospectus Directive means Directive 2003/71/EC (and
amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member State) and includes any
relevant implementing measure in each Relevant Member State and the expression 2010 PD Amending Directive means Directive 2010/73/EU.

The sellers of the notes have not authorized and do not authorize the making of any offer of notes through any financial intermediary on their
behalf, other than offers made by the underwriters with a view to the final placement of the notes as contemplated in this prospectus supplement.
Accordingly, no purchaser of the notes, other than the underwriters, is authorized to make any further offer of the notes on behalf of the sellers
or the underwriters.

Notice to Prospective Investors in the United Kingdom

This prospectus supplement and the accompanying base prospectus are only being distributed to and are only directed at (i) persons who are
outside the United Kingdom or (ii) to investment professionals falling within Article 19(5) of the Financial Services and Markets Act 2000
(Financial Promotion) Order 2005, as amended (the Order ) or (iii) high net worth entities, and other persons to whom it may lawfully be
communicated, falling within Article 49(2)(a) to (d) of the Order, all such persons together being referred to as relevant persons. The notes are
only available to, and any invitation, offer or agreement to subscribe, purchase or otherwise acquire such notes will be engaged in only with,
relevant persons. Any person who is not a relevant person should not act or rely on this prospectus supplement, the accompanying base
prospectus or any of their contents.

Notice to Prospective Investors in Hong Kong

The notes may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an offer to the public
within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), or (ii) to professional investors within the meaning of the
Securities and Futures Ordinance (Cap.571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do not
result in the
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document being a prospectus within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), and no advertisement, invitation
or document relating to the notes may be issued or may be in the possession of any person for the purpose of issue (in each case whether in Hong
Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong (except if
permitted to do so under the laws of Hong Kong) other than with respect to notes which are or are intended to be disposed of only to persons
outside Hong Kong or only to professional investors within the meaning of the Securities and Futures Ordinance (Cap.571, Laws of Hong Kong)
and any rules made thereunder.

Notice to Prospective Investors in Japan

The notes have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (the Financial Instruments and
Exchange Law) and each underwriter has agreed that it will not offer or sell any notes, directly or indirectly, in Japan or to, or for the benefit of,
any resident of Japan (which term as used herein means any person resident in Japan, including any corporation or other entity organized under
the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to an exemption
from the registration requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Law and any other applicable
laws, regulations and ministerial guidelines of Japan.

Notice to Prospective Investors in Singapore

Where the notes are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation (which is not an accredited
investor) the sole business of which is to hold investments and the entire share capital of which is owned by one or more individuals, each of
whom is an accredited investor; or (b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary is an accredited investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries rights and
interest in that trust shall not be transferable for 6 months after that corporation or that trust has acquired the notes under Section 275 except:

(1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person pursuant to Section 275(1A), and in
accordance with the conditions, specified in Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of
law.
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VALIDITY OF NOTES

The validity of the notes will be passed upon for us by Wachtell, Lipton, Rosen & Katz and for the underwriters by Sullivan & Cromwell LLP.
Wachtell, Lipton, Rosen & Katz and Sullivan & Cromwell LLP will rely upon the opinion of Marcie Weber, Vice President and Senior Counsel
of LNC, as to matters of Indiana law. As of August 9, 2013, Ms. Weber beneficially owned approximately 4,065 shares of our common stock,
including options exercisable within sixty days of August 9, 2013.

EXPERTS
The consolidated financial statements of Lincoln National Corporation appearing in its Annual Report on Form 10-K for the year ended
December 31, 2012 (including schedules appearing therein) and the effectiveness of Lincoln National Corporation s internal control over
financial reporting as of December 31, 2012 have been audited by Ernst & Young LLP, independent registered public accounting firm, as set

forth in their reports thereon included therein, and incorporated herein by reference. Such consolidated financial statements (and schedules) are
incorporated herein by reference in reliance upon such reports given on the authority of such firm as experts in accounting and auditing.
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PROSPECTUS

LINCOLN NATIONAL CORPORATION

Debt Securities
Common Stock
Preferred Stock
Warrants
Stock Purchase Contracts
Depository Shares

Stock Purchase Units

Lincoln National Capital VII
Lincoln National Capital VIII
Lincoln National Capital IX
Trust Preferred Securities
fully and unconditionally guaranteed, as described herein,

by Lincoln National Corporation

We will provide you with more specific terms of these securities in supplements to this prospectus. The securities we may offer may be
convertible into or exercisable or exchangeable for our other securities.

By this prospectus, we or the selling securityholders may offer, from time to time, the securities described in this prospectus separately or
together in any combination. Lincoln National Capital VII, Lincoln National Capital VIII and Lincoln National Capital IX are Delaware
statutory trusts which may offer from time to time trust preferred securities representing preferred undivided beneficial interests in the assets of
the applicable trust.

We, the selling securityholders or the trusts may offer and sell these securities to or through one or more underwriters, dealers and agents, or
directly to purchasers, on a continuous or delayed basis, at prices and on other terms to be determined at the time of offering. We, the selling
securityholders or the trusts reserve the sole right to accept, and together with any agents, dealers and underwriters, reserve the right to reject, in
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whole or in part, any proposed purchase of securities. If any agents, dealers or underwriters are involved in the sale of any securities, the
applicable prospectus supplement will set forth any applicable commissions or discounts. The net proceeds to us, the selling securityholders or
the trusts from the sale of securities also will be set forth in the applicable prospectus supplement.

Unless otherwise stated in a prospectus supplement, none of these securities will be listed on any securities exchange. Our common stock is
listed on the New York Stock Exchange under the symbol LNC.

Before you invest, you should carefully read this prospectus, any applicable prospectus supplement and information described under the
headings Where You Can Find More Information and Documents Incorporated by Reference.

Investing in our securities involves risks. See _Risk Factors beginning on page 6 of this prospectus.

For North Carolina Residents: The Commissioner of Insurance for the State of North Carolina has not approved or disapproved these
securities nor has the Commissioner ruled upon the accuracy or adequacy of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is January 9, 2012.
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ABOUT THIS PROSPECTUS

This prospectus is one part of a shelf registration statement that we have filed on Form S-3 with the Securities and Exchange Commission, or the
SEC, under the Securities Act of 1933, as amended, or the Securities Act. Under the shelf registration statement, we, the selling security holders,
and the trusts are registering an unspecified amount of each class of the securities described in this prospectus, as applicable, and we and the

selling security holders may sell, from time to time, in one or more offerings, any combination of the securities described in this prospectus and

the trusts may sell the trust preferred securities. In addition, we or the trusts or any of their respective affiliates may use this prospectus and the
applicable prospectus supplement in a remarketing or other sale transaction involving the securities after their initial sale.

This prospectus provides you with a general description of the securities we or the trusts may offer. Each time we, the selling security holders, or
the trusts sell securities, we, the selling security holders, or the trusts will provide a prospectus supplement that will contain specific information
about the terms of that offering. The prospectus supplement may also add to, update, supplement or clarify information contained in this
prospectus. This prospectus does not contain all of the information set forth in the registration statement and the exhibits to the registration
statement. For further information concerning us, the trusts and the securities, you should read the entire registration statement and the additional
information described under Documents Incorporated by Reference below.

You should rely only on the information contained or incorporated by reference in this prospectus. We have not, and any underwriter,
dealer, agent or remarketing firm has not, authorized any person to provide you with different information. If anyone provides you with
different or inconsistent information, you should not rely on it. We are not, and any underwriter, dealer, agent or remarketing firm is
not, making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted or in which the person making
such offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make such offer or solicitation. You should
assume that the information appearing in this prospectus is accurate as of the date on the front cover. Our business, financial condition,
results of operations and prospects may have changed since that date.

Unless otherwise indicated, or the context otherwise requires, all references in this prospectus to LNC, we, our, us, or similar terms refer to
Lincoln National Corporation. Unless otherwise indicated, or the context otherwise requires, references in this prospectus to the trusts are to
Lincoln National Capital VII, Lincoln National Capital VIII and Lincoln National Capital IX, collectively, and, references to a trust are to

Lincoln National Capital VII, Lincoln National Capital VIII and Lincoln National Capital IX, individually.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information and documents with the SEC. You may read and copy any
document we file with the SEC:

in the public reference room maintained by the SEC in Washington, D.C. (100 F Street, N.E., Room 1580, Washington, D.C. 20549).
Copies of such materials can be obtained from the SEC s public reference section at prescribed rates. You may obtain information on
the operation of the public reference room by calling the SEC at (800) SEC-0330, or

on the SEC website located at www.sec.gov.
This Prospectus is part of a Registration Statement filed on Form S-3 with the SEC under the Securities Act. This prospectus does not contain all
of the information set forth in the Registration Statement and the exhibits and schedules to the Registration Statement. For further information
concerning us, the trusts and the securities, you should read the entire Registration Statement and the additional information described under
Documents Incorporated by Reference below. The Registration Statement has been filed electronically and may be obtained in any manner listed
above. Any statements contained in this prospectus concerning the provisions of any document are not necessarily complete, and,
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in each instance, reference is made to the copy of such document filed as an exhibit to the Registration Statement or otherwise filed with the
SEC. Each such statement is qualified in its entirety by such reference.

Information about us is also available on our website at http://www.lincolnfinancial.com. This URL and the SEC s URL above are intended to be
inactive textual references only. Information on our or the SEC s website is not a part of this prospectus.

DOCUMENTS INCORPORATED BY REFERENCE

The SEC s rules allow us to incorporate by reference information into this prospectus. This means that we can disclose important information to
you by referring you to another document. Any information referred to in this way is considered part of this prospectus from the date we file that
document. Any reports filed by us with the SEC after the date of this prospectus and before the date that the offering of the securities by means
of this prospectus is terminated will automatically update and, where applicable, supersede any information contained in this prospectus or
incorporated by reference in this prospectus.

We incorporate by reference into this prospectus the following documents or information filed (File No. 1-6028) with the SEC (other than, in
each case, information deemed to have been furnished or not filed in accordance with the SEC rules):

Those portions of our Proxy Statement for our 2011 Annual Meeting of Shareholders which were also incorporated by reference into
Part III of our Annual Report on Form 10-K for the fiscal year ended December 31, 2010;

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2010;

Our Quarterly Reports on Form 10-Q for the quarters ended March 31, June 30, and September 30, 2011; and

Our Current Reports on Form 8-K filed with the SEC on May 31, June 15, June 24, as amended on June 28, and November 15, 2011,
except that Items 2.02 and 7.01 in the Current Report on Form 8-K dated November 18, 2011 shall not be incorporated herein by
reference; and

The description of our Common Stock contained in Form 10 filed with the SEC on April 28, 1969, including any amendments or

reports filed for the purpose of updating that description.
Each document filed subsequent to the date of this Registration Statement pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities
Exchange Act of 1934, as amended, prior to the filing of a post-effective amendment which indicates that all securities offered have been sold or
which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a
part hereof from the date of the filing of such documents. Any statement contained in a document incorporated or deemed to be incorporated
herein by reference shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement
contained herein (or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein) modifies or
supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to
constitute part of this Registration Statement.

We will provide without charge to each person to whom this prospectus is delivered, upon the written or oral request of such person, a copy of
the documents incorporated by reference as described above (other than exhibits to such documents unless such exhibits are specifically
incorporated by reference into such documents). Please direct your oral or written request to:

Charles A. Brawley, 111
Senior Vice President, Associate General Counsel & Secretary

150 N. Radnor Chester Road
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LNC

LNC is a holding company which operates multiple insurance and retirement businesses through subsidiary companies. Through our business
segments, we sell a wide range of wealth protection, accumulation and retirement income products and solutions. These products include fixed
and indexed annuities, variable annuities, universal life insurance ( UL ), variable universal life insurance, linked-benefit UL, term life insurance,
employer-sponsored retirement plan services and group life, disability and dental. 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 19087, and our telephone
number is (484) 583-1400. Lincoln Financial Group is the marketing name for LNC and its subsidiary companies. As of September 30, 2011,
LNC had consolidated assets of $197.7 billion and consolidated stockholders equity of $14.9 billion. For the year ended December 31, 2010,
LNC had total revenue of $10.4 billion and net income of $980 million.

We provide products and services and report results through four business segments, as follows:

Annuities

Defined Contribution

Life Insurance

Group Protection
We also have Other Operations, which includes the financial data for operations that are not directly related to the business segments.

THE LINCOLN TRUSTS

We created Lincoln National Capital VII, Lincoln National Capital VIII and Lincoln National Capital IX. Each trust is a statutory trust formed
under Delaware law pursuant to a trust agreement executed by LNC, as sponsor of the trust, and the Delaware trustee described below, and the
filing of a certificate of trust with the Delaware Secretary of State. We will execute amended and restated trust agreements for the trusts
substantially in the form filed as an exhibit to the registration statement that includes this prospectus. We refer to the trust agreements, each as
amended and restated, in this prospectus as the trust agreements. These trust agreements will state the terms and conditions for the trusts to issue
and sell their trust preferred securities and common securities, which we refer to collectively in this prospectus as the trust securities. Each trust
agreement will be qualified as an indenture under the Trust Indenture Act of 1939.

Each trust exists for the exclusive purposes of:

issuing and selling its trust securities;

using the proceeds from the sale of its trust securities to acquire a series of corresponding junior subordinated debt securities issued
by LNC, which we refer to as corresponding junior subordinated debt securities; and

engaging in only those other activities necessary, convenient or incidental to the above purposes.
Unless otherwise specified in the applicable prospectus supplement, each trust has a term of approximately 55 years, but may terminate earlier as
provided in the applicable trust agreement. Each trust s business and affairs are conducted by its trustees, each appointed by LNC as holder of the
trust s common securities. Unless otherwise specified in the applicable prospectus supplement, there are four trustees of each trust, which we
collectively refer to as the issuer trustees, as follows:
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Administrative Trustees: Two of the trustees, whom we refer to as administrative trustees, are persons who are employees or officers
of or who are affiliated with LNC.
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Property, Guarantee and Indenture Trustee: The third trustee is The Bank of New York Mellon (as successor in interest to Bank One
Trust Company, National Association), a financial institution that is unaffiliated with LNC, and which serves as the property trustee
under the trust agreement. The Bank of New York Mellon (as successor in interest to Bank One Trust Company, National
Association) also acts as the guarantee trustee under the guarantee agreement, and the indenture trustee under a junior subordinated
indenture.

Delaware Trustee: The fourth trustee, BNY Mellon Trust of Delaware (as successor in interest to Bank One Trust Company,

National Association), that is unaffiliated with LNC, serves as the Delaware trustee under the trust agreement.
LNC will hold directly or indirectly all of the common securities of each of the trusts. Unless otherwise indicated in the applicable prospectus
supplement, the common securities will represent an aggregate liquidation amount equal to at least 3% of each trust s total capital. As the direct
or indirect holder of the common securities of a trust, LNC will generally have the sole right to appoint, remove or replace the property trustee
and/or the Delaware trustee for the trust. However, if a subordinated debt security event of default under the trust agreement for the trust has
occurred and is continuing, the holders of a majority in liquidation preference of the related trust preferred securities will be entitled to appoint,
remove or replace the property trustee and/or the Delaware trustee for the trust. In no event will the holders of the trust preferred securities have
the right to vote to appoint, remove or replace the administrative trustees; such voting rights are vested exclusively in LNC, as the direct or
indirect owner of the common securities of the trust. The duties and obligations of each issuer trustee are governed by the applicable trust
agreement. LNC will pay all fees and expenses related to each trust and the offering of the trust preferred securities and will pay, directly or
indirectly, all ongoing costs, expenses and liabilities of each trust.

The common securities of a trust owned directly or indirectly by LNC will rank equally, and payments will be made on such common securities
proportionately with the trust preferred securities of the trust, except as provided below. Upon the occurrence and continuance of an event of
default under a trust agreement resulting from a subordinated debt security event of default, periodic cash distributions (which we refer to as

distributions ) and payments upon liquidation, redemption or otherwise with respect to the trust securities of a trust must be paid or delivered to
the holders of the trust preferred securities of that trust before the holders of the common securities of that trust. See Description of Securities
We May Sell Trust Preferred Securities Subordination of Common Securities.

Except as otherwise provided in the applicable prospectus supplement:

each trust will sell its trust preferred securities to the public and its common securities to LNC;

concurrently with the issuance by a trust of its trust preferred securities, the trust will use the proceeds from these sales to buy a
series of corresponding junior subordinated debt securities from LNC with the same financial terms as the trust preferred securities;

LNC will pay interest on the corresponding junior subordinated debt securities at the same rate and at the same times as the trust
makes payments on the trust preferred securities. The trust will use the payments it receives on the corresponding subordinated debt
securities to make the corresponding payments on the trust preferred securities;

LNC will, on a subordinated basis, fully and unconditionally guarantee the payment by the trust of the trust preferred securities to the
extent described in this prospectus. We refer to this as the guarantee. Both the corresponding subordinated debt securities and the
guarantee will be subordinated to LNC s existing and future senior indebtedness, and will effectively be subordinated to existing and
future obligations of LNC s subsidiaries;

the corresponding junior subordinated debt securities will be the sole assets of each trust; and

payments under the corresponding junior subordinated debt securities and the related expense agreement with LNC will be the only
revenue of each trust.
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LNC may redeem the corresponding subordinated debt securities (and cause the redemption of the trust securities) or may terminate each trust
and cause the corresponding subordinated debt securities to be distributed to the holders of trust preferred securities in liquidation of their
interests in such trust in certain circumstances. See Description of Securities We May Sell Trust Preferred Securities Liquidation Distribution

Upon Termination.

The rights of the holders of trust preferred securities are described in the applicable trust agreement and the Delaware Statutory Trust Act. The
principal executive office of each trust is located at 150 N. Radnor Chester Road, Radnor, Pennsylvania 19087, and its telephone number is

(484) 583-1400.

RATIO OF EARNINGS TO FIXED CHARGES

Lincoln National Corporation and Subsidiaries

Historical Ratio of Earnings to Fixed Charges

(dollars in millions)

Income (loss) from continuing operations before taxes
Sub-total of fixed charges

Sub-total of adjusted income (loss)

Interest on annuities and financial products

Adjusted income (loss) base

Fixed Charges

Interest and debt expense o
Interest expense related to uncertain tax positions

Portion of rent expense representing interest

Sub-total of fixed charges excluding interest on annuities and
financial products

Interest on annuities and financial products

Total fixed charges

Ratio of sub-total of adjusted income to sub-total of fixed

charges excluding interest on annuities and financial products
@

Ratio of adjusted income base to total fixed charges @

(dollars in millions)

For the Nine
Months Ended
September 30,

2011 2010
$ 1,050 $ 982
232 227
1,282 1,209
1,860 1,873
$3,142 $ 3,082
$ 215 $ 212
7 4
10 11
232 227
1,860 1,873
$2,092 $2,100

5.53 5.33

1.50 1.47

2010
$1,234
307
1,541
2,496
$4,037

$ 286
7
14

307
2,496
$2,803

5.02
1.44

2009
$ (521)
292
(229)
2,512
$2,283

$ 261
13
18

292
2,512
$2,804

2008
$ (137)
303
166
2,532
$2,698

$ 281
2
20

303
2,532
$2,835

For the Years Ended December 31,

2007
$ 1,675
325
2,000
2,519
$4,519

$ 284
21
20

325
2,519
$2,844

6.15
1.59

2006
$ 1,631
242
1,873
2,260
$4,133

$ 223
19
242

2,260
$2,502

7.74
1.65

(1) Interest and debt expense for the years ended December 31, 2010, 2009 and 2006 excludes (i) a $5 million loss, (ii) a $64 million gain and
(iii) a $5 million gain, respectively, and for the nine months ended September 30, 2011 an $8 million loss, each related to the early

retirement of debt.

(2) The ratios of earnings to fixed charges for the years ended December 31, 2009 and 2008 indicated less than one-to-one coverage and are
therefore not presented. Additional earnings of $521 million and $137 million would have been required for the years ended December 31,

2009 and 2008, respectively, to achieve ratios of one-to-one coverage.
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RISK FACTORS

Investing in our securities involves risks. You should carefully consider the risks described in any prospectus supplement and those incorporated
by reference into this prospectus before making an investment decision. The risks and uncertainties described in any prospectus supplement and
incorporated by reference into this prospectus 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 securities could decline substantially.

USE OF PROCEEDS
We intend to use the net proceeds from the sales of the securities as set forth in the applicable prospectus supplement.
DESCRIPTION OF SECURITIES WE MAY SELL
Senior and Subordinated Debt Securities
General

We may issue senior debt securities in one or more series under the indenture, dated as of March 10, 2009, between LNC and The Bank of New
York Mellon, as trustee, which we refer to as the senior indenture. We may also issue subordinated debt securities in one or more series under
the indenture to be entered into between LNC and The Bank of New York Mellon, as trustee, which we refer to as the subordinated indenture
and together with the senior indenture as the indentures or each of the senior indenture and the subordinated indenture individually, as the

applicable indenture. For purposes of this section, we refer to: (i) the senior debt securities together with the subordinated debt securities as the

debt securities; and (ii) The Bank of New York Mellon, or any successor or additional trustee, in its respective capacity as trustee under the
applicable indenture, as the trustee. The indentures are filed as exhibits to the registration statement that includes this prospectus. See Where
You Can Find More Information for information on how to obtain copies of the indentures. The indentures have been qualified under the Trust
Indenture Act of 1939, as amended, which we refer to as the Trust Indenture Act.

This summary of the indentures and the debt securities relates to terms and conditions applicable to the debt securities generally. We will
summarize the particular terms of any series of debt securities in the applicable prospectus supplement. If indicated in the prospectus
supplement, the terms of any series may differ from the terms summarized below. Because the summary of the material provisions of the
indentures and the debt securities set forth below and the summary of the material terms of a particular series of debt securities set forth in the
applicable prospectus supplement are not complete, you should refer to the indentures and the debt securities for complete information regarding
the terms and provisions of the indentures (including defined terms) and the debt securities. Wherever we refer to particular articles, sections or
defined terms of the indentures in this prospectus or in a prospectus supplement, those articles, sections or defined terms are incorporated in this
prospectus and the prospectus supplement by reference, and the statement with respect to which such reference is made is qualified in its entirety
by such reference. In addition, unless specified otherwise, references to such particular articles, sections or defined terms are applicable to both
the senior indenture and the subordinated indenture.

The senior debt securities will be unsecured and will rank on parity with all of our other unsecured and unsubordinated obligations. Unless
otherwise provided in the prospectus supplement, each series of subordinated debt securities will rank equally with all other series of
subordinated debt securities issued under the subordinated indenture and will be unsecured and subordinate and junior in right of payment to all
of our senior debt (as defined below). See ~ Subordination Under Subordinated Indenture.
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We are a non-operating holding company and our consolidated subsidiaries own almost all of our operating assets. We rely primarily on
dividends from our subsidiaries to meet our obligations. The payment of dividends by our insurance company subsidiaries is limited under the
insurance company holding company laws of the states in which those subsidiaries are domiciled. Accordingly, the debt securities will be
effectively subordinated to all existing and future liabilities of our subsidiaries, and holders of debt securities should look only to our assets for
payments on the debt securities.

Unless we state otherwise in the applicable prospectus supplement, the indentures do not limit us in incurring or issuing other secured or
unsecured debt under either of the indentures or any other indenture that we may have entered into or enter into in the future.

Terms of Debt Securities

We may issue the debt securities in one or more series through an indenture that supplements the senior indenture or the subordinated indenture,
as applicable, or through a resolution of our board of directors, an authorized committee of our board of directors or any of our officers delegated
the power of either our board of directors or an authorized committee of our board of directors.

You should refer to the applicable prospectus supplement for the specific terms of the debt securities. These terms may include the following:

title of the debt securities of the series;

any limit upon the aggregate principal amount of the debt securities of the series;

maturity date(s) or the method of determining the maturity date(s);

interest rate(s), if any, or the method of determining the interest rate(s);

date(s) from which interest will accrue;

date(s) on which interest will be payable;

place(s) where we may pay principal, premium, if any, and interest, if any, and where you may present the debt securities for
registration of transfer or exchange;

place(s) where notices and demands relating to the debt securities and the applicable indenture may be made;

redemption or early payment provisions;

sinking fund or similar provisions;

attachment to the debt securities of the series of warrants, options or other rights to purchase or sell our stock or other securities;
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authorized denominations if other than denominations of $1,000;

if other than the principal amount of the debt securities, the portion of the principal amount of the debt securities that is payable upon
declaration of acceleration of maturity;

any deletions or modifications of or additions to the events of default or covenants specified in the applicable indenture;

form(s) of the debt securities of the series;

currency, currencies, or currency unit(s), if other than U.S. dollars, in which the debt securities are denominated and/or in which the
principal of, premium, if any, and interest, if any, on the debt securities is payable;
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if the principal of and premium, if any, or interest, if any, on any of the debt securities of the series is to be payable, at our election or
at the election of the holder of the debt securities, in a currency or currencies, or currency unit(s), other than that in which the debt
securities are denominated, the period(s) within which, and the terms and conditions upon which, such election may be made, or the
other circumstances under which any of the debt securities are to be so payable;

if the amount of payments of principal of and premium, if any, or interest, if any, on any of the debt securities of the series may be
determined with reference to an index or indices, the manner in which such amounts are determined;

any additions or changes to the applicable indenture relating to a series of debt securities necessary to permit or facilitate the issuance
of the debt securities in bearer form, registrable or not registrable as to principal, and with or without interest coupons;

whether any debt securities of the series are to be issuable initially in temporary global form or definitive global form and, if so,
whether beneficial owners of interests in any such definitive global debt security may exchange such interests for debt securities of
such series and of like tenor of any authorized form and denomination and the circumstances under which and the place or places
where any such exchanges may occur, if other than in the manner set forth in the applicable indenture;

if the debt securities of the series are to be issued upon the exercise of warrants, the time, manner and place for such debt securities to
be authenticated and delivered;

whether and under what circumstances and with what procedures and documentation we will pay additional amounts on any of the
debt securities of the series to any holder who is not a U.S. person, in respect of any tax assessment or governmental charge withheld
or deducted and, if so, whether we will have the option to redeem such debt securities rather than pay additional amounts;

the person to whom any interest on any debt security of the series is payable, if other than the person in whose name that debt
security is registered and the extent to which any interest payable on a temporary global debt security will be paid if other than in the
manner provided in the applicable indenture;

the terms and conditions of any right or obligation we would have, or any option you would have, to convert or exchange the debt
securities into cash or any other securities or property of our company or any other person and any changes to the applicable
indenture with respect to the debt securities to permit or facilitate such conversion or exchange;

in the case of the subordinated indenture, any provisions regarding subordination; and

additional terms not inconsistent with the provisions of the applicable indenture.

Debt securities may also be issued under the indentures upon the exercise of warrants. See Warrants.

We may, in certain circumstances, without notice to or consent of the holders of the debt securities, issue additional debt securities having the
same terms and conditions as the debt securities previously issued under this prospectus and any applicable prospectus supplement, so that such
additional debt securities and the debt securities previously offered under this prospectus and any applicable prospectus supplement form a
single series, and references in this prospectus and any applicable prospectus supplement to the debt securities shall include, unless the context
otherwise requires, any further debt securities issued as described in this paragraph.

Special Payment Terms of Debt Securities

Table of Contents 78



Edgar Filing: LINCOLN NATIONAL CORP - Form 424B5

We may issue one or more series of debt securities at a discount below their stated principal amount. These may bear no interest or interest at a
rate which at the time of issuance is below market rates. We will describe U.S. federal tax consequences and special considerations relating to
any series in the applicable prospectus supplement.
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The purchase price of any of the debt securities may be payable in one or more foreign currencies or currency units. The debt securities may be
denominated in one or more foreign currencies or currency units, or the principal of, premium, if any, or interest, if any, on any debt securities
may be payable in one or more foreign currencies or currency units. We will describe the restrictions, elections, U.S. federal income tax
considerations, specific terms and other information relating to the debt securities and any foreign currencies or currency units in the applicable
prospectus supplement.

If we use any index to determine the amount of payments of principal of, premium, if any, or interest, if any, on any series of debt securities, we
will also describe in the applicable prospectus supplement the special U.S. federal income tax, accounting and other considerations applicable to
the debt securities.

Payment and Paying Agents

Unless we state otherwise in an applicable prospectus supplement, we will pay principal of, premium, if any, and interest, if any, on your debt
securities at the office of the trustee for your debt securities in the City of New York or at the office of any other paying agent that we may
designate.

Unless we state otherwise in an applicable prospectus supplement, we will pay any interest on debt securities to the registered owner of the debt
security at the close of business on the record date for the interest, except in the case of defaulted interest.

Any moneys or U.S. government obligations (including the proceeds thereof) deposited with the trustee or any paying agent, or then held by us
in trust, for the payment of the principal of, premium, if any, or interest, if any, on any debt security that remains unclaimed for two years after
the principal, premium or interest has become due and payable will be repaid to us. After repayment to us, you are entitled to seek payment only
from us as a general unsecured creditor.

Denominations, Registration and Transfer

Except as we may describe in the applicable prospectus supplement, we will issue debt securities in fully registered form without coupons and in
denominations of $1,000 and any integral multiple of $1,000.

Debt securities of any series will be exchangeable for other debt securities of the same series, in any authorized denominations, of a like tenor
and aggregate principal amount and having the same terms. You may present debt securities for exchange, as described above, or for registration
of transfer, at the office of the security registrar or at the office of any transfer agent we designate for that purpose. You will not incur a service
charge but you must pay any taxes, assessments and other governmental charges as described in the applicable indenture. We will appoint the
trustee as the initial security registrar under the applicable indenture. We may at any time rescind the designation of any transfer agent that we
initially designate or approve a change in the location through which the transfer agent acts. We will specify the transfer agent in the applicable
prospectus supplement. We may at any time designate additional transfer agents.

Global Debt Securities

We may issue all or any part of a series of debt securities in the form of one or more global debt securities. We will appoint the depository
holding the global debt securities. Unless we otherwise state in the applicable prospectus supplement, the depository will be The Depository
Trust Company, or DTC. We will issue global debt securities in registered form and in either temporary or definitive form. Unless it is
exchanged for individual debt securities, a global debt security may not be transferred except:

by the depository to its nominee;

by a nominee of the depository to the depository or another nominee; or

by the depository or any nominee to a successor of the depository, or a nominee of the successor.
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We will describe the specific terms of the depository arrangement in the applicable prospectus supplement. We expect that the following
provisions will generally apply to these depository arrangements.

Beneficial Interests in a Global Debt Security

If we issue a global debt security, the depository for the global debt security or its nominee will credit on its book-entry registration and transfer
system the principal amounts of the individual debt securities represented by the global debt security to the accounts of persons that have
accounts with it. We refer to those persons as participants in this prospectus. The accounts will be designated by the dealers, underwriters or
agents for the debt securities, or by us if the debt securities are offered and sold directly by us. Ownership of beneficial interests in a global debt
security will be limited to participants or persons who may hold interests through participants. Ownership and transfers of beneficial interests in
the global debt security will be shown on, and transactions can be effected only through, records maintained by the applicable depository or its
nominee, for interests of participants, and the records of participants, for interests of persons who hold through participants. The laws of some
states require that you take physical delivery of securities in definitive form. These limits and laws may impair your ability to transfer beneficial
interests in a global debt security.

So long as the depository or its nominee is the registered owner of a global debt security, the depository or its nominee will be considered the
sole owner or holder of the debt securities represented by the global debt security for all purposes under the applicable indenture. Except as
provided below, you:

will not be entitled to have any of the individual debt securities represented by the global debt security registered in your name;

will not receive or be entitled to receive physical delivery of any debt securities in definitive form; and

will not be considered the registered owner or holder of the debt securities under the applicable indenture.
Payments of Principal, Premium and Interest

We will make principal, premium, if any, and interest, if any, payments on global debt securities to the depository that is the registered holder of
the global debt security or its nominee. The depository for the global debt securities will be solely responsible and liable for all payments made
on account of your beneficial ownership interests in the global debt security and for maintaining, supervising and reviewing any records relating
to your beneficial ownership interests.

We expect that the depository or its nominee, upon receipt of any principal, premium, if any, or interest, if any, payment immediately will credit
participants accounts with amounts in proportion to their respective beneficial interests in the principal amount of the global debt security as
shown on the records of the depository or its nominee. We also expect that payments by participants to you, as an owner of a beneficial interest

in the global debt security held through those participants, will be governed by standing instructions and customary practices, as is now the case
with securities held for the accounts of customers in bearer form or registered in street name. These payments will be the responsibility of those
participants.

Issuance of Individual Debt Securities

Unless we state otherwise in the applicable prospectus supplement, if a depository for a series of debt securities is at any time unwilling, unable
or ineligible to continue as depository, we will appoint a successor depository or we will issue individual debt securities in exchange for the
global debt security.

Redemption

Unless we state otherwise in an applicable prospectus supplement, debt securities will not be subject to any sinking fund, and we may, at our
option, redeem all or any part of debt securities of any series prior to their stated maturity.
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Except as we may otherwise specify in the applicable prospectus supplement, the redemption price for any debt security which we redeem will
equal 100% of the principal amount plus any accrued and unpaid interest up to, but excluding, the redemption date.

We will mail notice of any redemption of debt securities at least 30 days but not more than 60 days before the redemption date to the registered
holders of the debt securities at their addresses as shown on the security register. On and after the redemption date, interest will cease to accrue
on the debt securities or the portions of the debt securities called for redemption.

Consolidation, Merger and Transfer of Assets

We will not consolidate with or merge into any other person or convey or transfer our assets substantially as an entirety to any person, unless:

the person formed by such consolidation or into which we merge or the person which acquires by conveyance or transfer our assets
substantially as an entirety expressly assumes our obligations relating to the debt securities;

immediately after giving effect to the consolidation, merger, conveyance or transfer, there exists no event of default, and no event
which, after notice or lapse of time, or both, would become an event of default; and

other conditions described in the applicable indenture are met.
This covenant would not apply to the direct or indirect conveyance or transfer of all or any portion of the stock, assets or liabilities of any of our
wholly owned subsidiaries to us or to our other wholly owned subsidiaries.

Limitation on Liens on Stock of Restricted Subsidiaries

We will not, nor will we permit any restricted subsidiary to, issue, assume or guarantee any debt for borrowed money, which we refer to in this
prospectus as debt, secured by a mortgage, security interest, pledge, lien or other encumbrance upon any shares of stock of any restricted
subsidiary without effectively providing that the senior debt securities (together with, if we so determine, any other debt of or guarantee by us
ranking equally with the senior debt securities and then existing or thereafter created) will be secured equally and ratably with that debt.

For purposes of this prospectus, restricted subsidiary means The Lincoln National Life Insurance Company so long as it remains a subsidiary, as
well as any successor to all or a principal part of the assets of that subsidiary and any other subsidiary which our board of directors designates as
a restricted subsidiary.

Limitation on Issuance or Disposition of Stock of Restricted Subsidiaries

We will not, nor will we permit any restricted subsidiary to, issue, sell, assign, transfer or otherwise dispose of, directly or indirectly, any capital
stock, other than nonvoting preferred stock, of any restricted subsidiary, except for:

the purpose of qualifying directors;

sales or other dispositions to us or one or more restricted subsidiaries;

the disposition of all or any part of the capital stock of any restricted subsidiary for consideration which is at least equal to the fair
value of that capital stock as determined by our board of directors acting in good faith; or
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For the purposes of this prospectus, capital stock means any and all shares, interests, rights to purchase, warrants, options, participations or other
equivalents of or interests in corporate stock.

Modification and Waiver
Modification

We and the trustee may modify and amend the applicable indenture by entering into a supplemental indenture with the consent of the holders of
not less than a majority in aggregate principal amount of the outstanding debt securities of all series affected by such supplemental indenture
(acting as one class). However, no modification or amendment may, without the consent of the holder of each outstanding debt security affected:

change the stated maturity of the principal of, or any installment of principal of or interest payable on, any debt security;

reduce the principal amount of, or the rate of interest on or any premium payable upon the redemption of, or the amount of the
principal of an original issue discount security that would be due and payable upon a declaration of acceleration of the maturity of
such debt security;

change any place of payment where, or the currency, currencies or currency unit(s) in which any debt security or any premium or the
interest on any debt security is payable;

impair your right to institute suit for the enforcement of any payment on any debt security on or after the stated maturity or
redemption date;

affect adversely the terms, if any, of conversion or exchange of any debt security into cash, any other securities or property of our
company or any other person;

reduce the percentage in aggregate principal amount of outstanding debt securities, the consent of whose holders is necessary to
modify or amend the applicable indenture, to waive compliance with certain provisions of the applicable indenture or certain defaults
and consequences of such defaults set forth in the applicable indenture;

change any of our obligations to maintain an office or agency as set forth in the applicable indenture;

modify any of these provisions or any of the provisions relating to the waiver of certain past defaults, except to increase the required
percentage to effect such action, to provide, with respect to any particular series, the right to condition the effectiveness of any
applicable supplemental indenture as to that series on the consent of holders of a specified percentage of the aggregate principal
amount of the outstanding debt securities of such series, or to provide that certain other provisions may not be modified or waived
without the consent of all of the holders of the outstanding debt securities affected; or

in case of the subordinated indenture, modify the provisions with respect to the subordination of outstanding subordinated debt
securities in a manner materially adverse to the holders of such outstanding subordinated debt securities.
Waiver
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The holders of at least a majority in aggregate principal amount of all outstanding debt securities and the holders of at least a majority in
aggregate principal amount of the outstanding debt securities of each series to be affected may waive compliance by us with certain restrictive
covenants of the applicable indenture.

The holders of not less than a majority in aggregate principal amount of the outstanding debt securities of a series may, on behalf of the holders
of all debt securities of that series, waive any past default under the applicable indenture relating to that series of debt securities and the
consequences of such default. However, a default in the payment of the principal of, or premium, if any, or interest, if any, on any debt security
of that
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series or relating to a covenant or provision which under the applicable indenture relating to that series of debt security cannot be modified or
amended without the consent of the holder of each outstanding debt security of that series affected cannot be so waived.

Events of Default

Unless we state otherwise in the applicable prospectus supplement, under the terms of the applicable indenture, each of the following constitutes
an event of default for a series of debt securities:

default for 30 days in the payment of any installment of interest, if any, when due;

default in the payment of principal, or premium, if any, when due (subject to the bullet point below);

default for 30 days in the payment for a sinking, purchase or analogous fund when due;

default in the performance, or breach, of any covenant or warranty in the applicable indenture for 60 days after written notice;

certain events of bankruptcy, insolvency or reorganization; and

any other event of default provided with respect to debt securities of that series.
We are required to furnish the trustee annually with a statement as to the fulfillment of our obligations under the applicable indenture.

The indentures provide that the trustee may withhold notice to you of any default, except in respect of the payment of the principal of or
premium, if any, or interest on any debt securities or the payment of any sinking fund installment with respect to debt securities, if the trustee
considers the withholding of such notice to be in the interests of the holders of the debt securities.

Effect of an Event of Default

If an event of default exists (other than an event of default in the case of certain events of bankruptcy as described below), the trustee or the
holders of not less than 25% in aggregate principal amount of a series of outstanding debt securities may declare the principal amount, or, if the
debt securities are original issue discount securities, such portion of the principal amount of such debt securities as may be specified in the terms
of that series, of all of the debt securities of that series, together with accrued interest, if any, on such debt securities, to be due and payable
immediately, by a notice in writing to us and to the trustee if given by holders. Upon that declaration, the principal (or specified) amount,
together with accrued interest, if any, on such debt securities, will become immediately due and payable, subject to applicable subordination
provisions in case of the subordinated indenture. However, at any time after a declaration of acceleration has been made, but before a judgment
or decree for payment of the money due has been obtained, the holders of not less than a majority in aggregate principal amount of a series of
outstanding debt securities may, subject to conditions specified in the applicable indenture, rescind and annul that declaration and its
consequences.

If an event of default in the case of certain events of bankruptcy exists with respect to debt securities of any series at that time outstanding, the
principal amount of all debt securities of that series or, if any debt securities of that series are original issue discount securities, such portion of
the principal amount of such debt securities as may be specified in the terms of that series, will automatically, and without any declaration or
other action on the part of the trustee or any holder of such outstanding debt securities, become immediately due and payable.

Subject to the provisions of the applicable indenture relating to the duties of the trustee, if an event of default exists, the trustee will be under no
obligation to exercise any of its rights or powers under the applicable indenture at your request or direction, unless you have offered to the
trustee security or indemnity satisfactory to it against the costs, expenses and liabilities which the trustee might incur in compliance with such
request or direction.
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Subject to the provisions for the security or indemnification of the trustee, the holders of not less than a majority in aggregate principal amount
of a series of outstanding debt securities have the right to 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 in connection with the debt securities of that series.

Legal Proceedings and Enforcement of Right to Payment

You will not have any right to institute any proceeding in connection with the applicable indenture or for any remedy under the applicable
indenture, unless you have previously given to the trustee written notice of a continuing event of default with respect to debt securities of that
series. In addition, the holders of at least 25% in aggregate principal amount of a series of the outstanding debt securities or, in the case of an
event of default in case of certain events of bankruptcy, of all series (voting as a class) with respect to which such event of default is continuing,
must have made written request, and offered indemnity satisfactory, to the trustee to institute that proceeding as trustee, and, within 60 days
following the receipt of that notice, the trustee must not have received from such holders a direction inconsistent with that request, and must
have failed to institute the proceeding.

However, you will have an absolute and unconditional right to receive payment of the principal of, premium, if any, and interest, if any, on that
debt security on the due dates expressed in the debt security (or, in the case of redemption, on the redemption date) and to institute a suit for the
enforcement of that payment.

Satisfaction and Discharge

The indentures provide that when, among other things, all debt securities not previously delivered to the trustee for cancellation:

have become due and payable;

will become due and payable at their stated maturity within one year; or

are to be called for redemption within one year under arrangements satisfactory to the trustee for the giving of notice of redemption
by the trustee in our name and at our expense, and

we deposit or cause to be deposited with the trustee, money or U.S. government obligations or a combination thereof, as trust funds,
in an amount and in the currency or currency unit in which such debt securities are payable to be sufficient to pay and discharge the
entire indebtedness on the debt securities not previously delivered to the trustee for cancellation, for the principal, and premium, if
any, and interest, if any, to the date of the deposit or to the stated maturity or redemption date, as the case may be,
then the applicable indenture will cease to be of further effect with respect to a series of debt securities, and we will be deemed to have satisfied
and discharged the applicable indenture with respect to such series. However, we will continue to be obligated to pay all other sums due under
the applicable indenture and to provide the officer s certificate and opinion of counsel described in the applicable indenture.

Defeasance and Covenant Defeasance

Unless we state otherwise in the applicable prospectus supplement, the indentures provide that we may discharge all of our obligations, other

than as to transfers and exchanges and certain other specified obligations, under any series of the debt securities at any time, and that we may

also be released from our obligations described above under ~ Consolidation, Merger and Transfer of Assets, Limitation on Liens on Stock of
Restricted Subsidiaries, Limitation on Issuance or Disposition of Stock of Restricted Subsidiaries and from certain other obligations, as
applicable, including obligations imposed by supplemental indentures with respect to that series, if any, and elect not to comply with those

sections and obligations without creating an event of default. Discharge under the first procedure is called defeasance and under the second
procedure is called covenant defeasance.
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Defeasance or covenant defeasance may be effected only if:

we irrevocably deposit with the trustee money or U.S. government obligations or a combination thereof, as trust funds in
an amount sufficient to pay on the respective stated maturities or the redemption date, the principal of and any premium
and interest on, all debt securities of that series along with an opinion of a nationally recognized firm of independent
accountants expressed in a written certification as to the sufficiency of the deposit;

we deliver to the trustee an opinion of counsel to the effect that:

the holders of the debt securities of that series will not recognize gain or loss for U.S. federal income tax purposes as a result
of the deposit, defeasance and discharge or as a result of the deposit and covenant defeasance; and

the deposit, defeasance and discharge or the deposit and covenant defeasance will not otherwise alter those holders U.S.
federal income tax treatment of payments on the debt securities of that series (in the case of a defeasance, this opinion must
be based on a ruling of the Internal Revenue Service or a change in U.S. federal income tax law occurring after the date of
execution of the applicable indenture);

no event of default under the applicable indenture has occurred and is continuing;

such defeasance or covenant defeasance does not result in a breach or violation of, or constitute a default under, any indenture or
other agreement or instrument for borrowed money to which we are a party or by which we are bound;

such defeasance or covenant defeasance does not result in the trust arising from such deposit constituting an investment company
within the meaning of the Investment Company Act of 1940, as amended, unless such trust will be registered under the Investment
Company Act of 1940 or exempt from registration thereunder;

we deliver to the trustee an officer s certificate and an opinion of counsel, each stating that all conditions precedent with respect to
such defeasance or covenant defeasance have been complied with; and

other conditions specified in the applicable indenture are met.
The subordinated indenture will not be discharged as described above if we have defaulted in the payment of principal of, premium, if any, or
interest, if any, on any senior debt, as defined below under Subordination Under Subordinated Indenture, and that default is continuing or an
event of default on the senior debt then exists and has resulted in the senior debt becoming or being declared due and payable prior to the date it
otherwise would have become due and payable.

Conversion or Exchange

We may issue debt securities that we may convert or exchange into cash or other securities or property of our company or any other person. If
so, we will describe the specific terms on which the debt securities may be converted or exchanged in the applicable prospectus supplement. The
conversion or exchange may be mandatory, at your option, or at our option. The applicable prospectus supplement will describe the manner in
which the shares of common stock or other securities, property or cash you would receive would be issued or delivered.

Subordination Under Subordinated Indenture
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In the subordinated indenture, we have agreed, and holders of subordinated debt securities will be deemed to have agreed, that any subordinated
debt securities are subordinate and junior in right of payment to all senior debt to the extent provided in the subordinated indenture.
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Upon any payment or distribution of assets to creditors upon any liquidation, dissolution, winding up, reorganization, assignment for the benefit
of creditors, marshaling of assets or any bankruptcy, insolvency, debt restructuring or similar proceeding in connection with our insolvency or
bankruptcy, the holders of senior debt will first be entitled to receive payment in full of principal of, premium, if any, and interest, if any, on the
senior debt before the holders of subordinated debt securities will be entitled to receive or retain any payment of the principal of, premium, if
any, or interest, if any, on the subordinated debt securities.

If the maturity of any subordinated debt securities is accelerated, the holders of all senior debt outstanding at the time of the acceleration will
first be entitled to receive payment in full of all amounts due, including any amounts due upon acceleration, before you will be entitled to receive
any payment of the principal of, premium, if any, or interest on the subordinated debt securities, other than sinking fund payments.

We will not make any payments of principal of, premium, if any, or interest, if any, on the subordinated debt securities (other than any sinking
fund payment) if:

a default in any payment on senior debt then exists,

an event of default on any senior debt resulting in the acceleration of its maturity then exists, or

any judicial proceeding is pending in connection with any such default.
When we use the term  debt we mean, with respect to any person, the principal of, premium, if any, and interest, if any, on debt of such person,
whether incurred on, prior to, or after, the date of the subordinated indenture, whether recourse is to all or a portion of the assets of that person
and whether or not contingent, which includes:

every obligation of, or any obligation guaranteed by, that person for money borrowed,

every obligation of, or any obligation guaranteed by, that person evidenced by bonds, debentures, notes or other similar instruments,
including obligations incurred in connection with the acquisition of property, assets or businesses but excluding the obligation to pay
the deferred purchase price of any such property, assets or business if payable in full within 90 days from the date such debt was
created,

every capital lease obligation of that person,

leases of property or assets made as part of any sale and lease-back transaction to which that person is a party, and

any amendments, renewals, extensions, modifications and refundings of any such debt.

The term debt does not include trade accounts payable or accrued liabilities arising in the ordinary course of business.

When we use the term  senior debt we mean the principal of, premium, if any, and interest, if any, on debt, whether incurred on, prior to, or after,
the date of the subordinated indenture, unless the instrument creating or evidencing that debt or pursuant to which that debt is outstanding states
that those obligations are not superior in right of payment to the subordinated debt securities or to other debt which ranks equally with, or junior

to, the subordinated debt securities. Interest on this senior debt includes interest accruing on or after the filing of any petition in bankruptcy or

for reorganization relating to us, whether or not the claim for post-petition interest is allowed in that proceeding.

However, senior debt will not include:
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any debt of our company which, when incurred and without regard to any election under Section 1111(b) of Title 11 of the United
States Code, was without recourse to our company,

any debt of our company to any of our subsidiaries,

debt to any employee of our company or any of our subsidiaries,
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any liability for taxes,

debt or other monetary obligations to trade creditors or assumed by our company or any of our subsidiaries in the ordinary course of
business in connection with the obtaining of goods, materials or services, and

the subordinated debt securities.
The subordinated indenture provides that we may change the subordination provisions relating to any particular issue of subordinated debt
securities prior to issuance. We will describe any change in the prospectus supplement relating to the subordinated debt securities.

Governing Law
The indentures and the debt securities will be governed by and construed in accordance with the laws of the State of New York.
Concerning the Trustees

The trustee will have all the duties and responsibilities of an indenture trustee specified in the Trust Indenture Act. The trustee is not required to
expend or risk its own funds or otherwise incur financial liability in performing its duties or exercising its rights and powers if it reasonably
believes that it is not reasonably assured of repayment or adequate indemnity.

We and our affiliates maintain various commercial and service relationships with the trustee and its affiliates in the ordinary course of business.
Junior Subordinated Debt Securities

We may issue junior subordinated debt securities in one or more series under a junior subordinated indenture, dated as of March 10, 2009

between LNC and The Bank of New York Mellon, as junior subordinated indenture trustee. The junior subordinated indenture (including the

form of the junior subordinated debt securities) is filed as an exhibit to the registration statement that includes this prospectus. The junior
subordinated indenture has been qualified under the Trust Indenture Act. See  Where You Can Find More Information for information on how to
obtain the junior subordinated indenture.

This summary of the junior subordinated indenture and the junior subordinated debt securities relates to terms and conditions applicable to the
junior subordinated debt securities generally. We will summarize the particular terms of any series of junior subordinated debt securities in the
applicable prospectus supplement. If indicated in the prospectus supplement, the terms of any series may differ from the terms summarized
below. Because the summary of the material provisions of the junior subordinated indenture and the junior subordinated debt securities set forth
below and the summary of the material terms of a particular series of junior subordinated debt securities set forth in the applicable prospectus
supplement are not complete, you should refer to the forms of the junior subordinated indenture and the junior subordinated debt securities for
complete information regarding the terms and provisions of the junior subordinated indenture (including defined terms) and the junior
subordinated debt securities. Wherever we refer to particular articles, sections or defined terms of the junior subordinated indenture in this
prospectus or in a prospectus supplement, those articles, sections or defined terms are incorporated in this prospectus and the prospectus
supplement by reference, and the statement with respect to which such reference is made is qualified in its entirety by such reference.

General

Each series of junior subordinated debt securities will rank equally with all other series of junior subordinated debt securities, unless otherwise
provided in the supplemental indenture, and will be unsecured and
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subordinate and junior in right of payment to the extent and in the manner set forth in the junior subordinated indenture to all of our senior debt
as defined in the junior subordinated indenture, which includes all debt issued under our senior indenture or subordinated indenture. See
Subordination.

We are a non-operating holding company and our consolidated subsidiaries own almost all of our operating assets. We rely primarily on
dividends from our subsidiaries to meet our obligations. The payment of dividends by our insurance company subsidiaries is limited under the
insurance company holding company laws of the states in which those subsidiaries are domiciled. Accordingly, the junior subordinated debt
securities will be effectively junior subordinated to all existing and future liabilities of our subsidiaries, and holders of junior subordinated debt
securities should look only to our assets for payments on the junior subordinated debt securities. Except as otherwise provided in the applicable
prospectus supplement, the junior subordinated indenture does not limit our incurrence or issuance of other secured or unsecured debt, whether
under the junior subordinated indenture or any other indenture that we may have entered into or may enter into in the future or otherwise. See
Subordination and the prospectus supplement relating to any offering of junior subordinated debt securities.

We will issue the junior subordinated debt securities in one or more series pursuant to an indenture supplemental to the junior subordinated
indenture or a resolution of our board of directors (as defined in the junior subordinated indenture) or a committee thereof.

The applicable prospectus supplement will describe the following terms of the junior subordinated debt securities:

the title of the junior subordinated debt securities;

any limit upon the aggregate principal amount of the junior subordinated debt securities;

the date or dates on which the principal of the junior subordinated debt securities is payable (which we refer to as the stated maturity )
or the method of determination of the stated maturity;

the rate or rates, if any, at which the junior subordinated debt securities will bear interest, the interest payment dates on which
interest will be payable, our right, if any, to defer or extend an interest payment date and the regular record date for interest payable
on any interest payment date or the method by which any of these items will be determined;

the place or places where the principal of and premium, if any, and interest on the junior subordinated debt securities will
be payable and where the junior subordinated debt securities may be presented for registration of transfer or exchange and
the place or places where notices and demands to or upon us regarding the junior subordinated debt securities and the
junior subordinated indenture may be made;

the periods, terms and conditions upon which junior subordinated debt securities may be redeemed, in whole or in part, at our option;

our obligation or right, if any, or the obligation or right of, if any, a holder to redeem, purchase or repay the junior subordinated debt
securities and the terms and conditions upon which the junior subordinated debt securities shall be redeemed, repaid or purchased, in
whole or in part, pursuant to such obligation;

the denominations in which any junior subordinated debt securities shall be issuable if other than denominations of $25 and any
integral multiple thereof;
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if other than in U.S. dollars, the currency or currencies (including currency unit or units) in which the principal of and premium and
interest, if any, on the junior subordinated debt securities shall be payable, or in which the junior subordinated debt securities shall be
denominated;

any additions, modifications or deletions in the events of default or covenants specified in the junior subordinated indenture with
respect to the junior subordinated debt securities;

if other than the principal amount, the portion of the principal amount of junior subordinated debt securities that shall be payable
upon declaration of acceleration of the maturity thereof;
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any additions or changes to the junior subordinated indenture with respect to a series of junior subordinated debt securities as shall be
necessary to permit or facilitate the issuance of the series in bearer form, registrable or not registrable as to principal, and with or
without interest coupons;

any index or indices used to determine the amount of payments of principal of and premium, if any, on the junior subordinated debt
securities and the manner in which these amounts will be determined;

the terms and conditions relating to the issuance of a temporary global security representing all of the junior subordinated debt
securities of the series and the exchange of the temporary global security for definitive junior subordinated debt securities of the
series;

whether the junior subordinated debt securities of the series will be issued in whole or in part in the form of one or more global
securities and, in such case, the depository for the global securities, which depository will be a clearing agency registered under the
Securities Exchange Act of 1934, as amended;

the appointment of any paying agent or agents;

the terms and conditions of any right of us or a holder to convert or exchange the junior subordinated debt securities into our other
securities or property;

the form of trust agreement and guarantee agreement, if applicable;

the relative degree, if any, to which junior subordinated debt securities of the series shall be senior or subordinated to other series of
our junior subordinated debt securities in right of payment, whether other series of junior subordinated debt securities are outstanding
or not; and

any other terms of the junior subordinated debt securities not inconsistent with the provisions of the junior subordinated indenture.
We may, in certain circumstances, without notice to or consent of the holders of the junior subordinated debt securities, issue additional junior
subordinated debt securities having the same terms and conditions as junior subordinated debt securities as previously issued under this
prospectus and any applicable prospectus supplement, so that such additional junior subordinated debt securities and the junior subordinated
debt securities previously offered under this prospectus and any applicable prospectus supplement form a single series, and references in this
prospectus and any applicable prospectus supplement to the junior subordinated debt securities shall include, unless the context otherwise
requires, any further junior subordinated debt securities issued as described in this paragraph.

We may sell junior subordinated debt securities at a substantial discount below their stated principal amount, bearing no interest or interest at a
rate which is below market rates at the time of issuance. We will describe certain U.S. federal income tax consequences and special
considerations applicable to any junior subordinated debt securities in the applicable prospectus supplement.

The purchase price of any junior subordinated debt securities may be payable in one or more foreign currencies or currency units. Junior
subordinated debt securities may be denominated in one or more foreign currencies or currency units, or the principal of, or premium or interest,
if any, on any junior subordinated debt securities may be payable in one or more foreign currencies or currency units. We will describe the
restrictions, elections, certain U.S. federal income tax consequences, specific terms and other information with respect to the junior subordinated
debt securities and foreign currency or currency units in the applicable prospectus supplement.

If we use any index to determine the amount of any principal, premium or interest payable with respect to any series of junior subordinated debt
securities, we will describe the special U.S. federal income tax, accounting and other considerations in the applicable prospectus supplement.
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Except as we may describe in the applicable prospectus supplement, we will issue debt securities in fully registered form without coupons and in
denominations of $25 and any integral multiple of $25.

Debt securities of any series will be exchangeable for other debt securities of the same series, in any authorized denominations, of a like tenor
and aggregate principal amount and having the same terms.

You may present debt securities for exchange, as described above, or for registration of transfer, at the office of the security registrar or at the
office of any transfer agent we designate for that purpose. You will not incur a service charge but you must pay any taxes, assessments and other
governmental charges as described in the junior subordinated indenture. We will appoint the trustee as the initial security registrar as specified in
the junior subordinated indenture. We may at any time rescind the designation of any transfer agent that we initially designate or approve a
change in the location through which the transfer agent acts. We will specify the transfer agent in the applicable prospectus supplement. We may
at any time designate additional transfer agents.

Global Junior Subordinated Debt Securities

We may issue all or any part of a series of junior subordinated debt securities in the form of one or more global junior subordinated debt
securities. We will appoint the depository holding the global junior subordinated debt securities. Unless we otherwise state in the applicable
prospectus supplement, the depository will be The Depository Trust Company, or DTC. We will issue global junior subordinated debt securities
in registered form and in either temporary or definitive form. Unless it is exchanged for individual debt securities, a global junior subordinated
debt security may not be transferred except:

by the depository to its nominee;

by a nominee of the depository to the depository or another nominee; or

by the depository or any nominee to a successor of the depository, or a nominee of the successor.
We will describe the specific terms of the depository arrangement in the applicable prospectus supplement. We expect that the following
provisions will generally apply to these depository arrangements.

Beneficial Interests in a Global Junior Subordinated Debt Security

If we issue a global junior subordinated debt security, the depository for the global junior subordinated debt security or its nominee will credit on
its book-entry registration and transfer system the principal amounts of the individual debt securities represented by the global junior

subordinated debt security to the accounts of persons that have accounts with it. We refer to those persons as participants in this prospectus. The
accounts will be designated by the dealers, underwriters or agents for the debt securities, or by us if the debt securities are offered and sold

directly by us. Ownership of beneficial interests in a global junior subordinated debt security will be limited to participants or persons who may
hold interests through participants. Ownership and transfers of beneficial interests in the global junior subordinated debt security will be shown

on, and transactions can be effected only through, records maintained by the applicable depository or its nominee, for interests of participants,

and the records of participants, for interests of persons who hold through participants. The laws of some states require that you take physical
delivery of securities in definitive form. These limits and laws may impair your ability to transfer beneficial interests in a global junior
subordinated debt security.

So long as the depository or its nominee is the registered owner of a global junior subordinated debt security, the depository or its nominee will
be considered the sole owner or holder of the junior subordinated debt securities represented by the global junior subordinated debt security for
all purposes under the junior subordinated indenture. Except as provided below, you:
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will not receive or be entitled to receive physical delivery of any junior subordinated debt securities in definitive form; and

will not be considered the registered owner or holder of the junior subordinated debt securities under the junior subordinated
indenture.
Payments of Principal, Premium and Interest

We will make principal, premium, if any, and interest, if any, payments on global junior subordinated debt securities to the depository that is the
registered holder of the global junior subordinated debt security or its nominee. The depository for the global junior subordinated debt securities
will be solely responsible and liable for all payments made on account of your beneficial ownership interests in the global junior subordinated
debt security and for maintaining, supervising and reviewing any records relating to your beneficial ownership interests.

We expect that the depository or its nominee, upon receipt of any principal, premium, if any, or interest, if any, payment immediately will credit
participants accounts with amounts in proportion to their respective beneficial interests in the principal amount of the global junior subordinated
debt security as shown on the records of the depository or its nominee. We also expect that payments by participants to you, as an owner of a
beneficial interest in the global junior subordinated debt security held through those participants, will be governed by standing instructions and
customary practices, as is now the case with securities held for the accounts of customers in bearer form or registered in street name. These
payments will be the responsibility of those participants.

Issuance of Individual Debt Securities

Unless we state otherwise in the applicable prospectus supplement, if a depository for a series of debt securities is at any time unwilling, unable
or ineligible to continue as depository, we will appoint a successor depository or we will issue individual debt securities in exchange for the
global junior subordinated debt security.

Payment and Paying Agents

Unless otherwise indicated in the applicable prospectus supplement, we will pay the principal of and any premium and interest on junior
subordinated debt securities at the office of the junior subordinated indenture trustee in the City of New York, or at the office of any paying
agent or paying agents as we may designate from time to time in the applicable prospectus supplement.

Unless otherwise indicated in the applicable prospectus supplement, we will make payments of interest on junior subordinated debt securities to
the person or entity in whose name the junior subordinated debt security is registered at the close of business on the regular record date for such
interest, except in the case of defaulted interest. We may at any time designate additional paying agents or rescind the designation of any paying
agent. However, we will be required to maintain at all times a paying agent in each place of payment for each series of junior subordinated debt
securities.

Any moneys that we deposit with the junior subordinated indenture trustee or any paying agent, or then held by us in trust, for the payment of
the principal of and any premium or interest on any junior subordinated debt security that remains unclaimed for two years after becoming due
and payable will be repaid to us at our request. After that time, the holder of the junior subordinated debt security will look, as a general
unsecured creditor, only to us for payment of those amounts.

Option to Extend Interest Payment Date

If provided in the applicable prospectus supplement and subject to any terms, conditions and covenants contained in the prospectus supplement,
we will have the right at any time and from time to time during the term of any series of junior subordinated debt securities to defer payment of
interest for that number of consecutive
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interest payment periods as may be specified in the applicable prospectus supplement (each of which we refer to as an extension period ).
However, no extension period may extend beyond the stated maturity of the applicable series of junior subordinated debt securities. We will
describe certain U.S. federal income tax consequences and special considerations applicable to the junior subordinated debt securities in the
applicable prospectus supplement.

Redemption

Unless otherwise indicated in the applicable prospectus supplement:

junior subordinated debt securities will not be subject to any sinking fund;

we may, at our option, redeem the junior subordinated debt securities of any series in whole at any time or in part from time to time.
We may redeem junior subordinated debt securities in denominations larger than $25 in part but only in integral multiples of $25;

the redemption price for any junior subordinated debt security shall equal the principal amount of the security, plus any accrued and
unpaid interest to the redemption date; and

if a special event as described below has occurred and is continuing with respect to a series of junior subordinated debt
securities, we may, at our option, redeem that series of junior subordinated debt securities in whole, but not in part, after
the occurrence of the special event, at a redemption price equal to 100% of the principal amount of the junior subordinated
debt securities of that series then outstanding plus accrued and unpaid interest to the redemption date.
A special event meansa tax event oran investment company event. A tax event occurs when we receive an opinion of counsel experienced in
such matters to the effect that as a result of any amendment to, or change or announced prospective change in, the laws or regulations of the U.S.
or any political subdivision or taxing authority in the U.S., or as a result of any official administrative pronouncement or judicial decision
interpreting or applying those laws or regulations, which amendment or change is effective or which pronouncement or decision is announced on
or after the date of issuance of the preferred securities of a trust, there is more than an insubstantial risk that:

the trust is, or will be within 90 days of the date of the opinion, subject to U.S. federal income tax with respect to income received or
accrued on the corresponding series of junior subordinated debt securities;

interest payable by us on the series of subordinated debt securities is not, or within 90 days of the date of the opinion will not be,
deductible by us, in whole or in part, for U.S. federal income tax purposes; or

the trust is, or will be within 90 days of the date of the opinion, subject to more than a de minimis amount other taxes, duties or other
governmental changes.
An investment company event occurs when, in respect of a trust, we receive an opinion of counsel experienced in such matters to the effect that,
as a result of a change in law or regulation or a change in interpretation or application of law or regulation by any legislative body, court,
governmental agency or regulatory authority, the trust is, or will be considered an investment company that is required to be registered under the
Investment Company Act of 1940, as amended, which becomes effective on or after the date of original issuance of the preferred securities of
the trust.

We will mail notice of any redemption at least 30 days but not more than 60 days before the redemption date to each holder of junior
subordinated debt securities to be redeemed at its registered address. Unless we default in payment of the redemption price, interest will cease to
accrue on those junior subordinated debt securities called for redemption on and after the redemption date.
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Restrictions on Certain Payments

We will also covenant, as to each series of junior subordinated debt securities issued to a trust, that we will not, and will not permit any of our
subsidiaries to:

declare or pay any dividends or distributions on, or redeem, purchase, acquire or make a liquidation payment with respect to, any of
our capital stock;

make any payment of principal, interest or premium, if any, on or repay, repurchase or redeem any of our debt securities
that rank equally with or junior in interest to the junior subordinated debt securities; or

make any guarantee payments with respect to any guarantee by us of the debt securities of any of our subsidiaries if that guarantee
ranks equally or junior in interest to the junior subordinated debt securities;
if at such time:

any event has occurred of which we have actual knowledge that, with the giving of notice or the lapse of time, or both, would
constitute a junior subordinated debt security event of default with respect to the junior subordinated debt securities of that series,
which default we have not taken reasonable steps to cure;

we are in default with respect to its payment of any obligations under the guarantee relating to those trust preferred securities; or

we have given notice of our selection of an extension period as provided in the junior subordinated indenture with respect to the
junior subordinated debt securities of that series and have not rescinded such notice, or that extension period, or any extension of that
extension period, shall be continuing.

The following actions are not subject to the restrictions described above:

dividends or distributions in our common stock;

redemptions or purchases of any rights pursuant to a rights plan, if any, and the declaration of a dividend of rights or the issuance of
stock under a plan in the future;

payments under any guarantee; and

purchases of common stock related to the issuance of common stock under any of our benefit plans for its directors, officers or
employees.
Modification of Junior Subordinated Indenture

From time to time, we and the junior subordinated indenture trustee may, without the consent of the holders of any series of junior subordinated
debt securities, amend, waive or supplement the junior subordinated indenture for specified purposes, including, among other things:
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any series of junior subordinated debt securities or, in the case of corresponding junior subordinated debt securities, the holders of
the related trust preferred securities so long as they remain outstanding; and

qualifying, or maintaining the qualification of, the junior subordinated indenture under the Trust Indenture Act.
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We and the junior subordinated indenture trustee may generally modify the junior subordinated indenture in a manner affecting the rights of the
holders of one or more series of the junior subordinated debt securities with the consent of the holders of not less than a majority in principal
amount of each outstanding series of junior subordinated debt securities affected. However, no modification may, without the consent of the
holder of each outstanding junior subordinated debt security affected:

change the stated maturity or reduce the principal amount of any series of junior subordinated debt securities, or reduce the rate or
extend the time of payment of interest on those securities, other than an extension as contemplated by the junior subordinated
indenture; or

reduce the percentage of principal amount of junior subordinated debt securities of any series, the holders of which are required to
consent to a modification of the junior subordinated indenture.
In the case of junior subordinated debt securities that correspond to a series of trust preferred securities, so long as any of the related trust
preferred securities remain outstanding:

no modification described in the previous paragraph may be made that adversely affects the holders of such trust preferred securities,

no termination of the junior subordinated indenture may occur, and

no waiver of any junior subordinated debt security event of default or compliance with any covenant under the junior subordinated
indenture may be effective,
without the prior consent of the holders of at least a majority of the aggregate liquidation preference of the related trust preferred securities
unless and until the principal of and all accrued and unpaid interest on the corresponding junior subordinated debt securities has been paid in full
and certain other conditions are satisfied.

In addition, we and the junior subordinated indenture trustee may execute a supplemental junior subordinated indenture for the purpose of
creating any new series of junior subordinated debt securities without the consent of any holder of junior subordinated debt securities.

Junior Subordinated Debt Security Events of Default

The junior subordinated indenture provides that any one or more of the following events with respect to a series of junior subordinated debt
securities that has occurred and is continuing constitutes an event of default with respect to that series of junior subordinated debt securities:

failure for 30 days to pay any interest on the series of the junior subordinated debt securities when due, other than the deferral of any
due date in the case of an extension period;

failure to pay any principal or premium, if any, on the series of junior subordinated debt securities when due whether at maturity,
upon redemption, by declaration or otherwise;

failure to observe or perform in any material respect certain other covenants contained in the junior subordinated indenture for 90
days after written notice has been provided to us by the junior subordinated indenture trustee or to us and the junior subordinated
trustee by the holders of at least 25% in aggregate principal amount of the outstanding junior subordinated debt securities of that
series;
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our bankruptcy, insolvency or reorganization; or

any other event of default described in the applicable board resolution or supplemental indenture under which the series of junior

subordinated debt securities is issued.
The holders of a majority in aggregate outstanding principal amount of an applicable series of junior subordinated debt securities have the right

to direct the time, method and place of conducting any proceeding for any remedy available to the junior subordinated indenture trustee. The
junior subordinated indenture trustee or the holders of not less than 25% in aggregate outstanding principal amount of an applicable series of
junior subordinated debt securities may declare the principal due and payable immediately upon a junior subordinated
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debt security event of default. In the case of junior subordinated debt securities that correspond to a series of trust preferred securities, if the
junior subordinated indenture trustee or the holders of the corresponding junior subordinated debt securities fail to declare the principal due and
payable immediately upon a junior subordinated debt security event of default, then the holders of at least 25% in aggregate liquidation
preference of the related trust preferred securities may exercise that right. The holders of a majority in aggregate outstanding principal amount of
a series of junior subordinated debt securities may annul the declaration and its consequences if the default (other than the non-payment of the
principal of the series of junior subordinated debt securities which has become due solely by such acceleration) has been cured or waived and a
sum sufficient to pay all matured installments of interest and principal due otherwise than by acceleration and the fees and expenses of the junior
subordinated indenture trustee has been deposited with the junior subordinated indenture trustee. In the case of junior subordinated debt
securities that correspond to a series of trust preferred securities, if the holders of the corresponding junior subordinated debt securities fail to
annul the declaration and waive the default, the holders of a majority in aggregate liquidation preference of the related trust preferred securities
may exercise that right.

The holders of a majority in aggregate outstanding principal amount of a series of junior subordinated debt securities may, on behalf of the
holders of all the affected junior subordinated debt securities of that series, waive any past default, except:

a default in the payment of principal or interest, unless the default has been cured and a sum sufficient to pay all matured installments
of interest and principal due otherwise than by acceleration has been deposited with the junior subordinated indenture trustee; or

a default with respect to a covenant which cannot be modified or amended pursuant to the terms of the junior subordinated indenture
without the consent of the holder of each outstanding junior subordinated debt security.
We must file annually with the junior subordinated indenture trustee a certificate as to whether or not we are in compliance with all the
conditions and covenants applicable to it under the junior subordinated indenture.

If a junior subordinated debt security event of default has occurred and is continuing as to a series of junior subordinated debt securities that
correspond to a series of trust preferred securities, the property trustee will have the right to declare the principal of and the interest on the
corresponding junior subordinated debt securities, and any other amounts payable under the junior subordinated indenture, to be immediately
due and payable and to enforce its other rights as a creditor with respect to the corresponding junior subordinated debt securities.

Enforcement of Certain Rights by Holders of Trust Preferred Securities

If a junior subordinated debt security event of default has occurred and is continuing and the default is attributable to our failure to pay interest

or principal on the related junior subordinated debt securities on the date such interest or principal is otherwise payable, a holder of trust

preferred securities may, subject to the terms of the junior subordinated indenture, institute a legal proceeding directly against us for enforcement
of payment to the holder of the principal of or interest on related junior subordinated debt securities having a principal amount equal to the
aggregate liquidation amount of the related trust preferred securities held by the holder (which we refer to as a direct action ). We may not amend
the junior subordinated indenture to remove this right to bring a direct action without the prior written consent of the holders of all of the trust
preferred securities. If we remove the right to bring a direct action, the applicable trust may become subject to the reporting obligations under the
Securities Exchange Act of 1934, as amended. We will have the right under the junior subordinated indenture to set-off any payment made to the
holder of trust preferred securities by us in connection with a direct action.

The holders of the trust preferred securities will not be able to exercise directly any remedies, other than those set forth in the preceding
paragraph, available to the holders of the related junior subordinated debt securities unless a trust agreement event of default has occurred and is
continuing under the applicable trust agreement. See Description of Securities We May Sell Trust Preferred Securities Events of Default; Notice.
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We may not consolidate with or merge into any other person or entity or convey or transfer our assets substantially as an entirety to any person
or entity, unless:

the successor person or entity expressly assumes our obligations under the junior subordinated debt securities and the junior
subordinated indenture;

immediately after giving effect to the transaction, no event of default exists, and no event which, after notice or lapse of time, or
both, would become an event of default;

in the case of junior subordinated debt securities that correspond to a series of trust preferred securities, the transaction is permitted
under the related trust agreement or guarantee and does not give rise to any breach or violation of the related trust agreement and
guarantee; and

other conditions described in the junior subordinated indenture are met.
The general provisions of the junior subordinated indenture do not afford holders of the junior subordinated debt securities protection in the
event of a highly leveraged or other transaction involving us that may adversely affect holders of the junior subordinated debt securities.

Satisfaction and Discharge

The junior subordinated indenture provides that when:

all junior subordinated debt securities not previously delivered to the junior subordinated indenture trustee for cancellation have
become due and payable or will become due and payable at their stated maturity within one year;

we deposit or cause to be deposited with the junior subordinated indenture trustee funds, in trust, in the currency or currencies in
which those junior subordinated debt securities are payable;

the deposited amount is sufficient to pay and discharge the entire amount of principal, premium and interest on those junior
subordinated debt securities to the date of the deposit if those debt securities have become due and payable or to the stated maturity,
as the case may be;

we have paid or caused to be paid all other sums payable pursuant to the junior subordinated indenture; and

certain other conditions prescribed in the junior subordinated debenture are met,
then with certain exceptions the junior subordinated indenture will cease to be of further effect and we will be deemed to have satisfied and
discharged the junior subordinated indenture.

Defeasance and Covenant Defeasance
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Unless we state otherwise in the applicable prospectus supplement, the junior subordinated indenture provides that we may discharge all of our
obligations, other than as to transfers and exchanges and certain other specified obligations, under any series of the debt securities at any time,
and that we may also be released from our obligations described above under Consolidation, Merger and Sale of Assets and from certain other
obligations, including obligations imposed by supplemental indentures with respect to that series, if any, and elect not to comply with those
sections and obligations without creating an event of default. Discharge under the first procedure is called defeasance and under the second
procedure is called covenant defeasance.

Defeasance or covenant defeasance may be effected only if:

we irrevocably deposit with the trustee money or U.S. government obligations or a combination thereof, as trust funds in an amount
sufficient to pay on the respective stated maturities, the principal of and any premium and interest on, all outstanding debt securities
of that series,
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we deliver to the trustee an opinion of counsel to the effect that:

the holders of the debt securities of that series will not recognize gain or loss for U.S. federal income tax purposes as a result
of the deposit, defeasance and discharge or as a result of the deposit and covenant defeasance, and

the deposit, defeasance and discharge or the deposit and covenant defeasance will not otherwise alter those holders United
States federal income tax treatment of principal and interest payments on the debt securities of that series (in the case of a
defeasance, this opinion must be based on a ruling of the Internal Revenue Service or a change in United States federal
income tax law occurring after the date of execution of the junior subordinated indenture),

no event of default under the indenture has occurred and is continuing,

such defeasance or covenant defeasance does not result in a breach or violation of, or constitute a default under, any indenture or
other agreement or instrument for borrowed money to which we are a party or by which we are bound,

such defeasance or covenant defeasance does not result in the trust arising from such deposit constituting an investment company
within the meaning of the Investment Company Act of 1940 unless such trust shall be registered under the Investment Company Act
of 1940 or exempt from registration thereunder,

we deliver to the trustee 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, and

other conditions specified in the indentures are met.
The junior subordinated indenture will not be discharged as described above if we have defaulted in the payment of principal of, premium, if
any, or interest on any senior debt, as defined below under Subordination, and that default is continuing or another event of default on the senior
debt then exists and has resulted in the senior debt becoming or being declared due and payable prior to the date it otherwise would have become
due and payable.

Conversion or Exchange

If and to the extent indicated in the applicable prospectus supplement, the junior subordinated debt securities of any series may be convertible or
exchangeable into trust preferred securities or other securities. We will describe the specific terms on which junior subordinated debt securities
of any series may be so converted or exchanged in the applicable prospectus supplement. Such terms may include provisions for conversion or
exchange, either mandatory, at the option of the holder, or at our option, in which case the number of shares of trust preferred securities or other
securities to be received by the holders of junior subordinated debt securities would be calculated as of a time and in the manner stated in the
applicable prospectus supplement.

Subordination

In the junior subordinated indenture, we have agreed that any junior subordinated debt securities will be subordinate and junior in right of
payment to all senior debt to the extent provided in the junior subordinated indenture. Upon any payment or distribution of our assets to creditors
upon any liquidation, dissolution, winding up, reorganization, assignment for the benefit of creditors, marshaling of assets or any bankruptcy,
insolvency, debt restructuring or similar proceedings in connection with our insolvency, the holders of senior debt will first be entitled to receive
payment in full of principal and premium and interest, if any, on the senior debt before the holders of junior subordinated debt securities or, in
the case of corresponding junior subordinated debt securities, before the property trustee on behalf of the holders, will be entitled to receive or
retain any payment with respect to the corresponding junior subordinated debt securities.
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In the event of the acceleration of the maturity of any junior subordinated debt securities, the holders of all senior debt outstanding at the time of
such acceleration will first be entitled to receive payment in full of all amounts due on the outstanding senior debt (including any amounts due
upon acceleration) before the holders of junior subordinated debt securities will be entitled to receive or retain any payment with respect to the
junior subordinated debt securities.

No payments on account of principal, premium or interest, if any, in respect of the junior subordinated debt securities may be made if there has
occurred and is continuing:

a default in any payment with respect to senior debt, or

an event of default with respect to any senior debt resulting in the acceleration of its maturity, or

if any judicial proceeding is pending with respect to any default.
Debt means with respect to any person or entity, whether recourse is to all or a portion of the assets of that person or entity and whether or not
contingent,

every obligation of that person or entity for money borrowed;

every obligation of that person or entity evidenced by bonds, debentures, notes or other similar instruments, including obligations
incurred in connection with the acquisition of property, assets or businesses;

every reimbursement obligation of that person or entity with respect to letters of credit, bankers acceptances or similar facilities
issued for the account of that person or entity;

every obligation of that person or entity issued or assumed as the deferred purchase price of property or services, other than trade
accounts payable or accrued liabilities arising in the ordinary course of business;

every capital lease obligation of that person or entity; and

every obligation of the type described above of another person or entity and all dividends of another person or entity the payment of
which, in either case, that person or entity has guaranteed or is responsible or liable, directly or indirectly, as obligor or otherwise.
Senior debt means the principal of, and premium and interest, if any, on debt, whether incurred on, prior to, or after the date of the junior
subordinated indenture, unless, in the instrument creating or evidencing the debt or pursuant to which the debt is outstanding states that those
obligations are not superior in right of payment to the junior subordinated debt securities or to other debt which ranks equally with, or junior to,
the junior subordinated debt securities. Interest on this senior debt includes interest accruing on or after the filing of any petition in bankruptcy or
for reorganization relating to us, whether or not the claim for post-petition interest is allowed in that proceeding.

However, senior debt will not include:
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any of our debt which was without recourse to us when incurred and without respect to any election under Section 1111(b) of the
Bankruptcy Code,

any of our debt to any of our subsidiaries,

any of our debt to any of our employees,

any liability for taxes,

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

any other debt securities issued pursuant to the junior subordinated indenture.
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The junior subordinated indenture provides that the subordination provisions described above, insofar as they relate to any particular issue of
junior subordinated debt securities, may be changed prior to such issuance. We will describe any change in the applicable prospectus
supplement.

Governing Law

The junior subordinated indenture and the junior subordinated debt securities will be governed by and construed in accordance with the laws of
the state of New York.

Information Concerning the Junior Subordinated Indenture Trustee

The junior subordinated indenture trustee will have and be subject to all the duties and responsibilities specified with respect to an indenture
trustee under the Trust Indenture Act. Subject to those provisions, the junior subordinated indenture trustee is under no obligation to exercise any
of the powers vested in it by the junior subordinated indenture at the request of any holder of junior subordinated debt securities, unless offered
by the holder security or indemnity satisfactory to such trustee against the costs, expenses and liabilities which the junior subordinated trustee
might incur in connection with its exercise of those powers. The junior subordinated indenture trustee is not required to expend or risk its own
funds or otherwise incur personal financial liability in the performance of its duties if the junior subordinated indenture trustee reasonably
believes that it is not reasonably assured of repayment or adequate indemnity.

We and our affiliates maintain various commercial and service relationships with the trustee and its affiliates in the ordinary course of business.
An affiliate of the junior subordinated indenture trustee acts as property trustee and guarantee trustee for our 6.75% Series F trust preferred
securities and may act as trustee under various of other indentures, trusts and guarantees of LNC and its affiliates in the ordinary course of
business.

Corresponding Junior Subordinated Debt Securities

We may issue corresponding junior subordinated debt securities in one or more series of junior subordinated debt securities under the junior
subordinated indenture with terms corresponding to the terms of a series of related trust preferred securities. In that event, concurrently with the
issuance of each trust s trust preferred securities, the trust will invest the proceeds of that issuance and the consideration paid by us for the
common securities in a series of corresponding junior subordinated debt securities issued by us to the trust. We will issue each series of
corresponding junior subordinated debt securities with a principal amount equal to the aggregate stated liquidation amount of the related trust
preferred securities and the common securities of such trust. Each series of corresponding junior subordinated debt securities will rank equally
with all other series of junior subordinated debt securities. Unless otherwise provided in the applicable prospectus supplement, holders of the
related trust preferred securities for a series of corresponding junior subordinated debt securities will have certain rights in connection with
modifications to the junior subordinated indenture and upon occurrence of junior subordinated debt security events of default as described under
Modification of Junior Subordinated Indenture and  Junior Subordinated Debt Security Events of Default.

If a Special Event (which we define in Description of Securities We May Sell Trust Preferred Securities Redemption or Exchange below) has
occurred and is continuing with respect to a trust that issued trust preferred securities, we may, at our option, redeem the corresponding junior
subordinated debt securities, in whole but not in part, subject to the provisions of the junior subordinated indenture. The redemption price for

any corresponding junior subordinated debt securities will be equal to 100% of the principal amount of the outstanding corresponding junior
subordinated debt securities plus accrued and unpaid interest to the redemption date. As long as the applicable trust is the holder of all the
outstanding series of corresponding junior subordinated debt securities, the trust will use the proceeds of the redemption to redeem the
corresponding trust securities.
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We will covenant in the junior subordinated indenture as to each series of corresponding junior subordinated debt securities, that if and so long
as:

the trust of the related series of trust securities is the holder of all the corresponding junior subordinated debt securities;

a tax event (which we define in Description of Securities We May Sell Trust Preferred Securities Redemption or Exchange below) in
respect of such trust has occurred and is continuing; and

we have not redeemed a series of the corresponding junior subordinated debt securities following occurrence of a Special Event or
terminated the trust pursuant to certain provisions of the related trust agreement,
we will pay to the trust the additional sums (which we define under Description of Securities We May Sell Trust Preferred Securities Redemption
or Exchange below) with respect to the trust securities.

We will also covenant, as to each series of corresponding junior subordinated debt securities that:

we or any of our permitted successors under the junior subordinated indenture will maintain directly or indirectly 100% ownership of
the common securities of the trust to which we have issued corresponding junior subordinated debt securities;

we will not voluntarily terminate, wind-up or liquidate any trust, other than:

in connection with a distribution of corresponding junior subordinated debt securities to the holders of the trust preferred
securities in liquidation of the trust, or

in connection with certain mergers, consolidations or amalgamations permitted by the related trust agreement, and

we will use reasonable efforts, consistent with the terms and provisions of the related trust agreement, to cause the trust to
remain classified as a grantor trust and not as an association taxable as a corporation for U.S. federal income tax purposes.
Common Stock and Preferred Stock

General

We may issue, separately or together with other offered securities, shares of common stock or preferred stock, all as set forth in the prospectus
supplement relating to the common stock or preferred stock for which this prospectus is being delivered. In addition, if the prospectus
supplement so provides, the debt securities or preferred stock may be convertible into or exchangeable for common stock.

Our restated articles of incorporation currently authorize the issuance of 800,000,000 shares of common stock and 10,000,000 shares of

preferred stock. We may issue our preferred stock from time to time in one or more series by resolution of our board of directors. We have
outstanding one series of preferred stock, consisting of LNC s $3.00 Cumulative Convertible preferred stock, Series A (without par value), which
we refer to as  Series A preferred stock. At September 30, 2011, we had issued and outstanding 301,662,582 shares of common stock and 10,584
shares of Series A preferred stock.

As described under Description of Securities We May Sell Depository Shares, we may, at our option, elect to offer depository shares evidenced
by depository receipts, each representing an interest (to be specified in the prospectus supplement relating to the particular series of the preferred
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stock) in a share of the particular series of the preferred stock issued and deposited with a preferred stock depository.

The following description of our capital stock is a summary. It summarizes only those aspects of our capital stock which we believe will be most
important to your decision to invest in our capital stock. You should keep in mind, however, that it is our restated articles of incorporation
(including a board of directors certificate of
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resolution designating the rights and preferences of the Series A preferred stock) and our amended and restated by-laws, and the Indiana
Business Corporation Law, which we refer to as the IBCL (described below), and not this summary, which define your rights as a

securityholder. There may be other provisions in these documents which are also important to you. You should read these documents for a full
description of the terms of our capital stock. Our restated articles of incorporation and our amended and restated by-laws are incorporated by
reference as exhibits to the registration statement that includes this prospectus. See  Where You Can Find More Information for information on
how to obtain copies of these documents.

Common Stock

Transfer Agent and Registrar. Our common stock is traded on the New York Stock Exchange under the symbol LNC. The registrar and transfer
agent is BNY Mellon Shareowner Services.

Voting Rights. Except as set forth below under Anti-Takeover Provisions Certain State Law Provisions, each holder of record of our common
stock is entitled to one vote for each share of our common stock held on all matters submitted to a vote of the shareholders, including election of
directors. Holders of our common stock do not have cumulative voting rights with respect to the election of directors or any other matter.

Dividend Rights. The holders of our common stock may receive cash dividends, if and when declared by our board of directors out of funds
legally available for that purpose, and subject to preferential rights of the holders of preferred stock or other special classes of stock.

Liguidation Rights. In the event of a liquidation, dissolution or winding up, holders of our common stock will be entitled to share ratably in all
assets remaining after payments to creditors and after satisfaction of the liquidation preference, if any, of the holders of any preferred stock that
may at the time be outstanding.

Preemptive Rights. Holders of our common stock do not have any preemptive or similar equity rights.
Preferred Stock and Series A Preferred Stock

General. Our restated articles of incorporation authorize our board of directors to provide for the issuance of up to ten million shares of preferred
stock, in one or more series, and to fix by resolution and to the extent permitted by the IBCL, the relative rights, preferences and limitations of
each series of preferred stock, including dividend, redemption, liquidation, sinking fund, conversion and other provisions in the resolutions or
certificate establishing or designating the series, without a vote or any other action taken by our shareholders.

Shares Outstanding. We currently have only one series of preferred stock outstanding, the Series A preferred stock. All outstanding shares of
Series A preferred stock are duly authorized, validly issued, fully paid and non-assessable.

Voting Rights. Each holder of the Series A Preferred Stock outstanding is entitled to one vote per share and to vote together, as a single class,
with holders of our common stock on all matters submitted to a vote of the common shareholders.

Special Voting Rights With Respect to Directors. In the event that six or more quarterly dividends, whether or not consecutive, on any series of
preferred stock are in default, the holders of any outstanding series of preferred stock as to which the default exists will be entitled, at the next
annual meeting of shareholders, to vote as a class to elect two of our directors. This right will continue with respect to shares of cumulative
preferred stock, including the Series A preferred stock, until all accumulated and unpaid dividends on all such shares, the holders of which are
entitled to vote at the previous annual meeting of shareholders, have been paid or declared and set aside for payment and, with respect to shares
of non-cumulative preferred stock, if any, until any non-cumulative dividends have been paid or declared and set apart for payment for four
consecutive quarterly dividend periods on all such shares, the holders of which were entitled to vote at the previous annual meeting of
shareholders.
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Other Special Voting Rights. In addition, the approval of the holders of record of at least two-thirds of the outstanding shares of all series of our
preferred stock, voting as a class, will be required to take the following actions:

amend our restated articles of incorporation to create or authorize any stock ranking prior to or on a parity with the outstanding
preferred stock with respect to the payment of dividends or distributions upon dissolution, liquidation or winding up;

create or authorize any security convertible into shares of stock ranking prior to or on a parity with the outstanding preferred stock
with respect to the payment of dividends or distributions upon dissolution, liquidation or winding up;

amend, alter, change or repeal any of the express terms of any outstanding preferred stock, or any series thereof, in any prejudicial
manner (provided only holders of two-third of the outstanding shares of the series prejudiced by such change or repeal need consent
to such action);

merge or consolidate with another corporation where we are not the surviving entity, if the rights, preferences or powers of the
preferred stock would be adversely affected or if securities would thereupon be authorized or outstanding which could not otherwise
have been created without the approval of the preferred shareholders; or

authorize, or revoke a previously authorized, voluntary dissolution of LNC, approve any limitation of the terms of our existence, or
authorize the sale, lease, exchange or other disposition of all or substantially all of our property.
Dividend Rights. To the extent permitted by law, holders of LNC Series A preferred stock are entitled to receive, but only when and as declared
by our board of directors, cash dividends at the per annum rate of $3.00 per share, payable $0.75 per share quarterly. Dividends on the Series A
preferred stock are cumulative. We may not declare dividends on our common stock or any other series of preferred stock ranking junior or
equal to the Series A preferred stock unless all accumulated dividends on the Series A preferred stock have been paid.

Liquidation. Holders of Series A preferred stock are entitled to a liquidation preference of $80.00 per share, plus accrued dividends, before any
assets may be distributed to holders of our common stock or any other stock ranking junior to the Series A preferred stock.

Redemption. The Series A preferred stock may be redeemed at any time at the option of our board of directors, in whole or in part, at a
redemption price of $80.00 per share plus accrued but unpaid dividends.

Conversion. Each share of Series A preferred stock is currently convertible at the option of the holder thereof into sixteen shares of our common
stock, subject to certain further adjustments. There is no conversion rate adjustment for a merger.

Anti-Takeover Considerations
Certain Provisions of LNC s Restated Articles of Incorporation and Amended and Restated Bylaws.

Our restated articles of incorporation provide that the affirmative vote of the holders of three-fourths of our voting stock is required to amend
Article III, which deals with the number, classification, qualifications and removal of directors. Article III provides that the number of directors
may be fixed in the bylaws, that qualifications for directors may be set in the bylaws, and that the bylaws may provide for classification of our
board of directors. The bylaws can be amended by action of the board of directors or the shareholders, however, that certain provisions of the
Bylaws can only be amended upon the approval of the board of directors or the affirmative vote of seventy-five percent of the combined voting
power of the outstanding common and preferred share entitled to vote in the election of directors. Article III also provides that directors can be
removed, with or without cause, at a meeting of shareholders called expressly for that purpose upon the affirmative vote of the holders of at least
three-fourths of our voting stock.
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The provisions of Article III requiring the affirmative vote of three-fourths of our voting stock to amend Article III could make it difficult for the
shareholders to change the existing provision of that article, which, in turn, could discourage proxy contests and tender offers and make it more
likely that incumbent directors will maintain their positions.

Article IV of our restated articles of incorporation also provide that no shares of the common stock of The Lincoln National Life Insurance
Company, our primary insurance subsidiary, may be sold, leased, exchanged, mortgaged, pledged or otherwise disposed of except by the vote of
the holders of three-fourths of our shares outstanding and entitled to vote thereon at an annual or special meeting of shareholders.

Article V of our restated articles of incorporation contains a fair price provision which requires, subject to certain exceptions, the holders of at
least three-fourths of our voting stock to approve certain kinds of business combinations involving LNC and any shareholder holding 10% or
more of our voting stock or certain affiliates of that shareholder unless:

the transaction is approved by a majority of the members of our board of directors who are not affiliated with the 10% shareholder
making the proposal; or

the transaction meets certain minimum price and procedural requirements.
In either of these cases, only the normal shareholder and director approval requirements of the IBCL would govern the transaction. The fair price
provision may be amended or repealed only upon the affirmative vote of the holders of at least three-fourths of our voting stock. The fair price
provision is intended to increase the likelihood that all our shareholders will be treated similarly if certain kinds of business combinations are
effected. The fair price provision may have the effect of making a takeover of us more expensive and may therefor discourage tender offers for
less than three-fourths of our stock and acquisitions of substantial blocks of our stock with a view to acquiring control of us.

Article I of our amended and restated bylaws provide that only the board of directors may call special meetings. Article I of the amended and
restated bylaws further provides that control shares (as discussed below) of the corporation acquired in a control share acquisition with respect to
which the acquiring person has not filed with the corporation the statement required by the IBCL may, at any time during the period ending sixty
days after the last acquisition of control shares by the acquiring person, be redeemed by the corporation at their fair value pursuant to procedures
authorized by a resolution of the board of directors. Article I also gives the board of directors the authority to direct the voting of any other
person s shares in connection with a change of control of LNC.

Article II of our amended and restated bylaws classifies the directors into three classes with each class to be elected for a term of three years.
Certain State Law Provisions.

Chapter 43 of the IBCL also restricts business combinations with interested shareholders. It prohibits certain business combinations, including
mergers, sales of assets, recapitalizations, and reverse stock splits, between certain corporations having 100 or more shareholders that also have a
class of voting shares registered with the SEC under Section 12 of the Securities Exchange Act of 1934, as amended (which includes us) and an
interested shareholder, defined as the beneficial owner of 10% or more of the voting power of the outstanding voting shares of that corporation,
for five years following the date the shareholder acquired such 10% beneficial ownership, unless the acquisition or the business combination was
approved by the board of directors in advance of that date. If the combination was not previously approved, the interested shareholder may effect
a combination after the five-year period only if the shareholder receives approval from a majority of the disinterested shares or the offer meets
certain fair price criteria. A corporation may elect to opt out of these provisions in an amendment to its articles of incorporation approved by a
majority of the disinterested shares. Such an amendment, however, would not become effective for 18 months after its passage and would apply
only to stock acquisitions occurring after its effective date. Our restated articles of incorporation do not elect to opt out of these provisions.
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Chapter 42 of the IBCL includes provisions designed to protect minority shareholders in the event that a person acquires, pursuant to a tender

offer or otherwise, shares giving it more than 20%, more than 33 '/ %, or more than 50% of the outstanding voting power (which we refer to as

control shares ) of an issuing public corporation. Unless the issuing public corporation s articles of incorporation or bylaws provide that
Chapter 42 does not apply to control share acquisitions of shares of the corporation before the control share acquisition, an acquirer who
purchases control shares cannot vote the control shares until each class or series of shares entitled to vote separately on the proposal, by a
majority of all votes entitled to be cast by that group (excluding the control shares and any shares held by officers of the corporation and
employees of the corporation who are directors thereof), approve in a special or annual meeting the rights of the acquirer to vote the control
shares. Unless otherwise provided in a corporation s articles of incorporation or bylaws before a control share acquisition has occurred, in the
event that control shares acquired in a control share acquisition are accorded full voting rights and the acquiring person acquires control shares
with a majority or more of all voting power, all shareholders of the issuing public corporation have dissenters rights to receive the fair value of
their shares.

Issuing public corporation means a corporation which is organized in Indiana, has 100 or more shareholders, its principal place of business, its
principal office or substantial assets within Indiana and has one of the following:

more than 10% of its shareholders resident in Indiana;

more than 10% of its shares owned by Indiana residents; or

10,000 shareholders resident in Indiana.
An issuing public corporation may elect not to be covered by the statute by so providing in its articles of incorporation or bylaws. Our restated
articles of incorporation do not elect to opt out of these provisions.

Indiana insurance laws and regulations provide that no person may acquire our voting securities if that person would directly or indirectly be in
control of us after the acquisition, unless that person has provided certain required information to us and to the Indiana Insurance Commissioner
and the Indiana Insurance Commissioner has approved the acquisition. Control of us is presumed to exist if any person beneficially owns 10% or
more of our voting securities. Furthermore, the Indiana Insurance Commissioner may determine, after notice and hearing, that control exists
despite the absence of a presumption to that effect. Consequently, no person may acquire, directly or indirectly, 10% or more of our voting
securities to be outstanding after any offering of securities pursuant to this prospectus, or otherwise acquire control of us, unless that person has
provided such required information to the Indiana Insurance Commissioner and the Indiana Insurance Commissioner has approved such
acquisition.

Depositary Shares

The descriptions below and in any prospectus supplement of certain provisions of the deposit agreement and depositary receipts summarize the
material terms of these documents. Because these summaries are not complete, you should refer to the form of deposit agreement and form of
depositary receipts relating to the series of security offered.

General

We may, at our option, elect to have debt securities, shares of common stock or shares of preferred stock be represented by depositary shares.
We will deposit the shares of any series of preferred stock, the number of debt securities or shares of common stock (which we refer to
collectively as securities ) underlying the depositary shares under a separate deposit agreement (which we refer to as a deposit agreement )
between us and a bank or trust company selected by us (which we refer to as the depositary ). We will include the name and address of the
depositary for any depositary shares in the applicable prospectus supplement. Subject to the terms of the deposit agreement, each owner of a
depositary share will be entitled, proportionately, to all the rights, preferences and privileges of the security represented by that depositary share,
including dividend, voting, redemption, conversion, exchange and liquidation rights.
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The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement. Each depositary share will represent the
applicable interest in a number of securities described in the applicable prospectus supplement.

A holder of depositary shares will be entitled to receive the whole number of securities underlying the holder s depositary shares. If the
depositary receipts delivered by the holder evidence a number of depositary shares in excess of the whole number to be withdrawn, the
depositary will deliver to the holder the number of whole securities to be withdrawn, together with a new depositary receipt evidencing the
excess number of depositary shares.

Dividends and other Distributions

The depositary will distribute all applicable cash dividends or other cash distributions on the securities to the record holders of depositary
receipts in proportion, insofar as possible, to the number of depositary shares owned by the holders.

If we distribute property other than in cash with respect to the securities, the depositary will distribute property received by it to the record
holders of depositary receipts in proportion, insofar as possible, to the number of depositary shares owned by the holders, unless the depositary
determines that it is not feasible to make the distribution. In this event, the depositary may, with our approval, adopt any method it deems
equitable and practicable for the purpose of effecting the distribution, including a public or private sale of the property and distribution of the net
proceeds from the sale to the record holders of the depositary receipts.

The amount so distributed in any of the circumstances described above will be reduced by any amount required to be withheld by us or the
depositary on account of taxes.

Conversion and Exchange

We will describe any terms relating to the conversion or exchange of any securities underlying the depositary shares in the applicable prospectus
supplement. If any securities underlying the depositary shares is subject to provisions relating to its conversion or exchange, each record holder
of depositary shares will have the right or obligation to convert or exchange the depositary shares pursuant to the terms thereof.

Redemption of Depositary Shares

If securities underlying the depositary shares are subject to redemption, the depositary shares will be redeemed from the proceeds received by
the depositary as a result of the redemption, in whole or in part, of the securities held by the depositary. The redemption price per depositary
share will be equal to the aggregate redemption price payable with respect to the number of securities underlying that depositary share.
Whenever we redeem securities from the depositary, the depositary will redeem as of the same redemption date a proportionate number of
depositary shares representing the securities that were redeemed. If less than all the depositary shares are to be redeemed, the depositary shares
to be redeemed will be selected by lot or proportionately as we may determine.

After the date fixed for redemption, the depositary shares called for redemption will no longer be deemed to be outstanding and all rights of the
holders of the depositary shares will cease, other than the right to receive the redemption price upon redemption. Any funds deposited by us with
the depositary for any depositary shares which the holders fail to redeem shall be returned to us after a period of two years from the date the
funds are deposited.

Voting

Upon receipt of notice of any meeting at which the holders of any securities underlying the depositary shares are entitled to vote, the depositary
will mail the information contained in the notice to the record holders of the depositary receipts. Each record holder of depositary receipts on the
record date (which will be the same date as the record date for the securities) will be entitled to instruct the depositary as to the exercise of the
voting rights pertaining to the number of securities underlying that holder s depositary shares. The depositary will
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endeavor, insofar as practicable, to vote the number of securities underlying the depositary shares in accordance with those instructions, and we
will agree to take all reasonable action which may be deemed necessary by the depositary in order to enable the depositary to do so. The
depositary will abstain from voting the securities to the extent it does not receive specific written instructions from holders of depositary receipts
representing the securities.

Record Date

Whenever:

any cash dividend or other cash distribution becomes payable, any distribution other than cash is made or any rights, preferences or
privileges are offered with respect to the securities,

the depositary receives notice of any meeting at which holders of securities are entitled to vote or of which holders of securities are
entitled to notice, or

the depositary receives notice of the mandatory conversion of or any election on our part to call any securities for redemption,
the depositary shall in each case fix a record date (which shall be the same as the record date for the securities) for the determination of the
holders of depositary receipts:

who shall be entitled to receive the dividend, distribution, rights, preferences or privileges or the net proceeds of their sale,

who shall be entitled to give instructions for the exercise of voting rights at any meeting, or

who shall be entitled to receive notice of the meeting or of the redemption or conversion, subject to the provisions of the deposit
agreement.
Amendment and Termination of the Deposit Agreement

We and the depositary may amend the form of depositary receipt and any provision of the deposit agreement at any time. However, any
amendment that imposes or increases any fees, taxes or other charges payable by the holders of depositary receipts (other than taxes and other
governmental charges, fees and other expenses payable by the holders as described below under Charges of Depositary ), or that otherwise
prejudices any substantial existing right of holders of depositary receipts, will not take effect as to outstanding depositary receipts until the
expiration of 90 days after notice of the amendment has been mailed to the record holders of outstanding depositary receipts.

Whenever so directed by us, the depositary will terminate the deposit agreement by mailing notice of the termination to the record holders of all
depositary receipts then outstanding at least 30 days prior to the termination date. The depositary may likewise terminate the deposit agreement
if at any time:

45 days have expired after the depositary has delivered to us written notice of its election to resign, and

a successor depositary has not been appointed and accepted its appointment.
If any depositary receipts remain outstanding after the date of termination, the depositary:
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will discontinue the transfer of depositary receipts,

will suspend the distribution of dividends to the holders,

will not give any further notices under the deposit agreement, other than notice of the termination, and

will not perform any further acts under the deposit agreement
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except as provided below and except that the depositary will continue to:

collect dividends or any other distributions on the securities, and

without any liability for any interest, deliver the securities, together with those dividends or distributions and the net proceeds of any
sales of rights, preferences, privileges or other property, in exchange for depositary receipts surrendered.
At any time beginning two years after the termination date, the depositary may sell the securities then held by it at public or private sales, at
places and upon terms as it deems proper. Without liability for any interest, the depositary may hold the net proceeds of any sale, together with
any money and other property then held by it, for the proportionate benefit of the holders of depositary receipts that have not been surrendered.

Charges of Depositary

Except for taxes, transfer taxes, governmental charges and any other charges that are expressly provided in the deposit agreement to be at the
expense of holders of depositary receipts or persons depositing securities, we will pay all charges of the depositary including charges in
connection with:

the initial deposit of the securities,

the initial issuance of the depositary receipts,

the distribution of information to the holders of depositary receipts with respect to matters on which securities are entitled to vote,

withdrawals of the securities by the holders of depositary receipts, and

redemption or conversion of the securities.

Miscellaneous

The depositary will make available for inspection by holders of depositary receipts at its corporate office and its New York office, all reports and
communications that we deliver to the depositary as the holder of securities.

Neither we nor the depositary will be liable if it is prevented or delayed by law or any circumstance beyond its control in performing its
obligations under the deposit agreement. The obligations of the depositary under the deposit agreement are limited to performing its duties in
good faith without negligence or bad faith. Neither we nor the depositary are obligated to prosecute or defend any legal proceeding regarding
any depositary shares or securities unless satisfactory indemnity is furnished. We and the depositary are entitled to rely upon advice of or
information from counsel, accountants or other persons believed to be competent and on documents believed to be genuine.

We may remove the depositary and the depositary may resign at any time, effective upon the acceptance by a successor depositary of its
appointment. However, if a successor depositary has not been appointed or accepted such appointment within 45 days after the depositary has
delivered to us a notice of election to resign, the depositary may terminate the deposit agreement. See ~ Amendment and Termination of the
Deposit Agreement above.

Warrants

General
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We may issue warrants to purchase debt securities, common stock, preferred stock, depositary shares, property, assets or other securities
described in this prospectus, including other warrants (which we refer to collectively as the underlying warrant securities ). We may issue the
warrants independently or together with any underlying warrant securities and either attached to or separate from any underlying warrant
securities. We will issue each series of warrants under a separate warrant agreement (which we refer to as a warrant
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agreement ) to be entered into between LNC and a warrant agent. The warrant agent will act solely as our agent in connection with the series of
warrants and will not assume any obligation or agency relationship for or with holders or beneficial owners of warrants. The following describes
certain general terms and provisions of the warrants offered pursuant to this prospectus. We will describe further terms of the warrants and the
warrant agreement in the applicable prospectus supplement.

The applicable prospectus supplement will describe the terms of any warrants with respect to which this prospectus is being delivered, including
the following:

the title of the warrants;

the aggregate number of warrants;

the price or prices at which the warrants will be issued;

the currency or currencies, including composite currencies, in which the price of the warrants may be payable;

the designation and terms of the underlying warrant securities purchasable upon exercise of the warrants;

the price at which and the currency or currencies, including composite currencies, in which the underlying warrant securities
purchasable upon exercise of the warrants may be purchased;

the date on which the right to exercise the warrants will commence and the date on which that right will expire;

whether the warrants will be issued in registered form or bearer form;

if applicable, the minimum or maximum amount of warrants which may be exercised at any one time;

if applicable, the designation and terms of the underlying warrant securities with which the warrants are issued and the number of
warrants issued with each underlying warrant security;

if applicable, the date on and after which the warrants and the related underlying warrant securities will be separately transferable;

information with respect to book-entry procedures, if any;

if applicable, a discussion of certain U.S. 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.
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Stock Purchase Contracts
and Stock Purchase Units

We may issue stock purchase contracts, representing contracts obligating holders to purchase from us, and obligating us to sell to the holders, a
specified number of shares of common stock, preferred stock, other securities, property or assets at a future date or dates. The price per share
may be fixed at the time the stock purchase contracts are issued or may be determined by reference to a specific formula set forth in the stock
purchase contracts. The stock purchase contracts may be issued separately or as a part of units (which we refer to as stock purchase units )
consisting of a stock purchase contract and either:

senior debt securities, subordinated debt securities or junior subordinated debt securities,

shares of preferred stock,

depositary shares,

debt obligations of third parties, including U.S. Treasury securities, or

trust preferred securities of a trust, securing the holder s obligations to purchase the common stock under the stock purchase contracts.

38

Table of Contents 130



Edgar Filing: LINCOLN NATIONAL CORP - Form 424B5

Table of Conten

The stock purchase contracts may require us to make periodic payments to the holders of the stock purchase units or vice versa, and such
payments may be unsecured or prefunded on some basis. The stock purchase contracts may require holders to secure their obligations thereunder
in a specified manner. In certain circumstances, LNC may deliver newly issued prepaid stock purchase contracts (which we refer to as prepaid
securities ) upon release to a holder of any collateral securing the holder s obligations under the original stock purchase contract.

We will describe the terms of any stock purchase contracts, stock purchase units and prepaid securities in the applicable prospectus supplement.
The description in the prospectus supplement will not purport to be complete and will be qualified in its entirety by reference to the stock
purchase contracts, the collateral arrangements and depositary arrangements, if applicable, relating to the stock purchase contracts, stock
purchase units and prepaid securities and any document pursuant to which the prepaid securities will be issued.

Trust Preferred Securities

Pursuant to the terms of the trust agreement for each trust, the issuer trustees on behalf of the trust will issue the trust preferred securities and the
common securities. The trust preferred securities of a particular issue will represent preferred beneficial interests in the trust. The holders of trust
preferred securities will be entitled to a preference in certain circumstances with respect to distributions and amounts payable on redemption or
liquidation over the common securities of the trust, as well as other benefits as described in the corresponding trust agreement. Each of the trusts
is a legally separate entity and the assets of one are not available to satisfy the obligations of any of the others.

This summary of certain provisions of the trust preferred securities and each trust agreement does not purport to be complete and is subject to,
and is qualified in its entirety by reference to, all the provisions of each trust agreement, including the definitions of certain terms, and the Trust
Indenture Act. Wherever we refer to particular defined terms of a trust agreement in this prospectus or in a prospectus supplement, those defined
terms are incorporated in this prospectus and the prospectus supplement by reference. We have filed the form of the trust agreement as an exhibit
to the registration statement that includes this prospectus.

General

The trust preferred securities of a trust will rank equally, and payments will be made on the trust preferred securities proportionately, with the
common securities of that trust except as described under ~ Subordination of Common Securities. Each trust will use the proceeds from the sale of
trust preferred securities and common securities to purchase an aggregate principal amount of corresponding junior subordinated debt securities

of LNC equal to the aggregate liquidation amount of the trust preferred securities and common securities. The property trustee of each trust will

hold legal title to the corresponding junior subordinated debt securities for the benefit of the holders of the related trust preferred securities and
common securities.

In addition, we will execute a guarantee for the benefit of the holders of the related trust preferred securities. Our obligations under each
guarantee are subordinate to our senior debt. Each guarantee will not guarantee payment of distributions or amounts payable on redemption or
liquidation of the trust preferred securities when the related trust does not have funds on hand available to make the payments. See Description
of Securities We May Sell Guarantees of Trust Preferred Securities.

Distributions

Each trust s trust preferred securities represent beneficial interests in the applicable trust. We anticipate that the revenue of each trust available for
distribution to the holders of its trust preferred securities will be limited to payments received from us on the corresponding junior subordinated
debt securities. If we do not make a required payment on the corresponding junior subordinated debt securities, the trust will not have sufficient
funds to make the related payments on the trust preferred securities.
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The following are the general distribution rights of the trust preferred securities:

Distributions on each trust preferred security will be payable at a rate specified in the applicable prospectus supplement.

Distributions on the trust preferred securities will be cumulative, will accumulate from the date of original issuance and will be
payable on such dates as specified in the applicable prospectus supplement.

If any date on which distributions are payable on the trust preferred securities is not a business day, the trust will pay those
distributions on the next succeeding day that is a business day without any interest or other payment as a result of the delay.
However, if that business day is in the next succeeding calendar year, the trust will make the payment on the immediately preceding
business day with the same force and effect as if made on the date the payment was originally payable.

The amount of distributions payable for any period will be computed on the basis of a 360-day year of twelve 30-day months unless
we specify otherwise in the applicable prospectus supplement.

Distributions to which holders of trust preferred securities are entitled will accumulate additional distributions at the rate per annum

if and as specified in the applicable prospectus supplement.
If provided in the applicable prospectus supplement, we have the right under the junior subordinated indenture, the contract that provides the
terms for the corresponding junior subordinated debt securities, to defer the payment of interest at any time or from time to time on any series of
the corresponding subordinated debt securities for a period which we will specify in the applicable prospectus supplement. However, no
extension period may extend beyond the stated maturity of the corresponding subordinated debt securities. See Description of Securities We
May Sell Junior Subordinated Debt Securities Option to Extend Interest Payment; Restrictions on Certain Payments. If we elect to defer interest
payments on the junior subordinated debt securities, the trust will defer distributions on the corresponding trust preferred securities during the
extension period. Deferred distributions will continue to accumulate additional distributions at the rate per annum set forth in the applicable
prospectus supplement.

During the extension period, we may not, and may not permit any of our subsidiaries to:

declare or pay any dividends or distributions on, or redeem, purchase, acquire or make a liquidation payment with respect to, any of
our capital stock;

make any payment of principal, interest or premium, if any, on or repay, repurchase or redeem any of our debt securities that rank
equally with or junior in interest to the corresponding subordinated debt securities; or

make any guarantee payments with respect to any guarantee of debt securities of any of our subsidiaries if that guarantee ranks
equally or junior in interest to the corresponding subordinated debt securities.
The following actions are not subject to the restrictions discussed above:

dividends on or distributions in our common stock;
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redemptions or purchases of any rights pursuant to a rights plan, if any, and the declaration of a dividend of rights or the issuance of
stock under such a plan in the future;

payments under any guarantee; and

purchases of common stock related to the issuance of common stock under any of our benefit plans for its directors, officers or
employees.
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Distributions on the trust preferred securities will be payable to the holders as they appear on the register of the trust on the relevant record dates,
which, as long as the trust preferred securities remain in book-entry form, will be one business day prior to the relevant distribution date. If any
trust preferred securities are not in book-entry form, the relevant record date for those trust preferred securities will be the date at least 15 days
prior to the relevant distribution date, as specified in the applicable prospectus supplement.

Redemption or Exchange

Mandatory Redemption. If we repay or redeem any corresponding junior subordinated debt securities, in whole or in part, whether at maturity or
upon earlier redemption as provided in the junior subordinated indenture, the property trustee, upon not less than 30 nor more than 60 days
notice, will apply the proceeds from the repayment or redemption to redeem trust securities on a proportionate basis with an aggregate stated
liquidation amount equal to the aggregate principal amount of the junior subordinated debentures repaid or redeemed. The redemption price
(which we refer to as the redemption price ) will equal the aggregate liquidation amount of the trust securities plus accumulated but unpaid
distributions on the trust securities to the redemption date and the related amount of the premium, if any, paid by us upon the concurrent
redemption of the corresponding junior subordinated debt securities. See Description of Securities We May Sell Junior Subordinated Debt
Securities Redemption.

We will have the right to redeem any series of corresponding junior subordinated debt securities:

in whole at any time or in part from time to time, subject to the conditions described under Description of Securities We May
Sell Junior Subordinated Debt Securities Redemption;

at any time, in whole but not in part, upon the occurrence of a tax event or an investment company event (each as defined below and
which we collectively refer to as a special event ) and subject to the further conditions described under Description of Securities We
May Sell Junior Subordinated Debt Securities Redemption; or

as we specify in the applicable prospectus supplement.
Special Event Redemption or Distribution of Corresponding Junior Subordinated Debt Securities. If a special event with respect to a series of
trust preferred securities and common securities has occurred and is continuing, we have the right to redeem the corresponding junior
subordinated debt securities in whole but not in part and thereby cause a mandatory redemption of the related trust preferred securities and
common securities in whole but not in part at the redemption price. We have the right to terminate the related trust at any time and, after
satisfaction of the liabilities of creditors of the trust as provided by applicable law, cause the corresponding junior subordinated debt securities to
be distributed to the holders of the trust preferred securities and common securities in liquidation of the trust. If we do elect either option
described above, the applicable series of trust preferred securities will remain outstanding. If a tax event has occurred and is continuing,
additional sums (as defined below) may be payable on the corresponding junior subordinated debt securities.

Extension of Maturity of Corresponding Junior Subordinated Debt Securities. If provided in the applicable prospectus supplement, we will have
the right to extend or shorten the maturity of any series of corresponding junior subordinated debt securities at the time that we exercise our right
to elect to terminate the related trust and cause the corresponding junior subordinated debt securities to be distributed to the holders of the trust
preferred securities and common securities in liquidation of the trust. However, we may extend the maturity only if it satisfies certain conditions
specified in the applicable prospectus supplement at the time the election is made and at the time of the extension.

The junior subordinated indenture defines additional sums as the additional amounts as may be necessary in order that the amount of
distributions then due and payable by a trust on the outstanding trust preferred securities and common securities of the trust will not be reduced
as a result of any additional taxes, duties and other governmental charges to which the trust has become subject as a result of a tax event.

Investment company event means the receipt by the applicable trust of an opinion of counsel experienced in such matters to the effect that, as a
result of the occurrence of a change in law or regulation or a change in
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interpretation or application of law or regulation by any legislative body, court, governmental agency or regulatory authority, the applicable trust
is or will be considered an investment company that is required to be registered under the Investment Company Act of 1940, which change
becomes effective on or after the date of original issuance of the series of trust preferred securities.

Tax event means the receipt by the applicable trust of an opinion of counsel experienced in such matters to the effect that, as a result of any
amendment to, or change or announced prospective change in, the laws or regulations of the U.S. or any political subdivision or taxing authority
in the U.S., or as a result of any official administrative pronouncement or judicial decision interpreting or applying those laws or regulations,
which amendment or change is effective or which pronouncement or decision is announced on or after the date of issuance of the trust preferred
securities under the trust agreement, there is more than an insubstantial risk that:

the trust is, or will be within 90 days of the date of the opinion, subject to U.S. federal income tax with respect to income received or
accrued on the series of corresponding junior subordinated debt securities,

interest payable by us on the series of corresponding junior subordinated debt securities is not, or within 90 days of the date of the
opinion, will not be, deductible by us, in whole or in part, for U.S. federal income tax purposes, or

the applicable trust is, or will be within 90 days of the opinion, subject to more than a minimal amount of other taxes, duties or other
governmental charges.
After the liquidation date fixed for any distribution of corresponding junior subordinated debt securities for any series of trust preferred
securities:

that series of trust preferred securities will no longer be deemed to be outstanding;

The Depository Trust Company, referred to as DTC, or its nominee, as the record holder of that series of trust preferred securities,
will receive a registered global certificate or certificates representing the corresponding subordinated debt securities to be delivered
upon such distribution; and

any certificates representing that series of trust preferred securities not held by DTC or its nominee will be deemed to represent
corresponding junior subordinated debt securities having a principal amount equal to the stated liquidation preference of that series
of trust preferred securities, and bearing accrued and unpaid interest in an amount equal to the accrued and unpaid distributions on
that series of trust preferred securities until such certificates are presented to the administrative trustees or their agent for transfer or
reissuance.
We cannot predict the market prices for the trust preferred securities or the corresponding junior subordinated debt securities that may be
distributed in exchange for trust preferred securities if a dissolution and liquidation of a trust were to occur. Accordingly, the trust preferred
securities that an investor may purchase, or the corresponding junior subordinated debt securities that the investor may receive on dissolution
and liquidation of a trust, may trade at a discount to the price that the investor paid to purchase the trust preferred securities offered pursuant to
this prospectus.

Redemption Procedures

A trust will redeem trust preferred securities on each redemption date at the redemption price with the applicable proceeds from the
contemporaneous redemption of the corresponding junior subordinated debt securities. A trust will redeem trust preferred securities and pay the
redemption price only to the extent that the trust has funds on hand available for the payment of the redemption price. See also ~ Subordination of
Common Securities.
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If a trust gives a notice of redemption with respect to its trust preferred securities, then, by 12:00 noon, New York City time, on the redemption
date, to the extent funds are available, the property trustee will, so long as the trust preferred securities are in book-entry form, irrevocably
deposit with DTC funds sufficient to pay the applicable redemption price and will give DTC irrevocable instructions and authority to pay the
redemption price to the holders of the trust preferred securities. If the trust preferred securities are no longer in book-entry form, to
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the extent funds are available, the property trustee will irrevocably deposit with the paying agent for the trust preferred securities funds sufficient
to pay the applicable redemption price and will give the paying agent irrevocable instructions and authority to pay the redemption price to the
holders upon surrender of their certificates evidencing the trust preferred securities. However, distributions payable on or prior to the redemption
date for any trust preferred securities called for redemption will be payable to the holders of the trust preferred securities on the relevant record
dates for the related distribution dates.

If the trust has given the notice of redemption and the property trustee has deposited the funds as required, then upon the date of such deposit, all
rights of the holders of the trust preferred securities called for redemption will cease, other than the right of the holders of the trust preferred
securities to receive the redemption price without interest, and the trust preferred securities will cease to be outstanding. If the date fixed for
redemption of trust preferred securities is not a business day, then the trust will pay the redemption price on the next succeeding day which is a
business day without any interest or other payment in respect of any such delay. However, if that business day falls in the next calendar year, the
trust will make the payment on the immediately preceding business day. If payment of the redemption price of trust preferred securities called
for redemption is improperly withheld or refused and not paid either by the trust or by us pursuant to the guarantee as described under

Description of Securities We May Sell Guarantees of Trust Preferred Securities, distributions on the trust preferred securities will continue to
accrue at the then applicable rate, from the redemption date originally established by the trust for the trust preferred securities to the date the
redemption price is actually paid. In this event, the actual payment date will be the date fixed for redemption for purposes of calculating the
redemption price.

Subject to applicable law (including U.S. federal securities law), we or our subsidiaries may at any time and from time to time purchase
outstanding trust preferred securities by tender, in the open market or by private agreement.

The trust will pay the redemption price on the trust preferred securities and make any distribution of corresponding junior subordinated debt
securities to the applicable holders of record of the trust preferred securities as they appear on the register for the trust preferred securities on the
relevant record date. The record date will generally be one business day prior to the relevant redemption date or liquidation date, as applicable.
However, if any trust preferred securities are not in book-entry form, the relevant record date for the trust preferred securities will be a date at
least 15 days prior to the redemption date or liquidation date, as applicable, as specified in the applicable prospectus supplement.

If less than all of the trust preferred securities and common securities are to be redeemed on a redemption date, then the aggregate liquidation
amount of the trust preferred securities and common securities to be redeemed will be allocated proportionately to the trust preferred securities
and the common securities based upon their relative liquidation amounts. The property trustee shall select the particular trust preferred securities
to be redeemed on a proportionate basis not more than 60 days prior to the redemption date from the outstanding trust preferred securities not
previously called for redemption, by such method as the property trustee deems fair and appropriate. The property trustee may provide for the
selection for redemption of portions (equal to $25 or an integral multiple of $25) of the liquidation amount of trust preferred securities of a
denomination larger than $25. The property trustee shall promptly notify the trust registrar in writing of the trust preferred securities selected for
redemption and, in the case of any trust preferred securities selected for partial redemption, the liquidation amount of the trust preferred
securities to be redeemed. For all purposes of each trust agreement, unless the context otherwise requires, all provisions relating to the
redemption of trust preferred securities will relate, in the case of any trust preferred securities redeemed or to be redeemed only in part, to the
portion of the aggregate liquidation amount of trust preferred securities which has been or is to be redeemed.

The property trustee will mail the notice of any redemption at least 30 days but not more than 60 days before the redemption date to each holder
of trust securities to be redeemed at its registered address. Unless we default in payment of the redemption price on the corresponding junior
subordinated debt securities, on and after
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the redemption date interest will cease to accrue on the junior subordinated debt securities or portions thereof (and distributions will cease to
accrue on the related trust preferred securities or portions thereof) called for redemption.

Subordination of Common Securities

Each trust will pay distributions on, and the redemption price of, the trust securities it issues equally among its trust preferred securities and
common securities based on their respective liquidation amounts. However, if on any distribution date or redemption date a junior subordinated
debt security event of default has occurred and is continuing, the trust will not pay any distribution on, or redemption price of, any of the trust s
common securities and will not make any other payment on account of the redemption, liquidation or other acquisition of the trust s common
securities, in each case unless payment in full in cash of all accumulated and unpaid distributions on all of the trust s outstanding trust preferred
securities for all distribution periods terminating on or before the redemption, liquidation or other acquisition, or in the case of payment of the
redemption price, the full amount of the redemption price on all of the trust s outstanding trust preferred securities then call for redemption, will
have been made or provided for. In this event, the property trustee will apply all available funds first to the payment in full in cash of all
distributions on, or redemption price of, the trust s trust preferred securities then due and payable.

In the case of any trust agreement event of default resulting from a junior subordinated debt security event of default, we as holder of the trust s
common securities will be deemed to have waived any right to act with respect to the trust agreement event of default under the applicable trust
agreement until the effect of all such trust agreement events of default with respect to the trust preferred securities have been cured, waived or
otherwise eliminated. Until any trust agreement events of default with respect to the trust preferred securities have been cured, waived or
otherwise eliminated, the property trustee will act solely on behalf of the holders of such trust preferred securities and not on our behalf as holder
of the trust s common securities, and only the holders of the trust preferred securities will have the right to direct the property trustee to act on
their behalf.

Liquidation Distribution Upon Termination

Pursuant to each trust agreement, each trust will automatically terminate upon expiration of its term and will terminate on the first to occur of:

certain events of our bankruptcy, dissolution or liquidation;

the distribution of a like amount of corresponding junior subordinated debt securities to the holders of its trust securities, if we, as
depositor, have given written direction to the property trustee to terminate the trust, which direction is optional and wholly within our
discretion;

redemption of all of the trust s trust preferred securities; and

the entry of an order for the dissolution of the trust by a court of competent jurisdiction.
If an early termination of the trust occurs other than as a result of redemption of all of the trust s trust preferred securities, the trustees will
liquidate the trust as expeditiously as possible by distributing, after satisfaction of liabilities to creditors of the trust as provided by applicable
law, to the holders of the trust securities a like amount of the corresponding junior subordinated debt securities, unless the property trustee
determines that distribution of the corresponding junior subordinated debt securities is impracticable. If the property trustee determines that
distribution of the corresponding junior subordinated debt securities is impracticable, the holders of trust preferred securities will be entitled to
receive, after satisfaction of liabilities to creditors of the trust as provided by applicable law, an amount equal to the aggregate liquidation
amount of the trust preferred securities plus accrued and unpaid distributions to the date of payment (which we refer to as a liquidation
distribution ). If the trust can pay the liquidation distribution only in part because the trust has insufficient assets available to pay in full the
aggregate liquidation distribution, then the trust will pay amounts payable on its trust preferred securities on a proportionate basis. The holders
of the trust s common securities will generally be entitled to receive distributions upon the liquidation proportionately with the holders of its trust
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preferred securities. However, if a junior subordinated debt security event of default has occurred and is continuing, the trust preferred securities
will have a priority over the common securities. A supplemental indenture may provide that if an early termination occurs as a result of the entry
of a court order for the dissolution of the trust, the corresponding junior subordinated debt securities may be subject to optional redemption in
whole but not in part.

Events of Default; Notice

Any one of the following events constitutes an event of default under each trust agreement (which we refer to as a trust agreement event of
default ) with respect to the trust preferred securities issued under that trust agreement, whatever the reason for the trust agreement event of
default and whether it is voluntary or involuntary or effected by operation of law or pursuant to any judgment, decree or order of any court or
any order, rule or regulation of any administrative or governmental body:

the occurrence of a junior subordinated debt security event of default under the junior subordinated indenture (see Description of
Securities We May Sell Junior Subordinated Debt Securities Junior Subordinated Debt Security Events of Default );

default by the property trustee in the payment of any distribution when it becomes due and payable, and continuation of the default
for a period of 30 days;

default by the property trustee in the payment of any redemption price of any trust security when it becomes due and payable;

default in the performance or breach in any material respect of any covenant or warranty of the issuer trustees in the trust agreement
(other than a default by the property trustee in the payment of any distribution on, or redemption price of, trust securities as described
above), and continuation of the default or breach for a period of 60 days after the holders of at least 25% in aggregate liquidation
preference of the outstanding trust preferred securities of the applicable trust have provided, by registered or certified mail, a written
notice to the defaulting issuer trustee or trustees specifying the default or breach and requiring it to be remedied and stating that such
notice is a Notice of Default under the trust agreement; or

the occurrence of certain events of bankruptcy or insolvency with respect to the property trustee and our failure to appoint a
successor property trustee within 60 days of that event.
Within 90 days after the occurrence of any trust agreement event of default actually known to the property trustee, the property trustee will
transmit notice of the trust agreement event of default to the holders of the trust s trust preferred securities, the administrative trustees and to us,
as depositor, unless the trust agreement event of default is cured or waived. We, as depositor, and the administrative trustees are required to file
annually with the property trustee a certificate as to whether or not we are and they are in compliance with all the conditions and covenants
applicable to each of us under the trust agreement.

If a junior subordinated debt security event of default has occurred and is continuing, the trust preferred securities will have a preference over the
common securities upon termination of each trust as described above. See  Liquidation Distribution Upon Termination. The existence of a trust
agreement event of default does not entitle the holders to accelerate the maturity of the trust preferred securities.

Removal of Trustees

Unless a junior subordinated debt security event of default has occurred and is continuing, the holder of the common securities may remove any
trustee at any time. If a junior subordinated debt security event of default has occurred and is continuing, the holders of a majority in liquidation
amount of the outstanding trust preferred securities may remove the property trustee and the Delaware trustee at such time. The holders of the
trust preferred securities do not have the right to vote to appoint, remove or replace the administrative trustees, which
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voting rights are vested exclusively in us as the holder of the common securities. No resignation or removal of a trustee and no appointment of a
successor trustee will be effective until the successor trustee accepts the appointment in accordance with the applicable trust agreement.

Co-trustees and Separate Property Trustee

Unless a trust agreement event of default has occurred and is continuing, for the purpose of meeting the legal requirements of the Trust Indenture
Act or any jurisdiction in which any part of the trust property may at the time be located, we, as the holder of the common securities, and the
administrative trustees may appoint one or more persons to act either:

as a co-trustee, jointly with the property trustee, of all or any part of the trust property; or

to act as separate trustee of any of the trust property.
The co-trustee or separate trustee will have such powers as may be provided in the instrument of appointment. We and the administrative
trustees may vest in the co-trustee or separate trustee any property, title, right or power deemed necessary or desirable, subject to the provisions
of the applicable trust agreement. If a junior subordinated debt security event of default has occurred and is continuing, the property trustee alone
will have power to make the appointment.

Merger or Consolidation of Trustees

Any corporation into which the property trustee, the Delaware trustee or any administrative trustee that is not a natural person may be merged or
converted or with which it may be consolidated, or any corporation resulting from any merger, conversion or consolidation to which that trustee
will be a party, or any corporation succeeding to all or substantially all the corporate trust business of that trustee, will be the successor of that
trustee under each trust agreement, provided the corporation is otherwise qualified and eligible.

Mergers, Consolidations, Amalgamations or Replacements of the Trusts

A trust may not merge with or into, consolidate, amalgamate, or be replaced by, or convey, transfer or lease its properties and assets substantially
as an entirety to any corporation or other person or entity, except as described below. A trust may, at our request, with the consent of the
administrative trustees and without the consent of the holders of the trust preferred securities, merge with or into, consolidate, amalgamate, or be
replaced by or convey, transfer or lease its properties and assets substantially as an entirety to a trust organized under the laws of any state;
provided, that:

the successor entity either expressly assumes all of the obligations of the trust with respect to the trust preferred securities or

substitutes for the trust preferred securities other securities having substantially the same terms as the trust preferred securities

(which we refer to as successor securities ), so long as the successor securities have the same rank as the trust preferred securities with
respect to distributions and payments upon liquidation, redemption and otherwise;

we expressly appoint a trustee of the successor entity possessing the same powers and duties as the property trustee as the holder of
the corresponding junior subordinated debt securities;

the successor securities are listed, or any successor securities will be listed upon notification of issuance, on any national securities
exchange or other organization on which the trust preferred securities are then listed, if any;

the merger, consolidation, amalgamation, replacement, conveyance, transfer or lease does not cause the trust preferred securities,
including any successor securities, to be downgraded by any nationally recognized statistical rating organization;
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the successor entity has a purpose identical to that of the trust;

prior to the merger, consolidation, amalgamation, replacement, conveyance, transfer or lease, LNC has received an opinion from
independent counsel to the trust experienced in such matters to the effect that:

the merger, consolidation, amalgamation, replacement, conveyance, transfer or lease does not adversely affect the rights,
preferences and privileges of the holders of the trust preferred securities, including any successor securities, in any material
respect, and

following the merger, consolidation, amalgamation, replacement, conveyance, transfer or lease, neither the trust nor the
successor entity will be required to register as an investment company under the Investment Company Act of 1940; and

we (or any permitted successor or assignee) own all of the common securities of the successor entity and guarantees the obligations
of the successor entity under the successor securities at least to the extent provided by the guarantee.
Despite the foregoing, a trust will not, except with the consent of holders of 100% in liquidation amount of the trust preferred securities,
consolidate, amalgamate, merge with or into, or be replaced by or convey, transfer or lease its properties and assets substantially as an entirety to
any other entity or permit any other entity to consolidate, amalgamate, merge with or into, or replace it if the consolidation, amalgamation,
merger, replacement, conveyance, transfer or lease would cause the trust or the successor entity to be classified as other than a grantor trust for
U.S. federal income tax purposes.

Voting Rights; Amendment of Each Trust Agreement

Except as provided below and under Description of Securities We May Sell Guarantees of Trust Preferred Securities Amendments and
Assignment and as otherwise required by law and the applicable trust agreement, the holders of the trust preferred securities will have no voting
rights.

We and the trustees may amend a trust agreement from time to time without the consent of the holders of the trust preferred securities:

to cure any ambiguity, correct or supplement any provisions in the trust agreement that may be inconsistent with any other provision,
or make any other provisions with respect to matters or questions arising under the trust agreement which are not inconsistent with
the other provisions of the trust agreement; or

to modify, eliminate or add to any provisions of the trust agreement to the extent necessary to ensure that the trust will be classified
for U.S. federal income tax purposes as a grantor trust at all times that any trust securities are outstanding or to ensure that the trust
will not be required to register as an investment company under the Investment Company Act of 1940;
provided, however, that in the case of the first bullet point above, the action will not adversely affect in any material respect the interests of any
holder of trust securities. Any amendments of the trust agreement will become effective when notice of the amendment is given to the holders of
trust securities.

We and the trustees may generally amend a trust agreement with:

the consent of holders representing not less than a majority in liquidation amount of the outstanding trust securities; and
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However, we and the trustees may not amend a trust agreement without the consent of each holder of trust securities to:

change the amount or timing of any distribution on the trust securities or otherwise adversely affect the amount of any distribution
required to be made with respect to the trust securities as of a specified date; or

restrict the right of a holder of trust securities to institute suit for the enforcement of any payment on or after that date.
So long as any corresponding junior subordinated debt securities are held by the property trustee, the trustees may not:

direct the time, method and place of conducting any proceeding for any remedy available to the subordinated indenture trustee or
executing any trust or power conferred on the property trustee with respect to the corresponding junior subordinated debt securities;

waive any past default that is waivable under Section 5.13 of the junior subordinated indenture;

exercise any right to rescind or annul a declaration that the principal of all the junior subordinated debt securities is due and payable;
or

consent to any amendment, modification or termination of the junior subordinated indenture or the corresponding junior
subordinated debt securities where such consent is required, without, in each case, obtaining the prior approval of the holders of a
majority in aggregate liquidation amount of all outstanding trust preferred securities; provided, however, that where a consent under
the junior subordinated indenture would require the consent of each holder of corresponding junior subordinated debt securities
affected thereby, the property trustee may not consent without the prior approval of each holder of corresponding trust preferred
securities.
The trustees may not revoke any action previously authorized or approved by a vote of the holders of the trust preferred securities except by
subsequent vote of the holders. The property trustee will notify each holder of trust preferred securities of any notice of default with respect to
the corresponding junior subordinated debt securities. In addition to obtaining the approvals of the holders of the trust preferred securities
referred to above, prior to taking any of the foregoing actions, the trustees will obtain an opinion of counsel experienced in such matters to the
effect that the trust will not be classified as a corporation for U.S. federal income tax purposes on account of the action.

Any required approval of holders of trust preferred securities may be given at a meeting of holders of trust preferred securities convened for that
purpose or pursuant to written consent. The property trustee will cause a notice of any meeting at which holders of trust preferred securities are
entitled to vote, or of any matter upon which action by written consent of such holders is to be taken, to be given to each holder of record of trust
preferred securities in the manner set forth in each trust agreement.

No vote or consent of the holders of trust preferred securities will be required for a trust to redeem and cancel its trust preferred securities in
accordance with the applicable trust agreement.

Notwithstanding that holders of trust preferred securities are entitled to vote or consent under any of the circumstances described above, any of
the trust preferred securities that we or our affiliates own or the trustees or any of their affiliates own, will, for purposes of the vote or consent,
be treated as if they were not outstanding.

Global Trust Preferred Securities

We may issue a series of preferred securities in the form of one or more global preferred securities. We will identify the depository which will
hold the global preferred security in the applicable prospectus supplement. Unless we otherwise indicate in the applicable prospectus
supplement, the depository will be DTC. We will issue global preferred securities only in fully registered form and in either temporary or
permanent form. Unless it is exchanged for individual preferred securities, a global preferred security may not be transferred except:
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by a nominee of the depository to the depository or another nominee, or

by the depository or any nominee to a successor depository, or any nominee of the successor.
We will describe the specific terms of the depository arrangement in the applicable prospectus supplement. We expect that the following
provisions will generally apply to these depository arrangements.

Beneficial Interests in a Global Preferred Security

If we issue a global preferred security, the depository for the global preferred security or its nominee will credit on its book-entry registration
and transfer system the aggregate liquidation amounts of the individual preferred securities represented by the global preferred securities to the
accounts of participants. The accounts will be designated by the dealers, underwriters or agents for the preferred securities, or by us if the
preferred securities are offered and sold directly by us. Ownership of beneficial interests in a global preferred security will be limited to
participants or persons that may hold interests through participants. Ownership and transfers of beneficial interests in the global preferred
security will be shown on, and effected only through, records maintained by the applicable depository or its nominee, for interests of
participants, and the records of participants, for interests of persons who hold through participants. The laws of some states require that you take
physical delivery of the securities in definitive form. These limits and laws may impair your ability to transfer beneficial interests in a global
preferred security.

So long as the depository or its nominee is the registered owner of the global preferred security, the depository or nominee will be considered the
sole owner or holder of the preferred securities represented by the global preferred security for all purposes under the trust agreement. Except as
provided below, you:

will not be entitled to have any of the individual preferred securities represented by the global preferred security registered in your
name,

will not receive or be entitled to receive physical delivery of any preferred securities in definitive form, and

will not be considered the owner or holder of the preferred security under the trust agreement.
Payments of Distributions

We will pay distributions on global preferred securities to the depository that is the registered holder of the global security, or its nominee. The
depository for the preferred securities will be solely responsible and liable for all payments made on account of your beneficial ownership
interests in the global preferred security and for maintaining, supervising and reviewing any records relating to your beneficial ownership
interests.

We expect that the depository or its nominee, upon receipt of any payment of liquidation amount, premium or distributions, immediately will
credit participants accounts with amounts in proportion to their respective beneficial interests in the aggregate liquidation amount of the global
preferred security as shown on the records of the depository or its nominee. We also expect that payments by participants to owners of beneficial
interests in the global preferred security held through those participants will be governed by standing instructions and customary practices, as is
now the case with securities held for the accounts of customers in bearer form or registered in street name. These payments will be the
responsibility of those participants.

Issuance of Individual Preferred Securities

Unless we state otherwise in the applicable prospectus supplement, if a depository for a series of preferred securities is at any time unwilling,
unable or ineligible to continue as a depository and we do not appoint a successor depository within 90 days, we will issue individual preferred
securities in exchange for the global preferred security. In addition, we may at any time and in our sole discretion, subject to any limitations
described in the prospectus supplement relating to the preferred securities, determine not to have any preferred securities represented by one or
more global preferred securities. If that occurs, we will issue individual preferred securities in exchange for the global preferred security.
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Further, we may specify that you may, on terms acceptable to us, the property trustee and the depository for the global preferred security, receive
individual preferred securities in exchange for your beneficial interests in a global preferred security, subject to any limitations described in the
prospectus supplement relating to the preferred securities. In that instance, you will be entitled to physical delivery of individual preferred
securities equal in liquidation amount to that beneficial interest and to have the preferred securities registered in its name. Unless we otherwise
specify, those individual preferred securities will be issued in denominations of $25 and integral multiples of $25.

Payment and Paying Agency

Payments in respect of any global certificate representing trust preferred securities will be made to the depository, which will credit the relevant
accounts at the depository on the applicable distribution dates. Payments in respect of trust preferred securities held in certificated form will be
made by check mailed to the address of the holder entitled thereto as the address appears on the register. Unless otherwise specified in the
applicable prospectus supplement, the paying agent will initially be the property trustee and any co-paying agent chosen by the property trustee
and acceptable to the administrative trustees and us. The paying agent may resign as paying agent upon 30 days written notice to the property
trustee, administrative trustees and us. If the property trustee will no longer be the paying agent, the administrative trustees will appoint a
successor, which will be a bank or trust company acceptable to the property trustee and us.

Registrar and Transfer Agent

Unless otherwise specified in the applicable prospectus supplement, the property trustee will act as registrar and transfer agent for the trust
preferred securities.

The registrar and transfer agent will register transfers of trust preferred securities without charge by or on behalf of each trust, but upon payment
of any tax or other governmental charges that may be imposed in connection with any transfer or exchange. The trusts will not be required to
register or cause to be registered the transfer of their trust preferred securities after the trust preferred securities have been called for redemption.

Information Concerning the Property Trustee

The property trustee, other than during the occurrence and continuance of a trust agreement event of default, undertakes to perform only those
duties as are specifically set forth in each trust agreement and, after a trust agreement event of default, must exercise the same degree of care and
skill as a prudent person would exercise or use in the conduct of his or her own affairs. Subject to this provision, the property trustee is under no
obligation to exercise any of the powers vested in it by the applicable trust agreement at the request of any holder of trust preferred securities
unless it is offered reasonable indemnity against the costs, expenses and liabilities that might be incurred thereby. If:

the property trustee is required to decide between alternative causes of action, construe ambiguous provisions in the applicable trust
agreement or is unsure of the application of any provision of the applicable trust agreement,

the matter is not one on which holders of trust preferred securities are entitled to vote under the trust agreement, and

no trust agreement event of default has occurred and is continuing,
then the property trustee will take such action as is directed by us and if not so directed, will take such action as it deems advisable and in the
best interests of the holders of the trust securities and will have no liability except for its own bad faith, negligence or willful misconduct.
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The administrative trustees are authorized and directed to conduct the affairs of and to operate the trusts in such a way that:

no trust will be deemed to be an investment company required to be registered under the Investment Company Act of 1940;

no trust will be classified as an association taxable as a corporation for U.S. federal income tax purposes; and

the corresponding junior subordinated debt securities will be treated as our indebtedness for U.S. federal income tax purposes.
We and the administrative trustees are authorized to take any action, not inconsistent with applicable law, the certificate of trust of each trust or
each trust agreement, that we and the administrative trustees determine in their discretion to be necessary or desirable for the purposes described
above, as long as the action does not materially adversely affect the interests of the holders of the related trust preferred securities.

Holders of the trust preferred securities have no preemptive or similar rights. No trust may borrow money or issue debt or mortgage or pledge
any of its assets.

Guarantees of Trust Preferred Securities

We will execute a guarantee concurrently with the issuance by each trust of its trust preferred securities for the benefit of the holders from time
to time of the trust preferred securities. The Bank of New York Mellon, whom we refer to in such capacity as the guarantee trustee, will act as
indenture trustee under each guarantee for the purposes of compliance with the Trust Indenture Act. The guarantee trustee will hold each
guarantee for the benefit of the holders of the related trust s trust preferred securities. Each guarantee will be qualified as an indenture under the
Trust Indenture Act.

This summary of certain provisions of the guarantees does not purport to be complete and is subject to, and qualified in its entirety by reference
to, all of the provisions of each guarantee agreement, including the definitions of certain terms, and the Trust Indenture Act. We have filed the
form of the guarantee as an exhibit to the registration statement that includes this prospectus. Reference in this summary to trust preferred
securities means that trust s trust preferred securities to which a guarantee relates.

General

Pursuant to and to the extent set forth in the guarantee, we will irrevocably agree to pay in full the guarantee payments on a subordinated basis to
the holders of the trust preferred securities, as and when due, regardless of any defense, right of set-off or counterclaim that the trust may have or
assert other than the defense of payment. The following payments constitute guarantee payments with respect to the trust preferred securities
and, to the extent not paid by or on behalf of the related trust, will be subject to the guarantee:

any accumulated and unpaid distributions required to be paid on the trust preferred securities, to the extent that the trust has funds on
hand available therefor at such time,

the redemption price with respect to any trust preferred securities called for redemption to the extent that the trust has funds on hand
available therefor at such time, or

upon a voluntary or involuntary dissolution, winding up or liquidation of the trust (unless the corresponding junior subordinated debt
securities are distributed to holders of the trust preferred securities), the lesser of the liquidation distribution and the amount of assets
of the trust remaining available for distribution to holders of trust preferred securities.

Table of Contents 149



Edgar Filing: LINCOLN NATIONAL CORP - Form 424B5

51

Table of Contents 150



Edgar Filing: LINCOLN NATIONAL CORP - Form 424B5

Table of Conten

Our obligation to make a guarantee payment may be satisfied by direct payment of the required amounts by us to the holders of the applicable
trust preferred securities or by causing the trust to pay the required amounts to the holders.

Each guarantee will be an irrevocable guarantee on a subordinated basis of the related trust s obligations under the trust preferred securities, but
will apply only to the extent that the related trust has funds sufficient to make such payments. If we do not make interest payments on the
corresponding junior subordinated debt securities held by the trust, the trust will not be able to pay distributions on the trust preferred securities
and will not have funds legally available therefor. Each guarantee will rank subordinate and junior in right of payment to all of our senior debt.
See  Status of the Guarantees.

We are a non-operating holding company and our consolidated subsidiaries own almost all of our operating assets. We rely primarily on
dividends from our subsidiaries to meet our obligations for payment of principal and interest on our outstanding debt obligations and corporate
expenses. Accordingly, our obligations under the guarantees will be effectively subordinated to all existing and future liabilities of our
subsidiaries, and claimants should look only to our assets for payments thereunder. The payment of dividends by our insurance company
subsidiaries is limited under the insurance holding company laws in which our subsidiaries are domiciled. Except as otherwise provided in the
applicable prospectus supplement, the guarantees do not limit our incurrence or issuance of other secured or unsecured debt. We expect from
time to time to incur additional senior debt.

Our obligations described in this prospectus and in any accompanying prospectus supplement, through the applicable guarantee, the applicable
trust agreement, the junior subordinated debt securities, the subordinated indenture, any supplemental indentures to the junior subordinated
indenture, and the expense agreement, taken together, constitute a full, irrevocable and unconditional guarantee by us of payments due on the
trust preferred securities. No single document standing alone or operating in conjunction with fewer than all of the other documents constitutes a
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. See Relationship among the Trust Preferred Securities, the Corresponding Junior
Subordinated Debt Securities and the Guarantees.

Status of the Guarantees

Each guarantee will constitute an unsecured obligation of Lincoln National Corporation and will rank subordinate and junior in right of payment
to all of our senior debt.

Each guarantee will rank equally with all other similar preferred securities guarantees issued by us on behalf of holders of preferred securities of
any trust affiliated with us, which is a financing vehicle. Each guarantee will constitute a guarantee of payment and not of collection. Therefore,
to the extent provided below, the guaranteed party may institute a legal proceeding directly against us to enforce its rights under the guarantee
without first instituting a legal proceeding against any other person or entity. Each guarantee will be held for the benefit of the holders of the
related trust preferred securities.

Amendments and Assignment

Except with respect to any changes which do not materially adversely affect the rights of holders of the related trust preferred securities, in

which case no vote will be required, no guarantee may be amended without the prior approval of the holders of not less than a majority of the
aggregate liquidation amount of the outstanding trust preferred securities covered by that guarantee. The manner of obtaining any approval will

be as set forth under Description of Securities We May Sell Trust Preferred Securities Voting Rights; Amendment of Each Trust Agreement. All
guarantees and agreements contained in each guarantee will bind our successors, assigns, receivers, trustees and representatives and will inure to

the benefit of the holders of the related trust preferred securities then outstanding.
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Events of Default

An event of default under each guarantee will occur upon our failure to perform any of our payment or other obligations under that guarantee.
The holders of not less than a majority in aggregate liquidation amount of the related trust preferred securities covered by a guarantee have the
right to direct the time, method and place of conducting any proceeding for any remedy available to the guarantee trustee in respect of that
guarantee or to direct the exercise of any trust or power conferred upon the guarantee trustee under that guarantee.

If the guarantee trustee fails to enforce the guarantee after a holder has made a written request for the guarantee trustee to do so or if we have
failed to make a guarantee payment, then any holder of the trust preferred securities covered by a guarantee may, to the extent permitted by law,
institute a legal proceeding directly against us to enforce its rights under that guarantee without first instituting a legal proceeding against the
trust, the guarantee trustee or any other person or entity.

We, as guarantor, are required to file annually with the guarantee trustee a certificate as to whether or not we are in compliance with all the
conditions and covenants applicable to it under the guarantee.

Information Concerning the Guarantee Trustee

The guarantee trustee, other than during the occurrence and continuance of a default by us in performance of any guarantee, undertakes to
perform only such duties as are specifically set forth in each guarantee and, after default with respect to any guarantee, must exercise the same
degree of care and skill as a prudent person would exercise or use in the conduct of his or her own affairs. Subject to this provision, the
guarantee trustee is under no obligation to exercise any of the powers vested in it by any guarantee at the request of any holder of any trust
preferred securities unless it is offered reasonable indemnity against the costs, expenses and liabilities that might be incurred thereby.

Termination of the Guarantees

Each guarantee will terminate and be of no further force and effect upon:

full payment of the redemption price of the related trust preferred securities;

full payment of the amounts payable upon liquidation of the related trust; or

upon distribution of corresponding junior subordinated debt securities to the holders of the related trust preferred securities.
Each guarantee will continue to be effective or will be reinstated, as the case may be, if at any time any holder of the related trust preferred
securities must restore payment of any sums paid under the trust preferred securities or the related guarantee.

Governing Law
Each guarantee will be governed by and construed in accordance with the laws of the State of New York.
The Expense Agreement

Pursuant to the expense agreement entered into by us under each trust agreement, we will irrevocably and unconditionally guarantee to each
person or entity to whom the trust becomes indebted or liable, the full payment of any costs, expenses or liabilities of the trust, other than
obligations of the trust to pay to the holders of any trust preferred securities or other similar interests in the trust the amounts due those holders
pursuant to the terms of the trust preferred securities or such other similar interests, as the case may be.
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Relationship among the Trust Preferred Securities,
the Corresponding Junior Subordinated Debt Securities
and the Guarantees
Full and Unconditional Guarantee

As and to the extent set forth under Description of Securities We May Sell Guarantees of Trust Preferred Securities, we will irrevocably
guarantee payments of distributions and other amounts due on the trust preferred securities to the extent the trust has funds available for the
payment of such distributions. Taken together, our obligations under each series of junior subordinated debt securities, the junior subordinated
indenture, the related trust agreement, the related expense agreement and the related guarantee provide, in the aggregate, a full, irrevocable and
unconditional guarantee of payments of distributions and other amounts due on the related series of trust preferred securities. No single
document standing alone or operating in conjunction with fewer than all of the other documents constitutes a 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. If and to the extent that we do not make payments on any series of corresponding junior subordinated debt securities,
the related trust will not pay distributions or other amounts due on its trust preferred securities. The guarantees do not cover payment of
distributions when the related trust does not have sufficient funds to pay the distributions. In that event, the remedy of a holder of a series of trust
preferred securities is to institute a legal proceeding directly against us for enforcement of payment of distributions to the holder. Our obligations
under each guarantee are subordinate and junior in right of payment to all our senior debt.

Sufficiency of Payments

As long as we make interest and other payments when due on each series of corresponding junior subordinated debt securities, such payments
will be sufficient to cover distributions and other payments due on the related trust preferred securities, primarily because:

the aggregate principal amount of each series of corresponding junior subordinated debt securities will be equal to the sum of the
aggregate stated liquidation amount of the related trust preferred securities and related common securities;

the interest rate and interest and other payment dates on each series of corresponding junior subordinated debt securities will match
the distribution rate and distribution and other payment dates for the related trust preferred securities;

we will pay for all and any costs, expenses and liabilities of the trust except the trust s obligations to holders under the trust preferred
securities; and

each trust agreement further provides that the trust will not engage in any activity that is not consistent with the limited purposes of
the trust.
Despite anything in the junior subordinated indenture to the contrary, we have the right to set-off any payment we are otherwise required to
make under the junior subordinated indenture with and to the extent we have previously made, or concurrently on the date of such payment
making, a payment under the related guarantee.

Enforcement Rights of Holders of Trust Preferred Securities

If the guarantee trustee fails to enforce the guarantee after a holder has made a written request for the guarantee trustee to do so or if we have
failed to make a guarantee payment, a holder of any related trust preferred security may institute a legal proceeding directly against us to enforce
its rights under the related guarantee without first instituting a legal proceeding against the guarantee trustee, the related trust or any other person
or entity.
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A default or event of default under any of our senior debt would not constitute a trust agreement event of default. However, in the event of
payment defaults under, or acceleration of, our senior debt, the subordination provisions of the junior subordinated indenture provide that no
payments may be made in respect of the
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corresponding subordinated debt securities until the senior debt has been paid in full or any payment default thereunder has been cured or
waived. Failure to make required payments on any series of corresponding junior subordinated debt securities would constitute a trust agreement
event of default.

Limited Purpose of Trusts

Each trust s trust preferred securities evidence a beneficial interest in that trust, and each trust exists for the sole purpose of issuing its trust
preferred securities and common securities and investing the proceeds from the issuance in corresponding junior subordinated debt securities. A
principal difference between the rights of a holder of a trust preferred security and a holder of a corresponding junior subordinated debt security
is that a holder of a corresponding junior subordinated debt security is entitled to receive from us the principal amount of and interest accrued on
corresponding junior subordinated debt securities held, while a holder of trust preferred securities is entitled to receive distributions from the
trust (or from us under the applicable guarantee) if and to the extent the trust has funds available for the payment of the distributions.

Rights Upon Termination

Upon any voluntary or involuntary termination, winding-up or liquidation of any trust involving the liquidation of the corresponding junior
subordinated debt securities, the holders of the related trust preferred securities will be entitled to receive, out of assets held by such trust, the
liquidation distribution in cash. See Description of Securities We May Sell Trust Preferred Securities Liquidation Distribution Upon Termination.
Upon our voluntary or involuntary liquidation or bankruptcy, the property trustee, as holder of the corresponding junior subordinated debt

securities, would be a subordinated creditor of us, subordinated in right of payment to all senior debt, but entitled to receive payment in full of
principal and interest, before any of our stockholders receive payments or distributions.

PLAN OF DISTRIBUTION

We, the selling securityholders or the trusts may sell the offered securities (a) through agents; (b) through underwriters or dealers; (c) directly to
one or more purchasers; or (d) through a combination of any of these methods of sale. Any selling securityholders will act independently of us in
making decisions with respect to the timing, manner and size of each sale of the securities covered by this prospectus. We will identify the
specific plan of distribution, including any underwriters, dealers, agents or direct purchasers and their compensation in a prospectus supplement.

Sales of shares of common stock and other securities also may be effected from time to time in one or more types of transactions (which may
include block transactions, special offerings, exchange distributions, secondary distributions or purchases by a broker or dealer) on the New
York Stock Exchange or any other national securities exchange or automated trading and quotation system on which the common stock or other
securities are listed, in the over-the-counter market, in hedging or derivatives transactions, negotiated transactions, through options transactions
relating to the shares (whether these options are listed on an options exchange or otherwise), through the settlement of short sales or a
combination of such methods of sale, at market prices prevailing at the time of sale, at negotiated prices or at fixed prices. The securities may
also be exchanged for satisfaction of the selling securityholders obligations or other liabilities to their creditors. Such transactions may or may
not involve brokers or dealers.

The selling securityholders might not sell any securities under this prospectus. In addition, any securities covered by this prospectus that qualify
for sale pursuant to Rule 144 of the Securities Act may be sold under Rule 144 rather than pursuant to this prospectus.
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VALIDITY OF THE SECURITIES

In connection with particular offerings of the securities in the future, and if stated in the applicable prospectus supplement, the validity of those
securities may be passed upon for us by Marcie Weber, Esquire, Vice President and Senior Counsel of LNC and Wachtell, Lipton, Rosen &
Katz, special counsel to LNC, and for the trusts by Richards, Layton & Finger, special Delaware counsel to the trusts, and/or by counsel named
in the applicable prospectus supplement, and for any underwriters or agents by counsel named in the applicable prospectus supplement. As of
the date of this registration statement, Ms. Weber beneficially owns approximately 2,482 shares of our common stock including options
exercisable within sixty (60) days of the date of the registration statement.

EXPERTS

The consolidated financial statements of Lincoln National Corporation ( LNC ) appearing in LNC s Annual Report on Form 10-K for the year
ended December 31, 2010 (including schedules appearing therein) and the effectiveness of LNC s internal control over financial reporting as of
December 31, 2010, have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports
thereon included therein, and incorporated herein by reference. Such consolidated financial statements are, and audited financial statements to be
included in subsequently filed documents will be, incorporated herein in reliance upon the reports of Ernst & Young LLP pertaining to such
financial statements and the effectiveness of our internal control over financial reporting as of the respective dates (to the extent covered by
consents filed with the Securities and Exchange Commission) given on the authority of such firm as experts in accounting and auditing.
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