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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a)
of the Securities Exchange Act of 1934
Filed by the Registrant p
Filed by a Party other than the Registrant o
Check the appropriate box:
o  Preliminary Proxy Statement

o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
p  Definitive Proxy Statement
o  Definitive Additional Materials

o  Soliciting Material Pursuant to Rule 14a-12
AMERUS GROUP CO.

(Name of Registrant as Specified In Its Charter)
(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):
o No fee required.
p  Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and O-11.

(1) Title of each class of securities to which transaction applies:

Common Stock, no par value, of AmerUs Group Co. ( Company common stock )

(2) Aggregate number of securities to which transaction applies:

46,214,325 shares of Company common stock (includes 3,155,330 shares of Company common stock reserved
for issuance upon exercise or payment of outstanding stock options, stock units or other awards).

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth
the amount on which the filing fee is calculated and state how it was determined):

In accordance with Section 14(g) of the Securities Exchange Act of 1934, as amended, the filing fee was
calculated by multiplying ..000107 by the sum of: (a) the product of 43,058,995 shares of Company common
stock and the per share amount of $69.00 in cash per share of Company common stock, (b) the product of
2,806,270 shares of Company common stock underlying options and $33.33 (the difference between $69.00 and
$35.67, the weighted average exercise price per share of Company common stock underlying the options), (c) the
product of 486,439 stock units, performance units and similar awards and $69.00 and (d) the product of 56,037
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outstanding stock appreciation rights and $29.76 (the difference between $69.00 and $39.24, the weighted
average of the fair market value of the outstanding stock appreciation rights on their respective dates of grant).
(4) Proposed maximum aggregate value of transaction:

$3,099,835,586

(5) Total fee paid:

$331,683

p  Fee paid previously with preliminary materials.

p  Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

$331,663

(2) Form, Schedule or Registration Statement No.:

Proxy Statement on Schedule 14A

(3) Filing Party:
AmerUs Group Co.
(4) Date Filed:

August 11, 2006
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AmerUs Group Co. Thomas C. Godlasky
699 Walnut Street Chairman, President and
Des Moines, Iowa 50309-3948 Chief Executive Officer

September 13, 2006
Dear Shareholder:

You are cordially invited to attend a special meeting of shareholders of the Company to be held on October 19, 2006,
at 9:00 a.m., Des Moines local time, at the AmerUs Conference Center, Hub Tower, 3rd Floor, 699 Walnut Street, Des
Moines, Iowa.

At the special meeting, you will be asked to approve an agreement and plan of merger that the Company entered into
on July 12, 2006, providing for the merger of an indirect wholly owned subsidiary of Aviva plc with and into the
Company. Aviva is the world s fifth-largest insurance group and is one of the leading providers of life and pension
products in Europe. If the merger is completed, the Company s shareholders will receive $69.00 in cash for each share
of Company common stock they own, and the Company will become 100% owned by Aviva. The $69.00 per share
being paid in the merger represents a premium of approximately 20% over the average closing price of the Company s
shares for the 30-day trading period prior to the announcement of the merger.

The Company cannot complete the merger unless the conditions to closing are satisfied, including obtaining the
approval of the Company s common shareholders and the receipt of specified government and regulatory approvals.
The Company currently expects that these government and regulatory approvals will be obtained and that the closing
of the merger will occur before December 31, 2006.

The Company s board of directors has determined that the merger agreement and the merger are fair to and in the best
interests of the Company and its shareholders, and has unanimously approved and adopted the merger agreement and
the transactions contemplated by the merger agreement. The Company s board of directors unanimously
recommends that the Company s common shareholders vote FOR the proposal to approve the merger
agreement.

The attached notice of special meeting and proxy statement explain the proposed merger and provide specific
information concerning the special meeting. Please read these materials (including the annexes) carefully.

Your vote is important. Whether or not you plan to attend the special meeting, you should read the proxy
statement and follow the instructions on your proxy card to vote by mail, telephone or Internet to ensure that
your shares will be represented at the special meeting. If you attend the special meeting and wish to vote in person,
you may revoke your proxy and do so.

Sincerely,
Thomas C. Godlasky

Chairman, President and
Chief Executive Officer

This transaction has not been approved or disapproved by the Securities and Exchange Commission, nor has

the Securities and Exchange Commission passed upon the fairness or merits of this transaction or the accuracy
or adequacy of the information contained in this proxy statement. Any representation to the contrary is
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unlawful.

This proxy statement is dated September 13, 2006, and is first being mailed, along with the attached proxy card, to
shareholders of the Company on or about September 18, 2006.

Table of Contents



Edgar Filing: AMERUS GROUP CO/IA - Form DEFM14A

Table of Contents

Please read this first:
Did you receive your shares of
AmerUs Group stock -
as a result of demutualization?

If you did, please read
this special information.

Dear AmerUs Group shareholder:

If any or all of the shares of AmerUs Group Co. common stock you own were received as a result of the
demutualization (what demutualization means is on reverse side) of American Mutual Holding Company or
Indianapolis Life Insurance Company, please note this special information:

The information contained in this mailing and the proposal described and recommended by AmerUs Groups
board of directors for your approval do not and will not affect any insurance policy or annuity contract you

may own with AmerUs Life Insurance Company or Indianapolis Life Insurance Company.

As always, your policy premiums, benefits, values and guarantees will continue to be governed by the terms of your
policy.

What the enclosed mailing is about

As you may be aware, on July 13, 2006, AmerUs Group announced it had signed a definitive agreement to be
acquired by Aviva plc, the world s fifth largest insurance group. Subject to shareholder and regulatory approvals,
Aviva will buy AmerUs Group for $69.00 in cash for each share of AmerUs Group stock you own.

What your board of directors recommends

As a shareholder of AmerUs Group, you are being asked to vote on the proposed acquisition. Please read the proxy
statement accompanying this letter for more information on the transaction. AmerUs Group s board of directors
unanimously approved and adopted the merger agreement and the transactions contemplated by the merger
agreement. AmerUs Group s board of directors unanimously recommends that you vote FOR the proposal to
approve the merger agreement on the enclosed proxy card.

If you have questions

Any policy or annuity contract you may own with one of AmerUs Group s companies is not affected by this proposed
transaction; if you have questions about your policy or contract, the phone numbers for customer service are provided

below for your convenience.

If you have questions about the enclosed proxy material, please call the AmerUs Group Proxy Call Center, Monday
through Friday between 9:00 a.m. eastern time and 10:00 p.m. eastern time, toll-free, at 1-866-821-2570.

Sincerely,

Thomas C. Godlasky
Chairman, President and Chief Executive Officer

To talk with a customer service representative about your policy or contract please call:
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American Mutual Holding Company Indianapolis Life Insurance Company
1-800-800-9882 1-800-428-7031

(see reverse side for additional information)
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A review of demutualization

If you received any or all of your shares of AmerUs Group Co. stock as a result of the demutualization of American
Mutual Holding Company or Indianapolis Life Insurance Company, key information follows.

Demutualization simply means the company converted from a mutual company to a stock company. When the
company converted to a stock company, you received shares of AmerUs Group stock in exchange for membership
interests (primarily the right to vote for the company s directors).

The demutualization the conversion to a stock company did not affect the contract rights of your insurance policy or
annuity contract from AmerUs Life Insurance Company (including its predecessor companies American Mutual Life
Insurance Company, Central Life Assurance Company and Interstate Assurance Company) or Indianapolis Life
Insurance Company. Your policy or contract status reflects only changes that the owner(s) of the policy may have

made.

The transaction described in this proxy statement also does not affect the contract rights of any insurance policy or
annuity contract you may own with any of AmerUs Group s companies.

If you have any questions about your policy or annuity contract, please contact a customer service representative. The
phone numbers for customer service are provided at the bottom on the front side of this letter.

Please read this first:

Did you receive your If you did, please read
shares of AmerUs Group the special information
stock as a result of i on the reverse side
demutualization? of this letter.
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699 Walnut Street
Des Moines, Iowa 50309-3948

NOTICE OF SPECIAL MEETING
OF SHAREHOLDERS
To Be Held on October 19, 2006

To the Shareholders:

A special meeting of shareholders of AmerUs Group Co. will be held on October 19, 2006, at 9:00 a.m., Des Moines
local time, at the AmerUs Conference Center, Hub Tower, 3rd Floor, 699 Walnut Street, Des Moines, Iowa, for the
following purposes:

1. to consider and vote on the proposal to approve the Agreement and Plan of Merger, dated as of July 12, 2006, by
and among Aviva plc, Libra Acquisition Corporation and AmerUs Group Co.; and

2. to transact any other business as may properly come before the special meeting or at any adjournment or
postponement of the special meeting.

The board of directors has fixed the close of business on September 8, 2006, as the record date for the determination
of shareholders entitled to notice of and to vote at the special meeting. Accordingly, only shareholders of record on
that date are entitled to vote at the special meeting or any adjournments thereof.

The Company s board of directors has determined that the merger agreement and the merger are fair to and in
the best interests of the Company and its shareholders, and has unanimously approved and adopted the merger
agreement and the transactions contemplated by the merger agreement. The Company s board of directors
unanimously recommends that the Company s common shareholders vote FOR the proposal to approve the
merger agreement.

YOUR VOTE IS IMPORTANT

All shareholders are invited to attend the special meeting in person. Whether or not you plan to attend the special
meeting, you should read the proxy statement and follow the instructions on your proxy card to vote by mail,
telephone or Internet to ensure that your shares will be represented at the special meeting. If you attend the special
meeting and wish to vote in person, you may revoke your proxy and do so.

By Order of the Board of Directors,

James A. Smallenberger
Senior Vice President and Secretary

Des Moines, Iowa
September 13, 2006
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND
THE SPECIAL MEETING

The following are some questions that you may have regarding the proposed merger and the other matters being
considered at the special meeting and brief answers to those questions. The Company urges you to carefully read the
remainder of this proxy statement because the information in this section does not provide all the information that
might be important to you with respect to the proposed merger. Additional important information is also contained in
the annexes to, and the documents incorporated by reference in, this proxy statement. Unless stated otherwise, all
references in this proxy statement to the Company are to AmerUs Group Co., an lowa corporation, all references to
Aviva are to Aviva plc, a public limited company organized under the laws of England and Wales, all references to
Merger Sub are to Libra Acquisition Corporation, an lowa corporation and an indirect wholly owned subsidiary of
Aviva, and all references to the merger agreement are to the Agreement and Plan of Merger, dated as of July 12,
2006, by and among the Company, Aviva and Merger Sub, a copy of which is attached as Annex A to this proxy
statement.

Q: What is the proposed transaction?

A: The Company, Aviva and Merger Sub have entered into a merger agreement pursuant to which Merger Sub will
merge with and into the Company with the Company surviving the merger and continuing its existence as an
indirect wholly owned subsidiary of Aviva (referred to in this proxy statement as the merger). For a more
complete description of the merger, see The Merger.

Q: Why am I receiving these materials?

A: In order to complete the merger, the Company s common shareholders must approve the merger agreement.
Under the Iowa Business Corporation Act, or IBCA, in order for the merger agreement to be approved, the votes
cast favoring the merger agreement must exceed the votes cast opposing the merger agreement at a meeting of the
Company s common shareholders, provided that a quorum is present. A quorum exists if at least a majority of the
votes entitled to be cast at the meeting are present in person or by proxy.

This proxy statement contains important information about the proposed merger, the merger agreement and the
special meeting, which you should read carefully. The enclosed voting materials allow you to vote your shares
without attending the special meeting.

For a more complete description of the special meeting, see The Special Meeting of Shareholders.

Your vote is very important. You are encouraged to vote as soon as possible.

Q: What will the Company s common shareholders receive in the merger?

A: If the proposed merger is completed, at the effective time of the merger, the Company s common shareholders
will be entitled to receive $69.00 in cash, which is referred to as the per share amount, for each share of Company

common stock they own.

For a more complete description of what the Company s common shareholders will receive in the merger, see The
Merger Agreement Merger Consideration.
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Q: What will happen in the proposed merger to options to purchase Company common stock and other
stock-based awards?

A: If the proposed merger is completed, at the effective time of the merger, each outstanding option to purchase
Company common stock will be canceled and converted into the right to receive an amount of cash per share
subject to the option equal to the excess, if any, of $69.00 over the exercise price of the option, less any required
withholding taxes.

Each stock unit, performance unit or similar award will be converted into the right to receive $69.00 in cash per
unit or award held, with unvested performance units vesting at target levels. Each stock appreciation right, or
SAR, will be converted into the right to receive an amount of cash per SAR equal to the excess of $69.00 over the
fair market value of a share of Company common stock on the date of the grant, less any required withholding
taxes.

Q-1
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The cash into which the shares of Company common stock and the outstanding stock options, stock units,
performance awards, SARs and similar awards is to be converted is collectively referred to as the merger
consideration, less any required withholding taxes.

Will the merger be taxable to me?

Yes. The receipt of cash by a holder of Company common stock pursuant to the merger will be a taxable
transaction for U.S. federal income tax purposes, and may also be a taxable transaction under applicable state,
local or foreign income or other tax laws. Generally, for U.S. federal income tax purposes, a shareholder will
recognize gain or loss equal to the difference between the amount of cash received by the shareholder in the
merger and the shareholder s adjusted tax basis in the shares of Company common stock converted into cash in
the merger.

If the shares of Company common stock are held by a shareholder as capital assets, gain or loss recognized by
such shareholder will be capital gain or loss, which will be long-term capital gain or loss if the shareholder s
holding period for the shares of Company common stock exceeds one year. Capital gains recognized by an
individual upon a disposition of a share of Company common stock that has been held for more than one year
generally will be subject to a maximum U.S. federal income tax rate of 15% or, in the case of a share that has
been held for one year or less, will be subject to tax at ordinary income tax rates. In addition, there are limits on
the deductibility of capital losses.

Because individual circumstances may differ, you should consult your own tax advisor to determine the particular
tax effects to you of the completion of the merger. See The Merger Material U.S. Federal Income Tax
Consequences of the Merger.

After the merger is completed, how will I receive the cash for my shares?

As soon as reasonably practicable after the merger is completed, you will receive written instructions from the
exchange agent to be appointed by Aviva on how to exchange your Company common stock certificates for the
per share amount of $69.00 in cash. You will receive cash for your shares from the exchange agent after you
comply with these instructions.

If you hold your shares in book-entry form  that is, without a stock certificate the exchange agent will
automatically send you the per share amount of $69.00 in cash in exchange for the cancellation of your shares of
Company common stock after completion of the merger, provided that you comply with applicable tax
certification requirements.

If your shares of Company common stock are held in street name by your broker, you will receive instructions
from your broker as to how to surrender your street name shares and receive cash for those shares.

Should the Company s common shareholders send in their Company common stock certificates now?
No. After the merger is completed, you will receive written instructions from the exchange agent on how to
exchange your Company common stock certificates for the per share amount of $69.00 in cash. Please do not

send in your Company common stock certificates with your proxy card.

What conditions are required to be fulfilled to complete the merger?
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The Company and Aviva are not required to complete the merger unless specified conditions are satisfied or
waived. These conditions include approval of the merger agreement by the Company s common shareholders and
the receipt of required government and regulatory approvals. For a more complete summary of the conditions that
must be satisfied or waived prior to completion of the merger, see The Merger Agreement Conditions to
Completion of the Merger.

Q: What vote is required to approve the merger agreement?
A: Under the IBCA, in order for the merger agreement to be approved, the votes cast favoring the merger agreement
must exceed the votes cast opposing the merger agreement at a meeting of the Company s common shareholders,

provided that a quorum is present. A quorum exists if at least a majority of the votes entitled to be cast at the
meeting are present in person or by proxy. As of the close of business on September 8, 2006, the

Q-2
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record date for the special meeting, there were 43,055,922 shares of Company common stock issued and
outstanding.

Q: What government and regulatory approvals are required?

A: State insurance laws generally require that, prior to the acquisition of an insurance company, the acquiring party
must obtain approval from the insurance commissioner of the insurance company s state of domicile.
Accordingly, Aviva has made the necessary applications with the insurance commissioners of lowa, Indiana,
Kansas and New York, the states of domicile of the Company s U.S. insurance company subsidiaries.

In addition, filings are required under the insurance laws of Arizona, Hawaii, Kentucky and Minnesota, which
require the filing of a pre-acquisition notification and the expiration or termination of a waiting period prior to the
completion of the merger. Aviva has made these notice filings and has received approval from the
Commonwealth of Kentucky.

The merger is also subject to U.S. antitrust laws. Aviva and the Company have separately filed the required
notifications under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, or the HSR Act,
with both the Antitrust Division of the Department of Justice and the Federal Trade Commission, which are
referred to as the Antitrust Division and the FTC, respectively. The statutory waiting period under the HSR Act
expired at 11:59 p.m. on September 6, 2006. The Antitrust Division or the FTC, as well as any state attorney
general or private person, may challenge the merger at any time before or after its completion.

For more information on the government and regulatory approvals required for completion of the merger, see The
Merger Regulatory Matters.

Q: When do the Company and Aviva expect the merger to be completed?

A: The Company and Aviva are working to complete the merger as expeditiously as practicable. They currently
expect the merger to be completed before December 31, 2006. However, they cannot predict the exact timing of
the completion of the merger because it is subject to governmental and regulatory approvals and other conditions.
See The Merger Agreement Conditions to Completion of the Merger.

Q: Are the Company s common shareholders entitled to appraisal rights?

A: No. Under the IBCA, holders of Company common stock are not entitled to dissenters appraisal rights in
connection with the merger, and neither the Company nor Aviva will independently provide holders of Company
common stock with any such rights.

Q: When and where will the special meeting be held?

A: The special meeting will be held on October 19, 2006, at 9:00 a.m., Des Moines local time, at the AmerUs
Conference Center, Hub Tower, 3rd Floor, 699 Walnut Street, Des Moines, Iowa.

Q: Who is entitled to vote at the special meeting?
A: Only holders of Company common stock as of the close of business on September 8, 2006, are entitled to vote

the shares of Company common stock that they held at that time at the special meeting, or at any adjournment,
postponement or continuation of the special meeting.
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On the record date for the special meeting, 43,055,922 shares of Company common stock were issued and
outstanding and held by approximately 93,942 holders of record.

Q: If my shares are held in street name by my broker, bank or other nominee, will my broker, bank or other
nominee vote my shares for me?

A:  Your broker, bank or other nominee will vote your shares only if you provide specific instructions on how to
vote. You should follow the directions provided by your broker, bank or other nominee regarding how to instruct
your broker, bank or other nominee to vote your shares. Without instructions, your shares will not be voted.

Q: What happens if I sell my shares of Company common stock before the special meeting?

A: The record date for the special meeting is earlier than the date of the special meeting and the date that the merger
is expected to be completed. If you transfer your shares of Company common stock after the record

Q3
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date but before the special meeting, you will retain your right to vote at the special meeting, but will transfer the
right to receive the per share amount of $69.00 in cash to the person to whom you transfer your shares, so long as
such person owns the shares of Company common stock when the merger is completed.

How will I know the merger has occurred?
If the merger occurs, the Company and/or Aviva will promptly make a public announcement of this fact.

What should the Company s common shareholders do now in order to vote on the merger agreement being
considered at the special meeting?

If you are a holder of Company common stock, you may submit your vote for or against the merger agreement
being considered at the special meeting in person or by proxy. You may vote by proxy in any of the following
ways:

Internet. You may vote by proxy over the Internet by going to the website listed on your proxy card. Once at
the website, follow the instructions to vote your proxy.

Telephone. You may vote by proxy using the toll-free number listed on your proxy card. Voice prompts will
help you and confirm that your voting instructions have been followed.

Mail. You may vote by proxy by marking, signing, dating and returning your proxy card in the pre-addressed
postage-paid envelope provided.

Please refer to your proxy card or the information forwarded by your bank, broker or other nominee to see
which options are available to you.

All shares entitled to vote and represented by properly completed proxies received prior to the special
meeting, and not revoked, will be voted at the special meeting as instructed on the proxies. If you do not
indicate how your shares should be voted on a matter, the shares represented by your properly completed
proxy will be voted as the Company s board of directors recommends and therefore FOR the approval of
the merger agreement.

May I vote in person?

Yes. If your shares of Company common stock are not held in  street name by a broker, bank or other nominee,
you may attend the special meeting of the Company s common shareholders, and vote your shares in person,
rather than by marking, signing, dating and returning your proxy card or submitting your proxy by telephone or
the Internet. If you wish to vote in person and your shares are held by a broker, bank or other nominee, you need
to obtain a proxy from the broker, bank or other nominee authorizing you to vote your shares held in the broker s,
bank s or other nominee s name.

Can I change my vote after I have delivered my proxy?
Yes. You may revoke your proxy at any time before it is exercised by timely delivering a properly executed,
later-dated proxy (including over the Internet or telephone) or by voting by ballot at the special meeting. Simply

attending the special meeting without voting will not revoke your proxy.

What should I do if I receive more than one set of voting materials for the special meeting?
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A: You may receive more than one set of voting materials for the special meeting, including multiple copies of this
proxy statement and multiple proxy cards or voting instruction cards. For example, if you hold your shares in
more than one brokerage account, you will receive a separate voting instruction card for each brokerage account
in which you hold shares. If you are a holder of record and your shares are registered in more than one name, you
will receive more than one proxy card. Please mark, sign, date and return each proxy card and voting instruction
card that you receive.

Q-4

Table of Contents 20



Edgar Filing: AMERUS GROUP CO/IA - Form DEFM14A

Table of Contents
Q: Who can help answer my questions?

A: If you have any questions about the merger or how to submit your proxy, or if you need additional copies of this
proxy statement, the enclosed proxy card, voting instructions or the election form, you should contact Georgeson
Inc., which is referred to as Georgeson, at the address or telephone number below:

17 State Street  10th Floor

New York, New York 10004

Banks and Brokers Call 212-440-9800
All others call Toll-Free 1-866-821-2570

Q-5
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699 Walnut Street
Des Moines, Iowa 50309-3948

SUMMARY TERM SHEET

This summary term sheet highlights material information contained in this proxy statement, but does not contain all of
the information in this proxy statement that is important to your voting decision. To understand the merger agreement
fully and for a more complete description of the terms of the merger, you should carefully read this entire proxy
statement, including the attached annexes. In addition, the Company encourages you to read the information
incorporated by reference into this proxy statement, which includes important business and financial information
about the Company that has been filed with the Securities and Exchange Commission, which is referred to as the SEC.
See  Where You Can Find More Information.

Page references are included in parentheses to direct you to more complete descriptions of the topics presented in this
summary term sheet. The merger agreement is attached as Annex A to this proxy statement. You are encouraged to
read the merger agreement, because it is the legal document that contains the terms and conditions of the merger.

The Companies (page 13)
AmerUs Group Co.

699 Walnut Street
Des Moines, Iowa 50309-3948
Tel: 515-362-3600

AmerUs is an lowa corporation located in Des Moines, lowa, engaged through its subsidiaries in the business of
marketing, underwriting and distributing individual life insurance and annuity products in 50 states, the District of
Columbia and the U.S. Virgin Islands. Its major operating subsidiaries include AmerUs Life Insurance Company,
American Investors Life Insurance Company, Inc., Indianapolis Life Insurance Company and Bankers Life Insurance
Company of New York.

Aviva plc

St Helen s

1 Undershaft

London EC3P 3DQ
United Kingdom

Tel: +44 0 207 283 2000

Aviva plc, a public limited company organized under the laws of England and Wales, is the world s fifth-largest
insurance group and the United Kingdom s largest insurance services provider (based on gross worldwide premiums at
December 31, 2005), and is one of the leading providers of life and pension products in Europe, with substantial
positions in other markets around the world. Aviva s principal business activities are life insurance and long-term
savings, investment management and property and casualty insurance.

Libra Acquisition Corporation

c/o Aviva USA Corporation
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108 Myrtle Street
North Quincy, Massachusetts 02171-1753
Tel: 617-405-6245
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Libra Acquisition Corporation, an Iowa corporation, is an indirect wholly owned subsidiary of Aviva formed for the
sole purpose of effecting the merger. Libra Acquisition Corporation has not conducted any business operations other
than in connection with the transactions contemplated by the merger agreement.

Special Meeting of the Company s Shareholders (page 10)

Date, Time and Place. A special meeting of shareholders of the Company will be held on October 19, 2006, at
9:00 a.m., Des Moines local time, at the AmerUs Conference Center, Hub Tower, 3rd Floor, 699 Walnut Street, Des
Moines, Iowa, for the following purposes:

to consider and vote on the proposal to approve the merger agreement; and

to transact any other business as may properly come before the special meeting or at any adjournment or
postponement of the special meeting.

Record Date and Shares Entitled to Vote. Only holders of record of shares of Company common stock at the close of
business on September 8, 2006, the record date for the special meeting, are entitled to vote at the special meeting.
Each record holder will have one vote at the special meeting for each share of Company common stock as of the close
of business on the record date. On the record date, 43,055,922 shares of Company common stock were issued and
outstanding and held by approximately 93,942 holders of record.

Required Vote. Under the IBCA, in order for the merger agreement to be approved, the votes cast favoring the merger
agreement must exceed the votes cast opposing the merger agreement at a meeting of the Company s common
shareholders, provided that a quorum is present. A quorum exists if at least a majority of the votes entitled to be cast at
the meeting are present in person or by proxy. While abstentions will be treated as present at the meeting for purposes
of determining the presence of a quorum, they will not be counted as votes cast on the proposal to approve the merger
agreement, and a decision by a shareholder to abstain will have no effect in determining whether the merger
agreement is approved. The failure of a shareholder to vote or abstain could have a negative effect on the ability of the
Company to obtain a quorum at the meeting in accordance with the IBCA, but assuming that the required quorum is
present at the meeting, such failure will have no effect in determining whether the merger agreement is approved.

Brokers, banks or other nominees who hold shares of Company common stock in street name for customers who are
the beneficial owners of such shares may not give a proxy to vote those customers shares in the absence of specific
instructions from those customers. These non-voted shares, which are referred to as broker non-votes, will be treated
as present at the meeting for purposes of determining the presence of a quorum but will have no effect in determining
whether the merger agreement is approved. Properly executed proxies that do not contain voting instructions will be
voted FOR the proposal to approve the merger agreement.

Voting by the Company s Directors and Executive Officers. On the record date for the special meeting, the directors
and executive officers of the Company and their affiliates beneficially owned and were entitled to vote

363,613 outstanding shares of Company common stock, representing less than 1% of the shares of Company common
stock outstanding on that date.

Voting of Certain Shares Held by the Company (page 11)
The Company holds 32,355 shares of Company common stock in connection with its supplemental executive

retirement plan and excess benefit plan and is entitled to vote these shares. The Company intends to vote all of these
shares in favor of the proposal to approve the merger agreement.
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Purposes and Effects of the Merger (page 18)

The principal purposes of the merger are to enable Aviva to acquire all of the outstanding shares of Company common
stock and to provide the Company s common shareholders with the opportunity to receive a cash payment for their
shares at a premium over the market prices at which Company common stock traded before the public

2

Table of Contents 25



Edgar Filing: AMERUS GROUP CO/IA - Form DEFM14A

Table of Contents

announcement of the merger agreement. If the merger is completed, each share of Company common stock will be
converted into the right to receive $69.00 in cash.

Following completion of the merger, the Company will become an indirect wholly owned subsidiary of Aviva and
Company common stock will be delisted from the New York Stock Exchange, or NYSE, will no longer be publicly
traded and will be deregistered under the Securities Exchange Act of 1934, as amended, or the Exchange Act.

Effects of the Merger Not Being Completed (page 19)

If the merger is not completed for any reason, the Company s common shareholders and holders of stock options and
other awards will not receive the merger consideration. Instead, the Company will remain a public company and
shares of Company common stock will continue to be listed on the NYSE. If the merger is not completed, the
Company expects to continue to conduct its business in a manner similar to the manner in which it is presently
conducted. In such event, the value of shares of Company common stock would continue to be subject to current risks
and opportunities, including the various factors described in the Company s past filings with the SEC, such as the
condition of the insurance industry and prevailing economic and market conditions.

If the merger is not completed, Company common stock may trade at pre-announcement levels or below due to

adverse market reaction. If the merger is not completed, there can be no assurance that any other transaction similar to
the merger would be available to the Company. Even if such a transaction were available, there can be no assurance

that such transaction would be acceptable to the Company s board of directors and would offer the Company s common
shareholders the opportunity to receive a cash payment for their shares of Company common stock at a premium over
the market prices at which Company common stock traded before the public announcement of any such transaction.

What You Will Receive in the Merger (page 43)

If the merger is completed, each outstanding share of Company common stock will be converted into the right to
receive $69.00 in cash. You will receive the per share amount of $69.00 in cash in respect of your shares of Company
common stock after you remit your stock certificate(s) evidencing your shares of Company common stock in
accordance with the instructions contained in a letter of transmittal to be sent to you as soon as reasonably practicable
after completion of the merger, together with a properly completed and signed letter of transmittal and any other
documentation required to be completed pursuant to the written instructions.

If you hold your shares in book-entry form that is, without a stock certificate the exchange agent will automatically
send you the per share amount of $69.00 in cash in exchange for the cancellation of your shares of Company common
stock after completion of the merger, provided that you comply with applicable tax certification requirements.

If your shares of Company common stock are held in street name by your broker, you will receive instructions from
your broker as to how to surrender your street name shares and receive cash for those shares.

Company Stock Options and Other Awards (page 18)

Each outstanding option to purchase shares of Company common stock, whether vested or unvested, will be converted
into the right to receive an amount in cash per share subject to the option equal to the excess, if any, of the per share
amount of $69.00 in cash over the exercise price of such option, less any required withholding taxes.

Each outstanding stock unit, performance unit or similar award, whether vested or unvested, will be converted into the

right to receive an amount of cash per unit or award equal to the per share amount of $69.00 in cash, less any required
withholding taxes.
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Each outstanding SAR, whether vested or unvested, will be converted into the right to receive an amount of cash per
stock unit to which the SAR relates equal to the product of (1) the total number of unexercised stock units to which
the SAR relates multiplied by (2) the excess of the per share amount of $69.00 in cash over the fair market value of a
share of Company common stock on the SAR s date of grant, less any required withholding taxes.

3
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Recommendation of the Company s Board of Directors (page 19)

The Company s board of directors has determined that the merger agreement and the merger are fair to and in the best
interests of the Company and its shareholders, and has unanimously approved and adopted the merger agreement and
the transactions contemplated by the merger agreement. The Company s board of directors unanimously recommends
that the Company s common shareholders vote  FOR the proposal to approve the merger agreement.

Opinion of Financial Advisor (page 22)

Goldman, Sachs & Co., or Goldman Sachs, acted as the Company s financial advisor in connection with the merger.
On July 12, 2006, Goldman Sachs delivered its oral opinion to the board of directors, which was subsequently
confirmed by delivery of a written opinion, dated as of July 12, 2006, that, as of that date and based upon and subject
to the factors and assumptions set forth in the written opinion, the $69.00 per share in cash to be received by the
holders of the outstanding shares of Company common stock pursuant to the merger agreement was fair from a
financial point of view to such holders. Goldman Sachs subsequently confirmed its earlier opinion by delivery of its
written opinion dated as of September 11, 2006.

The full text of the written opinion of Goldman Sachs, dated as of September 11, 2006, which sets forth the
assumptions made, procedures followed, matters considered and limitations on the review undertaken by
Goldman Sachs in connection with the opinion, is attached as Annex B to this proxy statement. Goldman Sachs
provided its opinion for the information and assistance of the board of directors in connection with its
consideration of the merger. The Goldman Sachs opinion is not a recommendation as to how any holder of
Company common stock should vote with respect to the merger.

Merger Agreement (page 43)

A copy of the merger agreement is attached to this proxy statement as Annex A and a summary of the merger
agreement is provided beginning on page 43 of this proxy statement. You are encouraged to carefully read the merger
agreement as it is the legal document that contains the terms and conditions of the merger.

Non-Solicitation (page 49)

The merger agreement contains restrictions on the Company s ability to solicit or engage in discussions or negotiations
with a third party regarding a takeover proposal as described in The Merger Agreement Covenants and Agreements.
Notwithstanding these restrictions, under certain limited circumstances, the Company may respond to and negotiate an
unsolicited acquisition proposal or terminate the merger agreement and enter into an acquisition agreement with
respect to a superior proposal, subject to paying Aviva a termination fee of $90,000,000 and reimbursing up to
$12,500,000 of Aviva s out-of-pocket merger-related expenses.

Conditions to Completion of the Merger (page 52)

The respective obligations of each of the parties to complete the merger are subject to the satisfaction or waiver of a
number of conditions, including the following:

approval of the merger agreement by the Company s common shareholders;

expiration or termination of the waiting period under the HSR Act; and

Table of Contents 28



Edgar Filing: AMERUS GROUP CO/IA - Form DEFM14A

the absence of any injunction, order, statute, rule, regulation or order that makes the completion of the merger
illegal.

The obligation of Aviva and Merger Sub to complete the merger is also subject to the satisfaction or waiver of a
number of conditions, including the following:

the Company s representation that there has been no material adverse effect on the Company since December 31,
2005 shall be true and correct, and its representation as to its due organization shall be

4
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true and correct in all material respects (in each case both when made and at and as of the closing date of the
merger);

the Company s representations and warranties in the merger agreement relating to its capital structure will be
true and correct in all material respects as of the date specified in such representation;

all of the Company s other representations and warranties, disregarding all qualifications and exceptions therein
relating to materiality, shall be true and correct (both when made and at and as of the closing date of the merger,
provided that representations and warranties that speak as of a specified date will be determined as of that date),
except where the failure to be so true and correct does not have and would not be reasonably expected to have,
individually or in the aggregate, a material adverse effect on the Company;

the Company shall have performed in all material respects all of its obligations required to be performed under
the merger agreement, at or prior to the closing date of the merger; and

all required governmental authorizations, consents, orders, approvals, declarations or filings that the Company
must obtain will have been filed, occurred or been obtained and will be in full force and effect, other than those
the absence or invalidity of which could not reasonably be expected to have, individually or in the aggregate, a
material adverse effect on either the Company or on the benefits, taken as a whole, that Aviva reasonably
expected to derive from the transactions contemplated by the merger agreement.

The Company s obligation to complete the merger is also subject to the satisfaction or waiver of a number of
conditions, including the following:

Aviva s representation that it will have sufficient cash to pay the merger consideration shall be true and correct
(both when made and at and as of the closing date of the merger);

all of Aviva s other representations and warranties, disregarding all qualifications and exceptions therein relating
to materiality, shall be true and correct (both when made and at and as of the closing date of the merger,

provided that representations and warranties that speak as of a specified date will be determined as of that date),
except where the failure to be so true and correct does not have and would not be reasonably expected to have,
individually or in the aggregate, a material adverse effect on Aviva;

Aviva shall have performed in all material respects all of its obligations required to be performed under the
merger agreement, at or prior to the closing date of the merger; and

all required governmental authorizations, consents, orders, approvals, declarations or filings that Aviva must
obtain will have been filed, occurred or been obtained, and will be in full force and effect, other than those the
absence or invalidity of which could not reasonably be expected to have, individually or in the aggregate, a
material adverse effect on either the Company or on the benefits, taken as a whole, that Aviva reasonably
expected to derive from the transactions contemplated by the merger agreement.

The statutory waiting period under the HSR Act expired at 11:59 p.m. on September 6, 2006. The Company can give
no assurance that all of the remaining conditions to the merger will be either satisfied or waived.

Termination of the Merger Agreement (page 53)

The merger agreement may be terminated under certain circumstances, including the following:
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by the mutual written consent of the Company and Aviva;
by either the Company or Aviva, if:
- a governmental entity that must grant a required regulatory approval has denied such approval and such
denial has become final and non-appealable, or if any governmental entity has issued an order, decree or
ruling enjoining the merger or otherwise prohibiting the merger, and such order, decree or ruling has become

final and non-appealable;

- the merger is not completed by March 31, 2007;
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- the other party breaches any of its covenants, agreements, representations or warranties, such that the closing
conditions to the non-breaching party s obligation to effect the merger would not be satisfied and the breach
or failure to perform is not curable, or if curable, has not been cured within 60 days following receipt of
written notice from the non-breaching party of such breach or failure to perform; or

- the approval of the merger agreement by the Company s common shareholders is not obtained at the special
meeting or at any adjournment or postponement of such meeting.

by Aviva, if the Company s board of directors fails to recommend approval of the merger agreement at the
special meeting or withdraws, modifies, or qualifies its recommendation in any manner materially adverse to
Aviva or to the completion of the merger prior to receipt of shareholder approval; or

by the Company, prior to the approval of the merger agreement by the Company s common shareholders, in
order to enter into an agreement with respect to a third-party acquisition proposal that the Company s board of
directors determines in good faith (after consultation with outside legal counsel and financial advisors), in the
exercise of its fiduciary duties, constitutes a superior proposal (as described under The Merger Agreement
Covenants and Agreements ), provided that the Company must notify Aviva in writing of its intention to
terminate and the terms and conditions of the third-party acquisition proposal no less than five business days
before such termination, and must take into account any changes to the terms and conditions of the merger
agreement proposed by Aviva in response.

Termination Fee and Termination Expenses (page 54)

The Company has agreed to pay Aviva a termination fee of $90,000,000 and to reimburse Aviva for up to
$12,500,000 of its out-of-pocket fees and expenses incurred in connection with the merger in the event that the merger
agreement is terminated under the following circumstances, such payment to occur on the business day following
termination in the case of the second and third bullets below, or entry into or completion of a third-party acquisition
proposal in the case of the first and fourth bullets below:

if Aviva terminates the merger agreement because the merger is not completed by March 31, 2007, and (1) at

any time after July 12, 2006 and before such termination, a third-party acquisition proposal is publicly

announced, enters the public domain or is publicly communicated to the senior officers or board of directors of

the Company and is not irrevocably withdrawn; (2) at the time of termination, Aviva is not in breach of its
representations, warranties or covenants in such manner that the breach would give rise to the failure of a

closing condition; and (3) within 12 months after the date of such termination, the Company or any of its
subsidiaries enters into any agreement with a third party with respect to, or completes, an acquisition proposal

with respect to a majority of the Company s or its subsidiaries total voting power or a majority of the Company s
and its subsidiaries total assets;

if Aviva terminates because the Company s board of directors fails to recommend approval of the merger
agreement at the special meeting or withdraws, modifies or qualifies its recommendation in any manner
materially adverse to Aviva or to the completion of the merger prior to receipt of shareholder approval of the
merger agreement;

if the Company terminates the merger agreement, prior to the receipt of approval of the merger agreement by its
shareholders, to enter into an agreement for an acquisition proposal that its board of directors determines in
good faith (after consultation with its outside legal counsel and financial advisors), in the exercise of its
fiduciary duties, constitutes a superior proposal (as described under The Merger Agreement Covenants and
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Agreements ); or

if either party terminates the merger agreement because the Company s common shareholders failed to approve
the merger agreement at the special meeting; (1) at any time after July 12, 2006 and before the date of the
special meeting an acquisition proposal is publicly announced, otherwise enters the public domain or is publicly
communicated to the senior officers or board of directors of the Company and is not irrevocably withdrawn at
least 10 days prior to such meeting; (2) at the time of termination, Aviva is not in breach of its representations,
warranties or covenants in such manner that the breach would give rise to the failure of a closing condition; and
(3) within 12 months after the date of such termination, the Company or any of its
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subsidiaries enters into any agreement with a third party with respect to, or completes, an acquisition proposal
with respect to a majority of the Company s or its subsidiaries total voting power or a majority of the Company s
and its subsidiaries total assets.

Interests of the Company s Directors and Executive Officers in the Merger (page 32)

When considering the recommendation by the Company s board of directors, you should be aware that a number of the
Company s directors and executive officers may have interests in the merger that are different from, or in addition to,
the interests of the Company s other shareholders. The Company s board of directors was aware of these interests and
considered them, among other matters, in unanimously adopting and approving the merger agreement and the
transactions contemplated by the merger agreement.

Such interests relate to, or arise from, among other things, (1) the fact that one of the Company s executive officers has
a supplemental benefit agreement with the Company that provides for certain benefits upon termination of
employment following a change of control; (2) the fact that eight of the Company s executive officers have entered
into employment agreements with the Company at the request of Aviva that will become effective upon completion of
the merger and will replace their supplemental benefit agreements; (3) the fact that unvested stock options, stock units,
performance units and similar awards will vest in connection with the merger; (4) the fact that, with respect to
pre-merger acts, omissions, facts or events, the surviving corporation will continue to (a) provide indemnification and
advancement of expenses of former or present directors and officers and (b) for a period of six years after the effective
time of the merger, maintain directors and officers liability insurance policies on terms no less favorable in the
aggregate than those presently provided or maintained by the Company, subject to certain limitations; and (5) the fact
that, during the 24-month period following the merger, Aviva has agreed to provide employees of the Company who
continue their employment with the surviving corporation after the effective time of the merger with compensation
and benefits that are not less favorable in the aggregate than those currently provided by the Company.

All these additional interests are described in this proxy statement, to the extent material, and, except as described in
the proxy statement, such persons have, to the knowledge of the Company, no material interest in the merger apart
from those of the Company s common shareholders generally. Please see The Merger Interests of the Company s
Directors and Executive Officers in the Merger.

Merger Financing (page 40)

Aviva has represented in the merger agreement that it has or will have available, prior to the effective time of the
merger, sufficient cash in immediately available funds to pay or to cause Merger Sub to pay the merger consideration
to the Company s common shareholders and to complete the merger and the transactions contemplated by the merger
agreement. The receipt of financing by Aviva is not a condition to the obligations of either party to complete the
merger under the terms of the merger agreement.

Market Price and Dividend Data (page 9)

Shares of Company common stock are listed on the NYSE. For a description of the market price and the payment of
dividends, please see Market Price Data and Dividend Information.
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FORWARD-LOOKING INFORMATION

This proxy statement contains statements which constitute forward-looking statements within the meaning of the
Private Securities Litigation Reform Act of 1995, which include words such as anticipate, believe, plan, estimate,
expect, intend, and other similar and related expressions. Forward-looking statements are made based upon
management s current expectations and beliefs concerning future developments and their potential effects on the
Company. Such forward-looking statements are not guarantees of future events. Actual results may differ materially
from those contemplated by the forward-looking statements due to, among others, the following factors: (1) the
shareholders of the Company may not approve the merger agreement and the transactions contemplated by the merger
agreement at the special meeting; (2) the parties may be unable to obtain governmental and regulatory approvals
required for the merger, or required governmental and regulatory approvals may delay the merger or result in the
imposition of conditions that could cause the parties to abandon the merger; (3) the parties may be unable to complete
the merger because, among other reasons, conditions to the closing of the merger may not be satisfied or waived; or
(4) other factors that may be referred to in the Company s reports filed with or furnished to the SEC from time to time.
There can be no assurance that other factors not currently anticipated by the Company will not materially and
adversely affect future events. Security holders are cautioned not to place undue reliance on any forward-looking
statements made by the Company or on its behalf. Forward-looking statements speak only as of the date the statement
was made. The Company undertakes no obligation to update or revise any forward-looking statement.
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MARKET PRICE DATA AND DIVIDEND INFORMATION

Company common stock is listed and traded on the NYSE under the symbol AMH. The following table sets forth, for
the periods indicated, the high and low per share price of Company common stock as quoted on the NYSE and the
dividends per share declared during such period:

Company Common Stock

High Low Dividends(1)
2004
First quarter $ 41.00 $ 3473 $
Second quarter 41.70 36.73
Third quarter 41.51 37.31
Fourth quarter 45.68 38.60 0.40
2005
First quarter $ 49.08 $ 43.36 $
Second quarter 48.50 45.06
Third quarter 57.57 4891
Fourth quarter 60.14 54.83 0.40
2006
First quarter $ 64.03 $ 56.40 $
Second quarter 61.60 52.41
Third quarter (through September 12, 2006) 67.95 57.80

(1) The merger agreement provides that, during the period from July 12, 2006 until the effective time of the merger
or the termination of the merger agreement, the Company shall not declare or pay any dividends on any of its
capital stock (other than the declaration and payment of regular quarterly cash dividends on the Company s
Series A Preferred Stock).

The following table sets forth the closing sale price per share of Company common stock as quoted on the NYSE on
June 23, 2006, the last trading day before the Company received Aviva s $69.00 per share verbal proposal, July 6,
2006, the last trading day before the public announcement of discussions between the Company and Aviva regarding
the merger and September 12, 2006, the latest practicable trading day before the date of this proxy statement:

Company
Common Stock
June 23, 2006 $ 53.00
July 6, 2006 62.51
September 12, 2006 67.80

If the merger is completed, Company common stock will be delisted from the NYSE and Company common stock
will be deregistered under the Exchange Act.
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THE SPECIAL MEETING OF SHAREHOLDERS

The Company is furnishing this proxy statement to holders of Company common stock as part of the solicitation of
proxies by the Company s board of directors for use at the special meeting of shareholders.

Date, Time and Place

The Company will hold the special meeting on October 19, 2006, at 9:00 a.m., Des Moines local time, at the AmerUs
Conference Center, Hub Tower, 3rd Floor, 699 Walnut Street, Des Moines, Iowa.

Purpose of Special Meeting
The special meeting will be held for the following purposes:
to consider and vote on the proposal to approve the merger agreement; and

to transact any other business as may properly come before the special meeting or at any adjournment or
postponement of the special meeting.

After careful consideration, the Company s board of directors has determined that the merger agreement and the
transactions contemplated by the merger agreement are fair to and in the best interests of the Company and its
shareholders. Accordingly, the Company s board of directors has unanimously approved and adopted the merger
agreement and the transactions contemplated by the merger agreement. The board of directors unanimously
recommends that you vote FOR the proposal to approve the merger agreement.

Record Date; Shares Entitled to Vote; Quorum

Only holders of record of shares of Company common stock at the close of business on September 8, 2006, the record
date for the special meeting, are entitled to vote at the special meeting. Each record holder will have one vote at the
special meeting for each share of Company common stock as of the close of business on the record date. On the record
date, 43,055,922 shares of Company common stock were issued and outstanding and held by approximately

93,942 holders of record. A quorum exists if at least a majority of the votes entitled to be cast at the special meeting
are present in person or by proxy. In the event that a quorum is not present at the special meeting, it is expected that
the special meeting will be adjourned or postponed to solicit additional proxies.

Required Vote

Under the IBCA, in order for the merger agreement to be approved, the votes cast favoring the merger agreement must
exceed the votes cast opposing the merger agreement at a meeting of the Company s shareholders, provided that a
quorum is present. A quorum exists if at least a majority of the votes entitled to be cast at the meeting are present in
person or by proxy. While abstentions will be treated as present at the meeting for purposes of determining the

presence of a quorum, they will not be counted as votes cast on the proposal to approve the merger agreement, and a
decision by a shareholder to abstain will have no effect in determining whether the merger agreement is approved. The
failure of a shareholder to vote or abstain could have a negative effect on the ability of the Company to obtain a

quorum at the meeting in accordance with the IBCA, but assuming that the required quorum is present at the meeting,
such failure will have no effect in determining whether the merger agreement is approved. Brokers, banks or other
nominees who hold shares of Company common stock in street name for customers who are the beneficial owners of
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such shares may not give a proxy to vote those customers shares in the absence of specific instructions from those
customers. These non-voted shares, which are referred to as broker non-votes, will be treated as present at the meeting
for purposes of determining the presence of a quorum but will have no effect in determining whether the merger
agreement is approved.

Voting by the Company s Directors and Executive Officers
On the record date, the directors and executive officers of the Company and their affiliates beneficially owned and
were entitled to vote 363,613 outstanding shares of Company common stock, representing less than 1% of the shares

of Company common stock outstanding on that date.
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Voting of Certain Shares Held by the Company

The Company holds 32,355 shares of Company common stock in connection with its supplemental executive
retirement plan and excess benefit plan and is entitled to vote these shares. The Company intends to vote all of these
shares in favor of the proposal to approve the merger agreement.

Voting of Proxies

Shareholders may vote their shares by attending the special meeting and voting their shares of Company common
stock in person, or by marking, signing and dating the enclosed proxy card and mailing it in the enclosed
postage-prepaid envelope or by submitting the proxy by telephone or the Internet by following the instructions printed
on the proxy card. Shareholders who hold such shares through a broker, bank or other nominee must follow the
instructions on the proxy form supplied by their broker, bank or other nominee, which may provide for voting by
telephone or via the Internet.

All shares represented by properly executed proxies received in time for the special meeting will be voted at the
special meeting in the manner specified by the holders of such shares. Properly executed proxies that do not contain
voting instructions will be voted FOR the proposal to approve the merger agreement.

Shares of Company common stock represented at the special meeting but not voted, including broker non-votes, and
shares of Company common stock for which proxies have been received but for which shareholders have abstained,
will be treated as present at the special meeting for purposes of determining the presence of a quorum for the
transaction of all business.

Only shares affirmatively voted FOR the approval of the merger agreement and properly executed proxies that do not
contain voting instructions will be counted as favorable votes for the proposal.

The Company does not expect that any matter other than those described in this proxy statement will come before the
special meeting. If any other matters are properly brought before the special meeting for action, however, the
Company intends that the persons named as proxies on the enclosed proxy card will vote in accordance with their best
judgment. These matters may include an adjournment or postponement of the special meeting from time to time if the
Company s board of directors so determines, except that proxies that are voted against the merger proposal may not be
voted by the persons named on the enclosed proxy card for an adjournment or postponement of the special meeting. If
any adjournment or postponement is made, the Company may solicit additional proxies during the adjournment or
postponement period.

Your vote is important. Please return your marked proxy card or submit your proxy by telephone or Internet so your
shares can be represented, even if you plan to attend the special meeting in person.

Revocability of Proxies

The grant of a proxy on the enclosed proxy card or by telephone or Internet does not preclude a shareholder from
voting in person at the special meeting. A shareholder may revoke a proxy at any time prior to its exercise by (1) filing
a written notice with the Secretary of the Company or the acting Secretary of the special meeting stating that the
shareholder would like to revoke his proxy, (2) submitting a duly executed proxy to the Secretary of the Company
bearing a later date or (3) appearing at the special meeting and giving oral notice to the presiding officer during the
special meeting. Attendance at the special meeting will not in and of itself constitute a revocation of the proxy. If you
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have instructed your broker, bank or other nominee to vote your shares, you must follow the procedures provided by
your broker, bank or other nominee to change those instructions.

Solicitation of Proxies

The Company and its proxy solicitation firm, Georgeson, may solicit proxies in person or by telephone, fax or other
means. The Company will pay Georgeson a fee of $16,000, plus reasonable expenses, for its services. The
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Company will also pay all other reasonable expenses for solicitation. In addition, proxies may be solicited by officers
and directors and other employees of the Company, without additional remuneration, in person or by telephone, fax or
other means.

You should send in your proxy by mail or vote by telephone or the Internet without delay. If you hold shares of
Company common stock through a broker, bank or other nominee, please follow the instructions on the proxy form
supplied by your broker, bank or other nominee, which may provide for voting by telephone or through the Internet.
The Company will also reimburse brokers, banks and other nominees for their expenses in sending these materials to
you and obtaining your voting instructions.

You should not send your stock certificate(s) evidencing your shares of Company common stock with your
proxy. As soon as reasonably practicable after completion of the merger, a letter of transmittal with written
instructions for the surrender of stock certificates will be mailed to holders of shares of Company common stock. If
you hold your shares in book-entry form that is, without a stock certificate the exchange agent will automatically
send you the per share amount of $69.00 in cash in exchange for the cancellation of your shares of Company common
stock after completion of the merger, provided that you comply with applicable tax certification requirements. If your
shares of Company common stock are held in street name by your broker, you will receive instructions from your
broker as to how to surrender your street name shares and receive cash for those shares.
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THE COMPANIES
AmerUs Group Co.

AmerUs is an lowa corporation located in Des Moines, lowa, engaged through its subsidiaries in the business of
marketing, underwriting and distributing individual life insurance and annuity products in 50 states, the District of
Columbia and the U.S. Virgin Islands. Its major operating subsidiaries include AmerUs Life Insurance Company,
American Investors Life Insurance Company, Inc., Indianapolis Life Insurance Company and Bankers Life Insurance
Company of New York.

AmerUs was founded in 1896 as the mutual insurer Central Life Assurance Company. In 1996, it became the first
Mutual Insurance Holding Company in the United States, or MIHC, a structure that allows mutuals to access the
public equity markets, which AmerUs did in 1997 with its initial public offering. In 2000, AmerUs reorganized its
MIHC structure through a full demutualization and became a 100% public stock company. The Company s principal
executive offices are located at 699 Walnut Street, Des Moines, lowa 50309-3948, and its telephone number is
515-362-3600.

Aviva plc

Aviva plc, a public limited company organized under the laws of England and Wales, is the world s fifth-largest
insurance group and the United Kingdom s largest insurance services provider (based on gross worldwide premiums at
December 31, 2005), and is one of the leading providers of life and pension products in Europe, with substantial
positions in other markets around the world. Aviva s principal business activities are life insurance and long-term
savings, investment management and property and casualty insurance.

Aviva was created following the merger of CGU and Norwich Union in May 2000. The group was called CGNU until
rebranding as Aviva in July 2002. Aviva can trace its history back over three centuries. Aviva s principal executive
offices are located at St Helen s, 1 Undershaft, London EC3P 3DQ, United Kingdom, and its telephone number is +44
0207 283 2000.

Libra Acquisition Corporation
Libra Acquisition Corporation, an Iowa corporation, is an indirect wholly owned subsidiary of Aviva formed for the
sole purpose of effecting the merger. Libra Acquisition Corporation has not conducted any business operations other

than in connection with the transactions contemplated by the merger agreement.

Libra Acquisition Corporation s principal executive offices are located at 108 Myrtle Street, North Quincy,
Massachusetts 02171-1753, and its telephone number is 617-405-6245.
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THE MERGER

The following is a description of the material aspects of the merger. While the Company believes that the following
description covers the material terms of the merger, the description may not contain all of the information that is
important to you. The Company encourages you to carefully read this entire proxy statement, including the merger
agreement attached to this proxy statement as Annex A, for a more complete understanding of the merger.

Background of the Merger

The board of directors regularly evaluates the Company s strategic direction and ongoing business plans, with a view
towards strengthening the Company s core businesses and improving shareholder value. A focus of this evaluation has,
for some time, been centered on the Company s competitive position in the industry. Many of the Company s
competitors are better capitalized, have higher ratings and have significantly greater resources. As part of its ongoing
evaluation of the Company, the board of directors has considered a variety of strategic alternatives. In that regard,
representatives of the Company have from time to time discussed potential business relationships with representatives
of various companies in the insurance industry that might expand the Company s business, improve its competitive
position and enhance shareholder value. During its investigations of these strategic alternatives, the policy of the
Company has been neither to actively seek nor oppose the sale of the Company, but rather to act at all times in the

best interests of the Company and its shareholders.

In the third quarter of 2004, a large U.S. life insurance company, referred to as Company A, approached the Company
and expressed an interest in acquiring the Company. Following the execution of a confidentiality agreement and due
diligence, discussions with Company A were terminated in October 2004, after the Company and Company A were
unable to reach agreement as to the price to be paid for the shares of the Company. At the same time, discussions were
held with three other North American life insurance companies with respect to a potential acquisition transaction, but
none of these entities expressed interest in pursuing such a transaction.

In June 2005, Roger K. Brooks, then Chairman and Chief Executive Officer of the Company, and Thomas C.

Godlasky, then President and Chief Operating Officer of the Company, attended a meeting of the Company s insurance
sales agents in London. While in London, Messrs. Brooks and Godlasky also arranged and attended a meeting with
David Ball, Corporate Development Director of Aviva International Holdings Limited, an indirect wholly owned
subsidiary of Aviva that is referred to as Aviva International, and Gavin Dixon, then M&A Director of Aviva, at

which potential business relationships between the Company and Aviva were discussed.

In November 2005, Aviva indicated that it wished to further pursue its interest in a strategic transaction with the
Company. Subsequently, Messrs. Brooks and Godlasky had discussions regarding such a transaction with Philip G.
Scott, Group Executive Director of Aviva, Mark Dearsley, Finance Director of Aviva International, and Mr. Ball,
including at an in-person meeting in Chicago. Aviva signed a confidentiality agreement with the Company on
November 15, 2005, and thereafter Aviva was provided with selected information regarding the Company.

On December 29, 2005, Mr. Brooks retired from his positions as an officer and employee of the Company.
Mr. Godlasky continued as President and became Chairman and Chief Executive Officer of the Company, concurrent

with Mr. Brooks retirement.

In early January 2006, the discussions that had begun in November 2005 were terminated without Aviva having made
a proposal to acquire the Company.
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On May 3, 2006, Mr. Scott made a telephone call to Mr. Godlasky to inquire as to whether the Company would be
interested in reopening discussions regarding a strategic transaction between the two companies, and suggesting that
the two meet in Chicago to discuss the matter. Mr. Godlasky summarized his telephone conversation with Mr. Scott
during regularly scheduled meetings of the board of directors held on May 4 and 5, 2006. After discussion, the board
of directors authorized Mr. Godlasky to meet with Mr. Scott.

Messrs. Godlasky and Scott met in Chicago on May 18, 2006 to discuss recent business developments at their
respective companies and to d