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Chicago, Illinois 60606

(312) 407-0700

Approximate date of commencement of proposed sale to the public:  From time to time after the effective date of this
registration statement, as determined by market conditions and other factors.

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

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  o

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

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  o

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

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

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

The registrants hereby amend this registration statement on such date or dates as may be necessary to delay its effective date until the
registrants shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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SUBJECT TO COMPLETION, DATED APRIL 6, 2009

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

PROSPECTUS

$500,000,000

American Equity

Investment Life Holding Company

Debt Securities

Preferred Stock

Common Stock

Depositary Shares

Warrants

Stock Purchase Contracts

Stock Purchase Units

American Equity Capital Trust V

American Equity Capital Trust VI

Trust Preferred Securities Fully and Unconditionally

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

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

•  shares of our preferred stock;

•  shares of our common stock;

•  depositary shares representing an interest in our preferred stock;

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

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

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

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

Specific terms of these securities will be provided in one or more supplements to this prospectus. You should read this prospectus and any
applicable prospectus supplement carefully before you make your investment decision.
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We and the trusts may offer securities through underwriting syndicates managed or co-managed by one or more underwriters or directly to
purchasers.  The prospectus supplement for each offering of securities will describe in detail the plan of distribution for that offering.  For
general information about the distribution of securities offered, please see �Plan of Distribution� in this prospectus.

Our common stock is listed on the New York Stock Exchange under the trading symbol �AEL.�  Unless we state otherwise in a prospectus
supplement, we will not list any other securities offered on an exchange.

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

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

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

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

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

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

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

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

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

FORWARD-LOOKING STATEMENTS

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

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

•  general economic conditions and other factors, including prevailing interest rate levels and stock and credit
market performance which may affect (among other things) our ability to sell our products, our ability to

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

•  customer response to new products and marketing initiatives;

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

•  increasing competition in the sale of annuities;

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

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

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

ii

Edgar Filing: AMERICAN EQUITY CAPITAL TRUST VI - Form S-3/A

11



Table of Contents

AMERICAN EQUITY INVESTMENT LIFE HOLDING COMPANY

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

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

THE TRUSTS

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

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

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

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

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

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

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

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

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

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

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

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

Each trust will include the following trustees:

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

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

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

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

2
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RISK FACTORS

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

3
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USE OF PROCEEDS

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

RATIO OF EARNINGS TO FIXED CHARGES

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

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

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

Year Ended December 31,
2008 2007 2006 2005 2004

Ratio of earnings to fixed charges 1.3x 1.1x 1.2x 1.2x 1.2x

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

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

Year Ended December 31,
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2008 2007 2006 2005 2004
Ratio of earnings to fixed charges 3.0x 1.8x 2.6x 2.7x 5.5x

4
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DESCRIPTION OF SECURITIES

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

DESCRIPTION OF DEBT SECURITIES

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

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

General

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

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

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

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

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

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

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

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

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

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

•  the maturity date or dates of the debt securities;

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