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You should carefully consider the risks described below before investing in our securities. The risks and uncertainties described
below are not the only ones facing our Company. Additional risks and uncertainties not presently known to us or that we
currently deem immaterial may also impair our business operations. If any of these risks actually occur, our business, financial
condition and results of operations could be materially affected. In that case, the value of our securities could decline
substantially. Market Conditions Weak conditions in the global capital markets and the economy generally may materially
adversely affect our business and results of operations. Our results of operations are materially affected by conditions in the
global capital markets and the economy generally, both in the U. S. and elsewhere around the world. Major central bank policy
actions, inflation, recessionary conditions and political policy uncertainty remain key challenges for markets and our business.
These macro- economic conditions have in the past and may in the future have an adverse effect on us given our credit and
equity market exposure. In the event of extreme prolonged market events, such as the global credit crisis and recession that
occurred during 2008 and 2009, we could incur significant losses. Even in the absence of a market downturn, we are exposed to
substantial risk of loss and ratings downgrades due to market volatility. Factors such as consumer spending, business investment,
domestic and foreign government spending, the volatility and strength of the capital markets, the potential for inflation or
deflation and uncertainty over domestic and foreign government actions all affect the business and economic environment and,
ultimately, the amount and profitability of our business. In an economic downturn characterized by inflation, recessionary
conditions, higher unemployment, lower disposable income, lower corporate earnings, lower business investment and lower
consumer spending, the demand for our financial and insurance products could be adversely affected. In addition, we have at
times experienced , and expeetto-eontiftte-te-in the future could experience , an elevated incidence of claims, and we could
experience changes in the rate of lapses or surrenders of policies or other changes in consumer behavior as a result of financial
stress. Our contract holders may choose to defer paying insurance premiums or stop paying insurance premiums altogether.
Adverse changes in the economy have in the past and could in the future affect earnings negatively and could have a material
adverse effect on our business, results of operations and financial condition. Changes in interest rates and sustained low interest
rates may cause interest rate spreads to decrease, impacting our profitability, and make it more challenging to meet certain
statutory requirements. Interest rate fluctuations and / or a sustained period of low interest rates could negatively affect our
profitability. Some of our products, principally fixed annuities and UL, including linked- benefit UL, have interest rate
guarantees that expose us to the risk that changes in interest rates will reduce our spread, or the difference between the amounts
that we are required to pay under the contracts and the amounts we are able to earn on our general account investments intended
to support our obligations under the contracts. Spreads are an important component of our net income. Declines in our spread or
instances where the returns on our general account investments are not enough to support the interest rate guarantees on these
products could have a material adverse effect on our businesses or results of operations. In addition, low rates increase the cost
of providing variable annuity living benefit guarantees, which could negatively affect our variable annuity profitability. In
periods when interest rates are declining or remain at low levels, we may have to reinvest the cash we receive as interest or
return of principal on our investments in lower yielding instruments reducing our spread. Moreover, borrowers may prepay
fixed- income securities, commercial mortgages and mortgage- backed securities in our general account in order to borrow at
lower market rates, which exacerbates this risk. Lowering interest crediting rates helps to mitigate the effect of spread
compression on some of our products. However, because we are entitled to reset the interest rates on our fixed- rate annuities
only at limited, pre- established intervals, and since many of our contracts have guaranteed minimum interest or crediting rates,
our spreads could still decrease. For additional information on our guaranteed crediting rates, see ““ Item 7A. Quantitative and
Qualitative Disclosures About Market Risk — Interest Rate Risk — Interest Rate Risk on Fixed Insurance Businesses — Falling
Rates. ” Generally, a decline in market interest rates could also reduce our return on investments that do not support particular
policy obligations. During periods of sustained lower interest rates, our recorded policy liabilities may not be sufficient to meet
future policy obligations and may need to be strengthened, thereby reducing net income in the affected reporting period.
Accordingly, declining interest rates or sustained low- interest rates may materially affect our results of operations, financial
condition and cash flows and significantly reduce our profitability. In addition, a decline in or sustained period of low market
interest rates may make it more challenging for us to pass certain asset adequacy tests related to statutory reserves, given the
required conservatism of some of the regulations with which we must comply. To meet these requirements, we may be required
to post asset adequacy reserves, which, depending on the size of the reserve, could materially affect our financial results.
Increases in interest rates may negatively affect our profitability, capital position and the value of our investment portfolio and
may also result in increased contract withdrawals. Throughout 2022 and inte 2023 , the Federal Reserve increased the federal
funds rate target range to combat 1nﬂatron —I-n—February— w1th the most recently announced increase in July 2023 the
when it set the range at4-5.25 % to 5 . 50 % te-4—75%cand
g owir. [n periods of raptéby-increasing
or high interest rates, such as that we are experiencing currently, Whlle hlgher 1nterest rates will lead to higher yields on our
asset portfolios, such increases in yield may be more than offset by increases in crediting rates necessary to keep our interest-
sensitive products competitive and potentially higher borrowing costs, thus lowering our spreads. In such a scenario, we may
have to accept a lower spread and thus lower profitability or face a decline in sales and greater loss of existing contracts and
related assets. An increase in market interest rates could also have a material adverse effect on the value of our investment




portfolio and capital position, for example, by decreasing the estimated fair values of the fixed- income securities that comprise
a substantial portion of our investment portfolio. This decline in the fair value of fixed- income securities can have an adverse
impact on our capital position, particularly from a GAAP perspective, as the decline in fair value of fixed- income securities
may not be offset by a corresponding decline in the value of liabilities due to higher interest rates. An increase in interest rates
could also result in decreased fee income associated with a decline in the value of variable annuity account ¥alses-balances
invested in fixed- income funds. In addition, statutory capital requirements for certain fixed annuity and single premium life
insurance products incorporate stochastic projections that can result in increased capital requirements, particularly as interest
rates increase, which may affect our reported RBC ratio. Increases in interest rates have in the past and may in the future,
cause increased surrenders and withdrawals of insurance products. In periods of high or increasing interest rates, policy loans
and surrenders and withdrawals of life insurance policies and annuity contracts may increase as contract holders seek to buy
products with perceived higher returns. This process may lead to a flow of cash out of our businesses. These outflows may
require investments to be sold at a time when the prices of those assets are lower because of the increase in market interest rates,
which may result in realized investment losses that reduce our capital position. A sudden demand among consumers to change
product types or withdraw funds could lead us to sell assets at a loss to meet the demand for funds. Furthermore, unanticipated
increases in withdrawals and terminations may accelerate amortization of our deferred acquisition costs (“ DAC ) and value of
business acquired (“ VOBA ) assets, which would reduce net income. Because the equity markets impact the profitability and
expected profitability of many of our products, changes in equity markets may significantly affect our business and profitability.
The fee income that we earn on certain products, including variable annuities, is based primarily upon account ¥altes-balances ,
and the fee income that we earn on VUL policies is partially based upon account saktes-balances . Because strong equity
markets result in higher account walwes-balances , strong equity markets positively affect our net income through increased fee
income. Conversely, a weakening of the equity markets results in lower fee income and may have a material adverse effect on
our results of operations and capital resources. Changes in the equity markets, interest rates and / or volatility affect the
profitability of our products with guaranteed benefits; therefore, such changes may have a material adverse effect on our
business and profitability. Certain of our variable annuity and fixed indexed annuity products include optional guaranteed benefit
riders, including GDB (variable annuity only) and GLB riders. The fair value of these guaranteed benefit riders is impacted by
changes in equity markets, interest rates, volatility, foreign exchange rates and credit spreads. Accordingly, strong equity
markets, increases in interest rates and decreases in volatility will generally decrease the guaranteed benefit riders liability and
would result in an increase to our earnings. Conversely, a decrease in the equity markets along with a decrease in interest rates
and an increase in volatility will generally result in an increase to the guaranteed benefit riders liability and would result in a
decrease to our earnings. Certain of our VUL products include secondary guarantees. We accrue additional liabilities for these
secondary guarantees, and these liabilities are impacted by changes in equity markets. Accordingly, strong equity markets
generally decrease these additional liabilities. Conversely, a decrease in the equity markets will generally increase these
additional liabilities. We use a hedge to partially mitigate the risk related to equity market volatility and are evaluating other
finanetng-solutions, but there can be no guarantee that our hedge or other solutions will be fully effective to mitigate this risk.
Our hedging strategies may not be fully effective to offset the changes in the carrying value of the guarantees on certain of our
products, which could result in volatility in our results of operations and financial condition under GAAP and in the capital
levels of our insurance and reinsurance subsidiaries. We use a variety of hedging strategies to mitigate the risks to the capital of
our insurance and reinsurance subsidiaries associated with certain guarantees on our variable products. However, the hedging
strategies may not be fully effective to offset the changes in the carrying value of these guarantees, as our hedging strategies
hedge risks on a basis that does not correspond to their anticipated or actual impact upon our results of operations or financial
condition under GAAP. Changes from period to period in the valuation of these guarantees, and in the amount of our obligations
effectively hedged, will result in volatility in our results of operations and financial condition under GAAP and in the capital
levels of our insurance and reinsurance subsidiaries. Estimates and assumptions we make in connection with hedging activities
may fail to reflect or correspond to our actual long- term exposure from our guarantees. Legislative, Regulatory and Tax Our
businesses are heavily regulated and changes in regulation and in supervisory and enforcement policies may affect our insurance
subsidiary capital requirements, reduce our profitability, limit our growth or otherwise adversely affect our business, results of
operations and financial condition. Our insurance subsidiaries are subject to extensive supervision and regulation in the states in
which we do business. The insurance departments of the domiciliary states exercise principal regulatory jurisdiction over our
insurance subsidiaries. The extent of regulation by the states varies, but, in general, most jurisdictions have laws and regulations
governing standards of solvency, adequacy of reserves, reinsurance, capital adequacy, licensing of companies and agents to
transact business, prescribing and approving policy forms, regulating premium rates for some lines of business, prescribing the
form and content of statutory financial statements and reports, regulating the type and amount of investments permitted, and
standards of business conduct. In addition, state insurance holding company laws impose restrictions on certain inter- company
transactions and limitations on the amount of dividends that insurance subsidiaries can pay. State insurance regulators and the
NAIC regularly re- examine existing laws and regulations applicable to insurance companies and their products. Changes in
these laws and regulations, or in interpretations thereof, sometimes lead to changes in business practices or additional expense,
statutory reserves and / or RBC requirements for the insurer and, thus, could have a material adverse effect on our financial
condition and results of operations. For example, the NAIC is considering modifications to the economic scenario generator
used to calculate annuity and life and-annaity-reserves according to the Valuation Manual (e. g., VM- 20 and VM- 21) and the
required capital for these annuity and life and-anmuaity-contracts, as well as certain fixed annuity and single premium life
insurance products, which could affect the level and volatility of statutory reserves and required capital for products in scope.
The economic scenarios are a key input in the statutory reserve and required capital calculations for certain products, such as
variable annuities. If the NAIC adopts an economic scenario generator that produces scenarios with characteristics that differ



significantly from what the current economic scenario generator prescribed in these calculations would produce under the same
circumstances, this could have a significant impact on the statutory reserves and required capital for products in scope upon
adoption as well as affect how the statutory reserves and required capital for these products respond to changes in market
conditions. We are monitoring all potential changes and evaluating the potential impact they could have on our product
offerings and financial condition and results of operations. See “ Item 1. Business — Regulatory — Insurance Regulation ” for a
discussion of additional changes under consideration and recent changes implemented by the NAIC, including changes to
principles- based reserving and changes to actuarial guidelines, and the impact of such changes on our business. Although we
endeavor to maintain all required licenses and approvals, our businesses may not fully comply with the wide variety of
applicable laws and regulations or the relevant authority’ s interpretation of the laws and regulations, which may change from
time to time. Also, regulatory authorities have relatively broad discretion to grant, renew or revoke licenses and approvals. If we
do not have the requisite licenses and approvals or do not comply with applicable regulatory requirements, the insurance
regulatory authorities could preclude or temporarily suspend us from carrying on some or all of our activities or impose
substantial fines. Further, insurance regulatory authorities have relatively broad discretion to issue orders of supervision, which
permit such authorities to supervise the business and operations of an insurance company. As of December 31, 2822-2023 , no
state insurance regulatory authority had imposed on us any material fines or revoked or suspended any of our licenses to conduct
insurance business in any state or issued an order of supervision with respect to our insurance subsidiaries that would have a
material adverse effect on our results of operations or financial condition. Compliance with existing and emerging privacy laws
and regulations could result in increased compliance costs and / or lead to changes in business practices and policies, and any
failure to protect the confidentiality of personal information could adversely affect our reputation and have a material adverse
effect on our business, financial condition and results of operations. Complying with the numerous privacy laws and regulations
to which we are subject and other existing, emerging and changing privacy requirements could cause us to incur substantial
costs or require us to change our business practices and policies. Non- compliance could result in monetary penalties or
significant legal liability. For more information, see “ Item 1. Business — Regulatory — Privacy and Cybersecurity Regutations—
Regulation . ” Many of the employees and associates who conduct our business have access to, and routinely process, personal
information (including confidential information from consumers, clients and individuals with whom we have a business
relationship) through a variety of media, including information technology systems controls to protect the confidentiality of
personal information that is accessible to,or in the possession of,our employees and our associates,including service
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consumer or client information or our data could be the subject dise{es’dfe-er—mis@pfepﬂ&&eﬁ—of a cybersecurity attack
individualspersonaHnformationr. State and federal laws and regulations also require us to disclose our data collection and
sharing practices to our consumers and customers tndividuals-whe-nteraet-with-as-and to provide certain individaals
consumers and customers with access to certain pieces of their personal information,the right to request correction of their
information,the right to request deletion of their information,and the right to opt out of certain tracking ,sharing and
processing.We rely on various internal processes and . We rely on various internal processes and controls to protect the
confidentiality of personal...... We rely on various internal processes and associates to report our practices accurately and to
respond appropriately to consumer and customer requests. We cannot predict what, if any, actions from U. S. state and federal
regulators may be taken if we fail to maintain these processes or if we or our associates fail to comply with our policies or
procedures. If we or our associates fail to comply with applicable processes, policies, procedures and controls, misappropriation
or intentional or unintentional inappropriate disclosure or misuse of eensumer-erehent-individuals’ personal information, or
violation of applicable state or federal laws, could occur. Such an event could materially damage our reputation or lead to
regulatory, civil or criminal investigations and penalties, which, in turn, could have a material impact on our business, financial
condition and results of operations. raddition;-See also “ Operational Matters — Our information systems or the
information systems of third parties on which we rely may experience interruptions, breaches in security and / or a
failure of disaster recovery systems that could result in a loss or disclosure of confidential information, damage to our
reputation, impairment of our ability to conduct business effectively and increased expense, ” below. Compliance with
existing and emerging rules and regulations governing the use of artificial intelligence (“ AL ) could result in increased
compliance costs and / or lead to changes in business practices and policies, and challenges with properly managing the
use of Al could result in reputational harm, competitive harm and legal liability. We analyzc eustomer-data-personal
information to better manage our business. There has been increased scrutiny, including from U. S. state and federal regulators,
regarding the use of “big-artificial intelligence on large data Zteehniques-sets for activities such as price optimization. In
August 2020, members of the NAIC unanimously adopted guiding principles on artificial intelligence ;to inform and articulate
general expectations for businesses, professionals and stakeholders across the insurance industry as they implement artificial
intelligence tools to facilitate operations. More recently, in December 2023, the NAIC adopted a model bulletin on the use
of Al by insurers, which was intended to remind insurance carriers that decisions impacting consumers that are made or
supported by advanced analytical and computational technologies, including Al, must comply with all applicable
insurance laws and regulations, including unfair trade practices. The bulletin also sets forth state insurance regulators’
expectations on how insurers should govern the use of such technologies by or on behalf of the insurer to make or
support such decisions. Additionally, in October 2023, the White House issued an Executive Order on the Safe, Secure,
and Trustworthy Development and Use of Artificial Intelligence, which directs federal agencies and departments to
create standards and regulations for the use or oversight of artificial intelligence. \We cannot predict how existing and
emerging guidance, rules and regulations governing the use of AI will be interpreted or applied, or what, if any, actions




may be taken with-regard-regarding Al te—big-data-, >-but any inquirtes-applicable regulations and limitations could result in
increased compliance costs and / or lead to changes in business practices and policies, which could have a material impact

on our business, financial condition and results of operations . In addition, if the data sets, processes or outputs that Al
systems produce are or are alleged to be deficient, inaccurate, unfairly biased, lacking in transparency or explainability,
or do not meet evolving legal requirements, our business, financial condition and results of operations may be adversely
affected. AI also presents emerging ethical issues and if our use of AI becomes controversial, we may experience brand
or reputational harm, competitive harm or legal liability. These same risks may affect us if a third- party service
provider uses Al. Our use or our service provider’ s use of Al systems could also result in cybersecurity incidents that
may involve the personal information of end users of such applications. Any such cybersecurity incidents could adversely
affect our reputation and business, financial condition and results of operations. For additional information regarding
cybersecurity risks, see “ Operational Matters — Our information systems or the information systems of third parties on
which we rely may experience interruptions, breaches in security and / or a failure of disaster recovery systems that
could result in a loss or disclosure of confidential information, damage to our reputation, impairment of our ability to
conduct business effectively and increased expenses, ” below . [ncreasing scrutiny and evolving expectations from investors,
customers, regulators and other stakeholders regarding ESG matters may adversely affect our reputation or otherwise adversely
impact our business and results of operations. Certain existing or potential investors, customers, regulators and other
stakeholders evaluate our business or other practices according to a variety of ESG standards and expectations. Certain of our
regulators have proposed or adopted, or may propose or adopt, ESG rules or standards that would apply to our business. For
example, in March 2022, the SEC proposed extensive rule changes that would require companies to include certain climate-
related disclosures in their registration statements and periodic reports filed with the SEC, and in October 2023, the Governor
of California signed two bills into law that will require significant climate- related disclosures (in some cases beyond the
disclosures proposed by the SEC’ s rule) by large entities doing business in that state . ESG- related rules, guidance and
policies may impose additional costs, cause changes to our corporate governance and risk management practices and expose the
industry to new or additional risks. Our practices may be judged by ESG standards that are continually evolving and not always
clear. Prevailing ESG standards and expectations may also reflect contrasting or conflicting values or agendas. We may fail to
meet our ESG- related commitments or targets, and our policies and processes to evaluate and manage ESG standards in
coordination with other business priorities may not prove completely effective or satisfy investors, customers, regulators or
others. We may face adverse regulatory, investor, customer, media or public scrutiny leading to business, reputational or legal
challenges, which could adversely affect our reputation or otherwise adversely affect our business and results of operations,
including but not limited to the ability to sell products, policyholder retention and increased cost of financing. Federal or state
regulatory actions could result in substantial fines, penalties or prohibitions or restrictions on our business activities and-that
could have-a-matertal-materially adverse-adversely effeet-affect errour business, results of operations or financial condition.
Our broker- dealer and investment adviser subsidiaries as well as our variable annuities and variable life insurance products jare
subject to regulation and supervision by the SEC, FINRA and / or state securities regulators. Applicable laws and regulations
generally grant supervisory agencies and self- regulatory organizations broad administrative powers, including the power to limit
or restrict the subsidiaries from carrying on their businesses in the event that they fail to comply with such laws and regulations.
The foregoing regulatory or governmental bodies, as well as the DOL and others, have the authority to review our products and
business practices and those of our agents, advisers, registered representatives, associated persons and employees . These
regulatory or governmental bodies may bring regulatory or other legal actions against us if, in their view, our practices,
or those of our agents or employees, are improper . In recent years, there has been increased scrutiny by these bodies across
the industry , which has included more extensive examinations, regular sweep inquiries and more detailed review of disclosure
documents Certam of our subsndlarles have been, and may contlnue to be, the sub]ect of these examinations and
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penaltles or pthlblthHS or restrictions on our business activ 1t1es and-that could ha-ve—a—mafeﬂal-materlally adverse-adversely
effeet-affect en-our business, results of operations or financial condition. Changes to laws or regulations could adversely affect
our distribution model and sales of our products and may result in additional disclosure and other requirements related to the
sale and delivery of our products and services, which may adversely affect our business, results of operations or financial
condition. On July 7, 2023, the DOL, Department of Health and Human Services and the Department of Treasury issued
a proposed tri- agency federal rule that would change how hospital indemnity insurance and other fixed indemnity
benefits qualify as “ excepted benefits ” under HIPAA. If finalized as proposed, the rule would change the current
structure of these products by only allowing hospital indemnity and other fixed indemnity policies to pay benefits in a
fixed dollar amount per day (or other time period) of hospitalization or illness, regardless of the actual or estimated
amount of expenses incurred, services or items received, severity of illness or injury experienced by a covered participant
or beneficiary, or other characteristics particular to a course of treatment received by a covered participant or
beneficiary. Notably, the proposed rule provides that benefits cannot be paid on a per item or per service basis to be an
excepted benefit (which is a common plan benefit today). While it is uncertain at this time whether these changes could
have a material impact on our business, finalization of the rule in its proposed form could adversely impact sales of our
supplemental health products, which could adversely affect our business., results of operation or financial condition. On
October 31, 2023, the DOL again issued a proposed rule to redefine the meaning of “ investment advice fiduciary  that
would substantially expand the range of activities considered to be fiduciary investment advice under ERISA. The
proposal would also amend the applicable prohibited transaction exemptions that allow investment advice fiduciaries to
be paid compensation. If finalized as proposed, these revisions would potentially apply to almost all sales to retirement




plan participants and IRA investors, resulting in more extensive disclosure and other compliance obligations as well as
increased potential legal exposure for those involved in sales activities that would be newly treated as fiduciary advice.
After a public comment period, the proposed rule is expected to be finalized and go into effect in the second or third
quarter of 2024. It is uncertain at this time whether these changes would have a material impact on our business. In 2019,
the SEC approved “ Regulation Best Interest, ”” including a new standard of conduct for broker- dealers under the Exchange Act,
which requires broker- dealers and their representatives to act in the best interest of retail customers when making
recommendations of any securities transaction, without putting their financial interests ahead of the interests of retail customers.
Among other things, the final rule includes provisions setting forth certain required disclosures, policies and procedures to
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or proposed laws and regulations requiring investment advisers, broker- dealers and / or agents to meet a higher standard of care
and provide additional disclosures when providing advice to the1r clients, resulting in additional requirements related to the sale
of our products. For more information on these regulations, see *“ Item 1. Business — Regulatory FederaHnitiatives—SEE
Rules-and-Other Regulationsrelating-to-the-Standard of Conduct Regulation t
Broker-DBealers-. ” Additional disclosure and other requirements related to standards of conduct could adversely affect our
business by causing us to reevaluate or change certain business practices or otherwise. If anyrevised-the final DOL fiduciary
rule or any additional new rules that are implemented are more onerous than Regulation Best Interest, or are not coordinated
with Regulation Best Interest, the impact on our business could be substantial. While we continue to monitor and evaluate the
various proposals, we cannot predict what other proposals may be made, or what new legislation or regulation may be
introduced or become law. Therefore, until such time as final rules or laws are in place, the potential impact on our business is
uncertain. Changes in U. S. federal income tax law could impact our tax costs and the products that we sell. Changes in tax laws
or interpretations of such laws could increase our corporate taxes and negatively impact our results of operations and financial
condition. Tax authorities may enact changes in tax law or issue new regulations or other pronouncements that could increase
our current tax burden and impose new taxes on our business. Guidance on previously enacted tax law changes could impact our
interpretations of existing law and also have an impact on our business. In August 2022, the Inflation Reduction Act of 2022
was passed by the U. S. Congress and signed into law by President Biden. The Inflation Reduction Act of 2022 established a
new 15 % corporate alternative minimum tax for corporations whose average adjusted net income for any consecutive three-
year period beginning after December 31, 2022, exceeds $ 1. 0 billion. This provision is effective for tax years beginning after
December 31, 2022. We-are-eunrrentty-While we have determined that we were not within the scope of the corporate
alternative minimum tax for 2023, we will continue to evaluating-evaluate the potential impaet-efthe-impact of this new
alternative minimum tax on our business, results of operations and financial condition in future periods . Legal and regulatory
actions are inherent in our businesses and could result in financial losses or harm our businesses. We are, and in the future may
be, subject to legal and regulatory actions in the ordinary course of our business. Pending legal and regulatory actions include
proceedings relating to aspects of our businesses and operations that are specific to us and proceedings that are typical of the
businesses in which we operate. Some of these legal proceedings have been brought on behalf of various alleged classes of
complainants. In certain of these matters, the plaintiffs are seeking large and / or indeterminate amounts, including punitive or
exemplary damages. Substantial legal liability in these or future legal or regulatory actions could have a material financial effect
or cause significant harm to our reputation, which in turn could materially harm our business prospects. See Note 43-18 for a
description of legal and regulatory proceedings and actions. Climate change and climate change regulation may adversely affect
our investment portfolio and financial condition. Climate change and climate change regulation may affect the prospects of
companies and other entities whose securities we hold or our willingness to continue to hold their securities. Climate change
could also impact our counterparties and other third parties, including, among others, reinsurers and derivatives counterparties.
Additionally, the value of investments, including real estate investments we hold, and the broader market indices could be
adversely affected, which may impact our product profitability and the ability to write new business. Although we have
performed, and will continue to perform, climate change scenario analyses with respect to the investments in portions of our
general account, we cannot accurately predict the long- term impacts on us or our portfolio from climate change or related
regulation. Implementation of the provisions of the European Market Infrastructure Regulation relating to the regulation of
derivatives transactions subjects us to margin requirements, the impact of which remains uncertain. The 26+6-Dedd-—Frani—Wal
StreetReformand-ConsumerProteettonAet(the--Dodd- Frank Act 2}, and corresponding global initiatives, including the
European Market Infrastructure Regulation implemented in 2012, imposed significant changes to the regulation of derivatives
transactions, which we use to mitigate many types of risk in our business. The European Market Infrastructure Regulation and
matching U. K. rules impose initial margin requirements that largely correspond to the requirements of the Dodd- Frank Act. As
an exception, our Europe- based swap providers may be subject to additional margin requirements with respect to equity options



beginning in 2024, which may require us to post and collect additional initial margin. Until the application of initial margin
requirements is complete, the impact of these provisions on liquidity and capital resources remains uncertain. Changes in
accounting standards issued by the Financial Accounting Standards Board or other standard- setting bodies may adversely affect
our financial statements. Our financial statements are prepared in accordance with GAAP as identified in the Financial
Accounting Standards Board (“ FASB ") Accounting Standards CodificationTM (“ ASC ™). From time to time, we are required
to adopt new or revised accounting standards or guidance that are incorporated into the FASB ASC. It is possible that future
accounting standards we are required to adopt could change the current accounting treatment that we apply to the consolidated
financial statements and that such changes could have a material adverse effect on our financial condition and results of
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are subject to SAP and specific state insurance regulations . Any changes in the method effor calculating reserves for our
annuity and life insurance and-anmaity-products under SAP or applicable state insurance regulations may result in increased
reserve requirements. The NAIC also adopts changes to its regulations from time to time, which, depending on the scope of the
change, could materially affect our financial condition and results of operations. See “ Item 1. Business — Regulatory —
Insurance Regulation. ” Anti- takeover provisions could delay, deter or prevent our change in control, even if the change in
control would be beneficial to LNC shareholders. We are an Indiana corporation subject to Indiana state law. Certain provisions
of Indiana law could interfere with or restrict takeover bids or other change in control events affecting us. Under Indiana law,
directors may, in considering the best interests of a corporation, consider the effects of any action on shareholders, employees,
suppliers and customers of the corporation and the communities in which offices and other facilities are located, and other
factors the directors consider pertinent. One statutory provision prohibits, except under specified circumstances, LNC from
engaging in any business combination with any shareholder who owns 10 % or more of our common stock (which shareholder,
under the statute, would be considered an “ interested shareholder ) for a period of five years following the time that such
shareholder became an interested shareholder, unless such business combination is approved by the Board of Directors prior to
such person becoming an interested shareholder. In addition to the anti- takeover provisions of Indiana law, there are other
factors that may delay, deter or prevent our change in control. As an insurance holding company, we are regulated as an
insurance holding company and are subject to the insurance holding company acts of the states in which our insurance company
subsidiaries are domiciled. The insurance holding company acts and regulations restrict the ability of any person to obtain
control of an insurance company without prior regulatory approval. Under those statutes and regulations, without such approval
(or an exemption), no person may acquire any voting security of a domestic insurance company, or an insurance holding
company which controls an insurance company, or merge with such a holding companys, if as a result of such transaction such
person would “ control ” the insurance holding company or insurance company. “ Control ” is generally defined as the direct or
indirect power to direct or cause the direction of the management and policies of a person and is presumed to exist if a person
directly or indirectly owns or controls 10 % or more of the voting securities of another person. Liquidity and Capital Position
Adverse capital and credit market conditions may affect our ability to meet liquidity needs, access to capital and cost of capital.
In the event that our current sources of liquidity do not satisfy our needs, we may have to seek additional financing. The
availability of additional financing will depend on a variety of factors such as market conditions, the general availability of
credit, the volume of trading activities, the overall availability of credit to the financial services industry, our credit ratings and
credit capacity, as well as the possibility that customers or lenders could develop a negative perception of our long- or short-
term financial prospects if we incur large investment losses or if the level of our business activity decreases due to a market
downturn. Similarly, our access to funds may be impaired if regulatory authorities or rating agencies take negative actions
against us. See “ Liquidity and Capital Resources — Ratings ” in the MD & A for a description of our credit ratings. Our internal
sources of liquidity may prove to be insufficient, and in such case, we may not be able to successfully obtain additional
financing on favorable terms, or at all. Disruptions, uncertainty or volatility in the capital and credit markets may also limit our
access to capital required to operate our business, most significantly our insurance operations. Such market conditions may limit
our ability to replace, in a timely manner, maturing liabilities; satisfy statutory capital requirements; generate fee income and
market- related revenue to meet liquidity needs; and access the capital necessary to grow our business. As such, we may be
forced to delay raising capital, issue shorter term securities than we prefer or bear an unattractive cost of capital which could
decrease our profitability and significantly reduce our financial flexibility. Our results of operations, financial condition, cash
flows and statutory capital position could be materially adversely affected by disruptions in the financial markets. Because we
are a holding company with no direct operations, the inability of our subsidiaries to pay dividends to us in sufficient amounts
would harm our ability to meet our obligations. Our insurance subsidiaries are subject to certain insurance department regulatory
restrictions related to the transfer of funds and payment of dividends to LNC, including statutory limitations on the amount of
dividends that can be paid. In addition, payments of dividends and advances or repayment of funds to us by our insurance
subsidiaries are restricted by the applicable laws of their respective jurisdictions requiring that our insurance subsidiaries hold a
specified amount of minimum reserves in order to meet future obligations on their outstanding policies. In order to meet their
claims- paying obligations, our insurance subsidiaries regularly monitor their reserves to ensure we hold sufficient amounts to
cover actual or expected contract and claims payments. At times, we may determine that reserves in excess of the minimum may



be needed to ensure sufficiency. See “ Liquidity and Capital Resources — Holding Company Sources and Uses of Liquidity and
Capital — Restrictions on Subsidiaries’ Dividends ” in the MD & A for additional information regarding these restrictions and
requirements. Changes in, or reinterpretations of, these laws can constrain the ability of our subsidiaries to pay dividends or to
advance or repay funds to us in sufficient amounts and at times necessary to meet our debt obligations and corporate expenses.
Requiring our insurance subsidiaries to hold additional reserves has the potential to constrain their ability to pay dividends to the
holding company. The earnings of our insurance subsidiaries impact eentraethelders-our insurance subsidiaries * surplus.
Lower earnings constrain the growth in our insurance subsidiaries’ capital, and therefore, can constrain the payment of
dividends and advances or repayment of funds to us. In addition, the amount of surplus that our insurance subsidiaries could pay
as dividends is constrained by the amount of surplus they hold to maintain their financial strength ratings, to provide an
additional layer of margin for risk protection and for future investment in our businesses. As a result, to the extent our
subsidiaries are unable or are materially restricted from being able to pay dividends to us in sufficient amounts, our ability to
meet our obligations could be materially affected. A decrease in the capital and surplus of our insurance subsidiaries may result
in a downgrade to our credit and insurer financial strength ratings. In any particular year, statutory surplus amounts and RBC
ratios may increase or decrease depending on a variety of factors, including the amount of statutory income or losses generated
by our insurance subsidiaries (which itself is sensitive to equity market and credit market conditions), the amount of additional
capital our insurance subsidiaries must hold to support business growth, changes in reserving requirements, such as principles-
based reserving, our inability to obtain reserve relief, changes in equity market levels, the value of certain fixed- income and
equity securities in our investment portfolio, the value of certain derivative instruments that do not get hedge accounting
treatment, changes in interest rates and foreign currency exchange rates, as well as changes to the NAIC RBC formulas. The
RBC ratio is also affected by the product mix of the in- force book of business (i. e., the amount of business without guarantees
is not subject to the same level of reserves as the business with guarantees). In extreme scenarios of equity market declines, the
amount of additional statutory reserves that we are required to hold for our VUL insurance guarantees and variable annuity
guarantees may increase at a rate greater than the rate of change of the markets. Increases in reserves reduce the statutory
surplus used in calculating our RBC ratios. Most of these factors are outside of our control. Our credit and insurer financial
strength ratings are significantly influenced by the statutory surplus amounts and RBC ratios of our insurance company
subsidiaries. The RBC ratio of LNL is an important factor in the determination of the credit and financial strength ratings of
LNC and its subsidiaries. For example, shortly after our announcement in November 2022 that we expected decreases to our
statutory capital and RBC ratio by the end of 2022, AM Best downgraded LNC’ s short - and long- term issuer credit ratings and
the financial strength ratings of LNL and LLANY, due in part to a decrease in our capital, and revised its ratings outlooks from
stable to negative for LNC and FPP, while Moody”’ s and Fitch revised their short - and long- term issuer credit and financial
strength ratings outlooks for LNC and its insurance subsidiaries from stable to negative. Further, in October 2023, Moody’ s
downgraded LNC’ s long- term issuer credit rating and the financial strength ratings of LNL, LLANY and FPP, due in
part to the decrease in our capital resulting from our third quarter 2022 annual assumption review, and revised its
ratings outlook from negative to stable for LNC and its insurance subsidiaries. See “ [tem 1. Business — Financial Strength
Ratings ” and “ Liquidity and Capital Resources — Ratings ” in the MD & A for a full description of our ratings and ratings
outlooks, including our S & P ratings and outlooks, certain of which were also downgraded or revised in November 2022 prior
to our above- referenced announcement. In addition, rating agencies may implement changes to their internal models that have
the effect of increasing or decreasing the amount of statutory capital we must hold in order to maintain our current ratings. For

example, in November 2023, S & P implemented has-announeed-thatit-plans-to-prepese-changes to its insurer RBC capital
adequacy model, which -depending-on-the-final-ehanges;-could increase the amount of statutory capital we are required to hold

in certain scenarios in order to maintain our current ratings. To the extent that our statutory capital resources are deemed to be
insufficient to maintain a particular rating by one or more rating agencies, we may seek to raise additional capital through public
or private equity or debt financing, which may be on terms not as favorable as in the past. Alternatively, if we were not to raise
additional capital in such a scenario, either at our discretion or because we were unable to do so, our financial strength and credit
ratings might be downgraded by one or more rating agencies. For more information on risks regarding our ratings, see
Covenants and Ratings — A downgrade in our financial strength or credit ratings could limit our ability to market products,
increase the number or value of policies being surrendered and / or hurt our relationships with creditors ” below. An inability to
access our credit facilities could result in a reduction in our liquidity and lead to downgrades in our credit and financial strength
ratings. We rely on our credit facilities as a potential source of liquidity. We also use the credit facilities as a potential backstop
to provide statutory reserve credit —Our-ereditfaetlities-are-avatlable-to providereserve-ereditto-our insurance subsidiaries,
including LNL irsueh-a-ease-. [f we were unable to access our facility in such circumstances, it could materially impact LNL’ s
capital position. The availability of these facilities could be critical to our credit and financial strength ratings and our ability to
meet our obligations as they come due in a market when alternative sources of credit are tight. In addition, our failure to comply
with the covenants in the credit facilities or fulfill the conditions to borrowings, or the failure of lenders to fund their lending
commitments (whether due to insolvency, illiquidity or other reasons) in the amounts provided for under the terms of the
facilities, would restrict our ability to access these credit facilities when needed and, consequently, could have a material adverse
effect on our financial condition and results of operations. Assumptions and Estimates As a result of changes in assumptions,
estimates and methods in calculating reserves, our reserves for future policy benefits and claims related to our current and future
business as well as businesses we may acquire in the future may prove to be inadequate. We establish and carry, as a liability,
reserves based on estimates of how much we will need to pay for future benefits and claims. For our insurance products, we
calculate these reserves based on many assumptions and estimates, including, but not limited to, estimated premiums we will
receive over the assumed life of the policies, the timing of the events covered by the insurance policies, the lapse rate of the
policies, the amount of benefits or claims to be paid and the investment returns on the assets we purchase with the premiums we



receive. The sensitivity of our statutory reserves and surplus established for our variable universat-ife-eontracts-and-vartable
annuity base contracts and riders and VUL contracts to changes in the equity markets will vary depending on the magnitude of
the decline. The sensitivity will be affected by the level of account ¥alaes-balances relative to the level of guaranteed amounts,
product design and reinsurance. Statutory reserves for variable annuities depend upon the cumulative equity market impacts on
the business in force, and therefore, result in non- linear relationships with respect to the level of equity market performance
within any reporting period. The assumptions and estimates we use in connection with establishing and carrying our reserves are
inherently uncertain. Accordingly, we cannot determine with precision the ultimate amount or the timing of the payment of
actual benefits and claims or whether the assets supporting the policy liabilities will grow to the level we assume prior to
payment of benefits or claims. If our actual experience is different from our assumptions or estimates, our reserves may prove to
be inadequate in relation to our estimated future benefits and claims, which would adversely affect our financial condition and
results of operations. In addition, increases in reserves have a negative effect on income from operations in the quarter incurred
and could also have a negative impact in future periods. For example, in the third quarter of 2022, we incurred a substantial
charge related to the company’ s annual review of BA€-andreserve assumptions, related primarily to updated lapse assumptions
related to UL products with secondary guarantees in response to emerging experience, combined with recently validated external
industry perspectives. This charge also impacted our statutory capital in the fourth quarter of 2022. For more information on our
annual assumption review, including the most recent review conducted in the third quarter of 2023, scc ** Summary of
Critical Accounting Relietes-and-Estimates — Annual Assumption Review ” in MD & A. For information on impacts to our
statutory capital, see *“ Liquidity and Capital Resources — Overview — Capital ” in the MD & A. We may be required to
recognize an impairment of our goodwill or to establish a valuation allowance against our deferred income tax assets. If our
businesses do not perform well and / or their estimated fair values decline or the price of our common stock does not increase,
we may be required to recognize an impairment of our goodwill or to establish a valuation allowance against the deferred
income tax asset, which could have a material adverse effect on our results of operations and financial condition. For example,
during the third quarter of 2022, we recorded goodwill impairment of $ 634 million related to our Life Insurance segment.
Future reviews of goodwill could result in an impairment of goodwill, and such write- downs could have a material adverse
effect on our net income and book value, although they would not affect the statutory capital of our insurance subsidiaries. For
more information on goodwill, see “ Summary of Critical Accounting Pettetes-and-Estimates — Goodwill and Other Intangible
Assets ” in the MD & A and Note 9. If, based on available information, including about the performance of a business and its
ability to generate future capital gains, we determine that it is more likely than not that the deferred income tax asset will not be
realized, then a valuation allowance must be established with a corresponding charge to net income. Such valuation allowance
could have a material adverse effect on our results of operations and financial condition. For more information on our deferred
income tax assets, see Note 623 . The determination of the amount of allowance for credit losses and impairments taken on our
investments is highly subjective and could materially impact our results of operations or financial condition. The determination
of the amount of allowances and impairments varies by investment type and is based upon our periodic evaluation and
assessment of known and inherent risks associated with the respective asset class. Such evaluations and assessments are revised
as conditions change and new information becomes available. Management updates its evaluations regularly and reflects
changes in allowances and impairments in operations as such evaluations are revised. There can be no assurance that our
management has accurately assessed the level of impairments taken and allowances reflected in our financial statements.
Furthermore, additional impairments may need to be taken or allowances provided for in the future. Historical trends may not be
indicative of future impairments or allowances. With respect to unrealized losses, we establish deferred tax assets for the tax
benefit we may receive in the event that losses are realized. The realization of significant realized losses could result in an
inability to recover the tax benefits and may result in the establishment of valuation allowances against our deferred tax assets.
Realized losses or impairments may have a material adverse impact on our results of operations and financial condition. See
Summary of Critical Accounting Peketes-and-Estimates — Investments ” in the MD & A for additional information. Changes to
our valuation of investments and our methodologies, estimations and assumptions could harm our results of operations or
financial condition. During periods of market disruption or rapidly- changing market conditions, such as significantly rising or
high interest rates, rapidly widening credit spreads or illiquidity, or infrequent trading, or when market data is limited, our
investments may become less liquid and we may base our valuations on less- observable and more subjective inputs,
assumptions, or methods that may result in estimated fair values that significantly vary by period, and may exceed the
investment’ s sale price. Decreases in the estimated fair value of our securities may harm our results of operations or financial
condition. See “ Summary of Critical Accounting Pehetes-and-Estimates — Investments ” in the MD & A for additional
information. Significant adverse mortality experience may result in the loss of, or higher prices for, reinsurance, which could
adversely affect our profitability. We reinsure a portion of the mortality risk on fully underwritten, newly issued, individual life
insurance contracts. We regularly review retention limits for continued appropriateness , and they may be changed in the future.
In the event that we experience adverse mortality or morbidity experience, a significant portion of that is reimbursed by our
reinsurers. Prolonged or severe adverse mortality or morbidity experience could result in increased reinsurance costs and,
ultimately, reinsurers being unwilling to offer future coverage. If we are unable to maintain our current level of reinsurance or
obtain new reinsurance protection at comparable rates to what we are paying currently, we may have to accept an increase in
our net exposures or revise our pricing to reflect higher reinsurance premiums or both. If this were to occur, we may be exposed
to reduced profitability and cash flow strain or we may not be able to price new business at competitive rates. Pandemics and
other catastrophes have impacted, and may in the future, adversely impact liabilities for contract holder claims. Our insurance
operations are exposed to the risk of catastrophic mortality and morbidity, such as that caused by a pandemic, an act of
terrorism, natural disaster or other event that causes a large number of deaths, injuries or illnesses. In addition, in our group
insurance operations, an event that affects the workplace of one or more of our group insurance customers, such as a pandemic



or a natural disaster, could also cause a significant loss due to mortality or morbidity claims. Due to the COVID- 19 pandemic
that emerged in the first quarter of 2020, we experienced higher mortality claim payments due to an elevation in claim
incidence. In addition, we experienced an increase in short- term and long- term disability claims related to the pandemic that -
Fhis-elevatecHevelof elatm-ineideneencgatively impacted our earnings in-eaehof thedastthree-years- We expect COVID- 19-
related mortality to continue to follow U. S. death trends. The likelihood, timing or severity of a future pandemic or other
catastrophe cannot be predicted. Additionally, the impact of climate change has caused, and may continue to cause, changes in
weather patterns, resulting in more severe and more frequent natural disasters such as forest fires, hurricanes, tornados, floods
and storm surges. :Phe—eeﬂﬂﬂuaﬂeﬁ—e-ﬁthe—GOXL}B%%aﬂdemte—eﬁu&&&Future pandemics or other catastrophic events could
cause a material adverse effect on our results of operations in any period and, depending on their severity, could also materially
and adversely affect our financial condition. The extent of losses from a catastrophe is a function of both the total amount of
insured exposure in the area affected by the event and the severity of the event. Pandemics, natural disasters and man- made
catastrophes, including terrorism, may produce significant damage in larger areas, especially those that are heavily populated.
Although our investment, product and physical exposures are diversified (e. g., geographically), reducing the enterprise impact
to catastrophic events, claims resulting from natural or man- made catastrophic events could cause substantial volatility in our
financial results for any fiscal quarter or year and could materially reduce our profitability or harm our financial condition. Also,
catastrophic events could harm the financial condition of our reinsurers and thereby increase the probability of default on
reinsurance recoveries. Accordingly, our ability to write new business could also be affected. Consistent with industry practice
and accounting standards, we establish liabilities for claims arising from a catastrophe only after assessing the probable losses
arising from the event. We cannot be certain that the liabilities we have established or applicable reinsurance will be adequate to
cover actual claim liabilities, and a catastrophic event or multiple catastrophic events could have a material adverse effect on our
business, results of operations and financial condition. OperationalMatters-We may not realize or sustain all of the benefits we
expect from the Spark Initiative, our investments associated with the initiative could be greater than expected, and our efforts
with respect to the initiative may result in disruption of our businesses or distraction of our management and employees, which
could have a material effect on our business, financial condition and results of operations. In November 2021, we formally
communicated a new expense savings initiative, the Spark Initiative, focused on driving efficiencies throughout all aspects of
our business, from leveraging automation to simplifying and improving process efficiency. In addition, this program is targeting
benefits beyond cost savings, including improving the way we work by focusing on reskilling and upskilling our valuable
employee base. The multi- year program has and will continue to require significant investment and resource prioritization. If
we do not successfully manage and execute the Spark Initiative, or if the program is inadequate or ineffective, we may not
achieve all of the cost savings we expect from the initiative, or projected savings may be delayed or not sustained. In addition,
our investments related to the program may be greater than expected, and the work we are undertaking with respect to the
initiative could result in disruption of our business or distraction of our management and employees. If any of these risks occur,
our business, financial condition and results of operations could be materially affected. Our enterprise risk management policies
and procedures may leave us exposed to unidentified or unanticipated risk, which could negatively affect our businesses or
result in losses. Our policies and procedures to identify, monitor and manage risks may not be fully effective. Many of our
methods of managing risk and exposures are based upon our use of observed historical market behavior or statistics based on
historical models. As a result, these methods may not predict future exposures, which could be significantly greater than the
historical measures indicate, such as the risk of pandemics causing a large number of deaths. Other risk management methods
depend upon the evaluation of information regarding markets, clients, catastrophe occurrence or other matters that is publicly
available or otherwise accessible to us, which may not always be accurate, complete, up- to- date or properly evaluated.
Management of operational, legal and regulatory risks requires, among other things, policies and procedures to record properly
and verify a large number of transactions and events, and these policies and procedures may not be fully effective. We face risks
of non- collectability of reinsurance and increased reinsurance rates, which could materially affect our results of operations. We
follow the insurance practice of reinsuring with other insurance and reinsurance companies a portion of the risks under the
policies written by our insurance subsidiaries (known as “ ceding ). As of December 31, 20222023 , we ceded $ 8341 . 5-1
bithen-trillion of life insurance in force to reinsurers for reinsurance protection. Although reinsurance does not discharge our
subsidiaries from their primary obligation to pay contract holders for losses insured under the policies we issue, reinsurance does
make the assuming reinsurer liable to the insurance subsidiaries for the reinsured portion of the risk. For more information
regarding our reinsurance arrangements and exposure, see “ Reinsurance ” in the MD & A and Note 8. The collectability of
reinsurance is largely a function of the solvency of the individual reinsurers. We perform due diligence on all reinsurers,
including, but not limited to, a review of creditworthiness prior to entering into any reinsurance transaction, and we review our
reinsurers on an ongoing basis to monitor credit ratings. To support balances due and allow reserve credit when reinsurance is
obtained from reinsurers not authorized to transact business in the applicable jurisdictions, we also require assets in trust, LOCs
or other acceptable collateral. Despite these measures, the insolvency, inability or unwillingness to make payments under the
terms of a reinsurance contract by a large reinsurer or multiple reinsurers could have a material adverse effect on our results of
operations and financial condition. For information on reinsurance- related credit losses, see Note 8. Reinsurers also may
attempt to increase rates with respect to our existing reinsurance arrangements. The ability of our reinsurers to increase rates
depends upon the terms of each reinsurance contract. Some of our reinsurance contracts contain provisions that limit the
reinsurer’ s ability to increase rates on in- force business. An increase in reinsurance rates may affect the profitability of our
insurance business. Additionally, such a rate increase could result in our recapture of the business, which may result in a need
for additional reserves and increase our exposure to claims. In recent years, we have faced a number of rate increase actions on
in- force business, and reinsurers have initiated, and may in the future initiate, legal proceedings against us. Our management of
these rate increase actions and the outcomes of legal proceedings have not to date had a material effect on our results of



operations or financial condition, but we can make no assurance regarding the impact of future rate increase actions or outcomes
of legal proceedings. See Note +3-18 for a description of reinsurance- related actions. Competition for our employees is intense,
and we may not be able to attract and retain the highly skilled people we need to support our business. Our success depends, in
large part, on our ability to attract and retain qualified employees. Intense competition exists for employees with demonstrated
ability, and the competition for talent has increased in recent during-thetasttwo-ycars. In addition, opportunities to work
remotely have expanded the reach of recruiters and options for employees. As a result of this competition, we may be unable to
hire or retain the qualified employees we need to support our business. Further, the unexpected loss of services of one or more of
our key employees could have a material adverse effect on our operations due to their skills, knowledge of our business, their
years of industry experience and the potential difficulty of promptly finding qualified replacement employees. We compete with
other financial institutions primarily on the basis of our products, compensation, support services and financial condition. Sales
in our businesses and our results of operations and financial condition could be materially adversely affected if we are
unsuccessful in attracting and retaining employees, including financial advisers, wholesalers and other employees, as well as
independent distributors of our products. We may not be able to protect our intellectual property and may be subject to
infringement claims. We may have to litigate to enforce and protect our intellectual property, which represents a diversion of
resources that may be significant and may not prove successful. The loss of intellectual property protection or the inability to
secure or enforce the protection of our intellectual property assets could have a material adverse effect on our business and our
ability to compete. We also may be subject to costly litigation in the event that another party alleges our operations or activities
infringe upon another party’ s intellectual property rights. If we were found to have infringed a third- party patent or other
intellectual property rights, we could incur substantial liability, and in some circumstances could be enjoined from providing
certain products or services to our customers, or alternatively could be required to enter into costly licensing arrangements with
third parties, all of which could have a material adverse effect on our business, results of operations and financial condition. Our
information systems or the information systems of third parties on which we rely may experience interruptions, breaches in
security and / or a failure of disaster recovery systems that could result in a loss or disclosure of confidential information,
damage to our reputation, impairment of our ability to conduct business effectively and increased expense. Our information
systems are critical to the operation of our business. We collect, process, maintain, retain and distribute large amounts of
personal financial and health information and other confidential and sensitive data about eureustermers-individuals with whom
we interact in the ordinary course of our business. Our business therefore depends on enr-eustenters-the public " s willingness
to entrust us with their personal information. Any failure, interruption or breach in security could result in disruptions to our
critical systems and adversely affect these eur-eustomer-relationships. In addition, our flexible hybrid work model, which allows
the majority of our employees to work remotely on a regular basis, could increase our operational risk in these areas, including,
but not limited to, cybersecurity risks, discussed further below. Publicly reported eyber—seeurity-cybersecurity vulnerabilities,
threats and incidents have increased over recent periods, including a proliferation of ransomware attacks. Although our computer
systems have in the past been, and will likely in the future be, subject to or targets of unauthorized or fraudulent access, to date,
we have not had a material security breach. While we employ a robust and tested information security program, the preventative
actions we take to reduce the incidence and severity of cyber incidents and protect our information technology may be
insufficient to prevent physical and electronic break- ins, cyberattacks, including ransomware and malware attacks, attacks
targeting remote workers, compromised credentials, fraud, other security breaches or other unauthorized access to our computer
systems, and, given the increasing sophistication of cyberattacks, in some cases, such incidents could occur and persist for an
extended period of time without detection. As a result, there can be no assurance that any such failure, interruption or security
breach will not occur or, if any does occur, that it will be detected in a timely manner or that it can be sufficiently remediated.
Such an occurrence may impede or interrupt our business operations, adversely affect our reputation or lead to increased
expense, any of which could adversely affect our business, financial condition and results of operations. In the event of a
disaster such as a natural catastrophe, pandemic, epidemic, industrial accident, blackout, computer virus, terrorist attack,
cyberattack or war, unanticipated problems with our disaster recovery systems could have a material adverse impact on our
ability to conduct business and on our results of operations and financial condition, particularly if those problems affect our
computer- based data processing, transmission, storage and retrieval systems and destroy valuable data. In addition, in the event
that a significant number of our managers were unavailable following a disaster, our ability to effectively conduct business could
be severely compromised. These interruptions also may interfere with our suppliers’ ability to provide goods and services and
our employees’ ability to perform their job responsibilities. The failure of our computer systems and / or our disaster recovery
plans for any reason could cause significant interruptions in our operations and result in a failure to maintain the security,
confidentiality or privacy of sensitive data, including personal information relating to our customers. The occurrence of any such
failure, interruption or security breach of our systems could damage our reputation, result in a loss of customer business, subject
us to additional regulatory scrutiny, or expose us to civil litigation and financial liability. Depending on the nature of the
information compromised, in the event of a data breach or other unauthorized access to our customer data, we may also have
obligations to notify affected individuals about the incident, and we may need to provide some form of remedy, such as a
subscription to a credit monitoring service, for the individuals affected by the incident. For more information, see *“ Legislative,
Regulatory and Tax — State Regulation — Compliance with existing and emerging privacy laws and regulations could result in
increased compliance costs and / or lead to changes in business practices and policies, and any failure to protect the
confidentiality of personal information could adversely affect our reputation and have a material adverse effect on our business,
financial condition and results of operations. ” Although we conduct due diligence, negotiate contractual provisions and, in
many cases, conduct periodic reviews of our vendors yehisteibutors;-and other third parties-party suppliers with whom we
contract and who we believe may pose a cybersecurity thatthreat to the Company, our customers or our business
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may be handling to confirm compliance with our information security standards, the failure of such third parties’ computer
systems and / or their disaster recovery plans for any reason might cause significant interruptions in our operations and result in
a failure to maintain the security, confidentiality or privacy of sensitive data, including personal information relating to our
customers. Although Sueh-such third parties’ computer systems have in the past been, and will likely in the future be,
subject to or targets of unauthorized or fraudulent access, to date, our business, financial condition and results of
operations have not been materially affected by such a cybersecurity incident at a third party. The occurrence of such a
failure , interruption or security breach of the systems of third parties could harm our reputation, subject us to regulatory
sanctions and legal claims, lead to a loss of customers , clients, agents and revenues and otherwise adversely affect our business
and financial results. Finally, our cyber liability insurance may not be sufficient to protect us against all losses resulting from any
cyberattack or other interruption, breach in security or failure of our disaster recovery systems. For more information on our
cybersecurity risk management and strategy and governance, see “ Item 1C. Cybersecurity. ” We are also subject to
information security laws and regulations that impose governance and compliance obligations applicable to our business.
For more information, see “ Item 1. Business — Regulatory — Privacy and Cybersecurity Regulation. ” Acquisitions and
dispositions of businesses may not produce anticipated benefits and could resuiting-—-- result in operating difficulties,
unforeseen liabilities or asset impairments, which may adversely affect our operating results and financial condition . We may
from time to time engage in acquisitions of businesses . Once completed, an acquired business may not perform as projected,
expense and revenue synergies may not materialize as expected and costs associated with the integration may be greater than
anticipated. Our financial results could be adversely affected by unanticipated performance issues, unforeseen liabilities,
transaction- related charges, diversion of management time and resources to acquisition integration challenges or growth
strategies, loss of key employees or customers, amortization of expenses related to intangibles, charges for impairment of long-
term assets or goodwill and indemnifications. Factors such as receiving the required governmental or regulatory approvals to
merge the acquired entity, delays in implementation or completion of transition activities or a disruption to our or the acquired
entity’ s business could impact our results. Covenants-We may from time to time dispose of business or blocks of in- force
business through outright sales, reinsurance transactions or by alternate means. For example, on December 14, 2023, we
announced that we had entered into and-- an Ratings-agreement to sell all of the ownership interests in our subsidiaries
comprising our wealth management business. After a disposition, we may remain liable to the acquirer or to third
parties for certain losses or costs arising from the divested business or on other bases. We also may not realize the
anticipated profit on a disposition or incur a loss on the disposition. In anticipation of any disposition, we may need to
restructure our operations, which could disrupt such operations and affect our ability to recruit key personnel needed to
operate and grow such business pending the completion of such transaction. In addition, the actions of key employees of
the business to be divested could adversely affect the success of such disposition as they may be more focused on
obtaining employment, or the terms of their employment, than on maximizing the value of the business to be divested.
Furthermore, transition services or tax arrangements related to any such disposition could further disrupt our
operations and may impose restrictions, liabilities, losses or indemnification obligations on us. Depending on its
particulars, a disposition could increase our exposure to certain risks, such as by decreasing the diversification of our
sources of revenue. Moreover, we may be unable to timely dissolve all contractual relationships with the divested
business in the course of the proposed transaction, which may materially adversely affect our ability to realize value from
the disposition. Such disposition could also adversely affect our internal controls and procedures and impair our
relationships with key customers, distributors and suppliers. An interruption or significant change in certain key
relationships could materially affect our ability to market our products and could have a material adverse effect on our
business, financial condition and results of operations. A downgrade in our financial strength or credit ratings could limit our
ability to market products, increase the number or value of policies being surrendered and / or hurt our relationships with
creditors. A downgrade of the financial strength rating of one of our principal insurance subsidiaries could affect our competitive
position in the insurance industry by making it more difficult for us to market our products, as potential customers may select
companies with higher financial strength ratings, and by leading to increased withdrawals by current customers seeking
companies with higher financial strength ratings. This could lead to a decrease in fees as net outflows of assets increase, and
therefore, result in lower fee income and lower spread income. Furthermore, sales of assets to meet customer withdrawal
demands could also result in losses, depending on market conditions. The interest rates we pay on our borrowings are largely
dependent on our credit ratings. A downgrade of our debt ratings could affect our ability to raise additional debt, including bank
lines of credit, with terms and conditions similar to our current debt, and accordingly, likely increase our cost of capital. Our
ratings and the ratings of our principal insurance subsidiaries are subject to revision or withdrawal at any time by the rating
agencies, and therefore, no assurance can be given that our principal insurance subsidiaries or we can maintain our current
ratings. See “ Item 1. Business — Financial Strength Ratings ” and *“ Liquidity and Capital Resources — Ratings ” in the MD & A
for a description of our ratings. See also “ Liquidity and Capital Position — A decrease in the capital and surplus of our
insurance subsidiaries may result in a downgrade to our credit and insurer financial strength ratings ” above. Certain blocks of
our insurance business purchased from third- party insurers under indemnity reinsurance agreements may require us to place
assets in trust, secure letters of credit or return the business, if the financial strength ratings and / or capital ratios of certain
insurance subsidiaries are not maintained at specified levels. Under certain indemnity reinsurance agreements, two of our
insurance subsidiaries, LNL and LLANY, provide 100 % indemnity reinsurance for the business assumed; however, the third-
party insurer, or the “ cedent, ” remains primarily liable on the underlying insurance business. These indemnity reinsurance
arrangements require that our subsidiary, as the reinsurer, maintain certain insurer financial strength ratings and capital ratios. If
these ratings or capital ratios are not maintained, depending upon the reinsurance agreement, the cedent may recapture the
business, or require us to place assets in trust or provide LOCs at least equal to the relevant statutory reserves. See *“ Item 1.



Business — Reinsurance ” for a discussion of the indemnity reinsurance arrangements and the financial strength ratings and / or
capital ratios that are required to be maintained under such arrangements. As of December 31, 2022-2023 , LNL’ s and LLANY”
s financial strength ratings and RBC ratios exceeded the ratings and ratios required under each agreement. See “ Item 1.
Business — Financial Strength Ratings ™ for a description of our financial strength ratings. See “ Reinsurance ” in the MD & A
for additional information on these indemnity reinsurance agreements. If the cedent recaptured the business, LNL and LLANY
would be required to release reserves and transfer assets to the cedent. Such a recapture could adversely impact our future
profits. Alternatively, if LNL and LLANY established a security trust for the cedent, the ability to transfer assets out of the trust
could be severely restricted, thus negatively impacting our liquidity. Iavestments-We may have difficulty selling certain
holdings in our investment portfolio in a timely manner and realizing full value. We hold certain investments that may lack
liquidity, such as privately placed securities, mortgage loans on real estate, policy loans, limited partnership interests and other
investments. These asset classes represented 33-38 % of the carrying value of our total investments as of December 31, 2622
2023 . If we require significant amounts of cash on short notice in excess of normal cash requirements or are required to post or
return collateral in connection with our investment portfolio, derivatives transactions or securities lending activities, we may
have difficulty selling these investments in a timely manner, be forced to sell them for less than we otherwise would have been
able to realize, or both. The reported value of our relatively illiquid types of investments, our investments in the asset classes
described in the paragraph above and, at times, our high quality, generally liquid asset classes, do not necessarily reflect the
lowest current market price for the asset. If we were forced to sell certain of our assets in the current market, there can be no
assurance that we would be able to sell them for the prices at which we have recorded them, and we might be forced to sell them
at significantly lower prices. The amount and timing of income from certain investments can be uneven, and their valuations
infrequent or volatile, which can impact the amount of income we record or lead to lower than expected returns, and thereby
adversely impact our earnings. We invest a portion of our investments in investment funds, many of which make private equity
investments. The amount and timing of income from such investment funds tends to be uneven as a result of the performance of
the underlying investments, including private equity investments. The timing of distributions from the funds, which depends on
particular events relating to the underlying investments, as well as the funds’ schedules for making distributions and their needs
for cash, can be difficult to predict. In addition, because these funds, and private equity investments, do not trade on public
markets and indications of realizable market value may not be readily available, valuations can be infrequent and / or more
volatile. As a result, the amount of income that we record from these investments can vary substantially from quarter to quarter,
and a sudden or sustained decline in the markets or valuation of one or more substantial investments could result in lower than
expected returns earned by our investment portfolio and thereby adversely impact our earnings. Defaults emrotrmortgagetoans
and write- downs ef-en our mortgage equity-loans may adversely affect our profitability. Our mortgage loans face default risk
and are principally collateralized by commercial properties. The performance of our mortgage loan investments may fluctuate in
the future. In addition, some of our mortgage loan investments have balloon payment maturities. An increase in the default rate
of our mortgage loan investments could have a material adverse effect on our business, results of operations and financial
condition. Further, any geographic or sector exposure in our mortgage loans may have adverse effects on our investment
portfolios and consequently on our consolidated results of operations or financial condition. While we seek to mitigate this risk
by having a broadly diversified portfolio, events or developments that have a negative effect on any particular geographic region
or sector may have a greater adverse effect on the investment portfolios to the extent that the portfolios are exposed. The
difficulties faced by other financial institutions could adversely affect us. We have exposure to many different industries and
counterparties, and routinely execute transactions with counterparties in the financial services industry, including brokers and
dealers, commercial banks, investment banks and other institutions. Many of these transactions expose us to credit risk in the
event of default of our counterparty. In addition, with respect to secured transactions, our credit risk may be exacerbated when
the collateral held by us cannot be realized or is liquidated at prices not sufficient to recover the full amount of the related loan
or derivative exposure. We also may have exposure to these financial institutions in the form of unsecured debt instruments,
derivative transactions and / or equity investments. These parties may default on their obligations to us due to bankruptcy, lack
of liquidity, downturns in the economy or real estate values, operational failure, corporate governance issues or other reasons. A
downturn in the U. S. or other economies could result in increased impairments. There can be no assurance that any such losses
or impairments to the carrying value of these assets would not materially and adversely affect our business and results of
operations. Our requirements to post collateral or make payments related to declines in market value of specified assets may
adversely affect our liquidity and expose us to counterparty credit risk. Many of our transactions with financial and other
institutions, including settling futures positions, specify the circumstances under which the parties are required to post collateral.
The amount of collateral we may be required to post under these agreements may increase under certain circumstances, which
could adversely affect our liquidity. In addition, under the terms of some of our transactions, we may be required to make
payments to our counterparties related to any decline in the market value of the specified assets. Intense competition could
negatively The-elimination-oef HIBOR-may-affect our ability to maintain or increase our profitability. Our businesses are
intensely competitive. We compete based on a number of factors, including name recognition, service, the quality of
investment advice, investment performance, product features, price, perceived financial strength and claims- paying and
credit ratings. Our competitors include insurers, broker- dealers, investment advisers, asset managers, hedge funds and
the-other value-financial institutions. A number of eertain-derivatives-and-floatingrate-seeurities-our business units face
competitors that have greater market share, offer a broader range of products or have higher financial strength or
credit ratings than we do held-erhavetssted-. [n July¥2647recent years , the-there Ghte%E—xeeuﬁve—ef—has been
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systems through mergers or contractual

arrangements F urthermore, larger competltors may have lower operatlng costs and and- an ability to absorb greater
risk while maintaining their financial strength ratings, thereby allowing them to price their products more
competitively. Our customers and clients may engage other financial service providers, and the resulting loss of business
may harm our results of operations or financial condition. Our sales representatives are not captive and may be-affeeted
by-sell products of our competitors. We sell our annuity and life insurance products through independent sales
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