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$575,000,000
5.997% Senior Notes due 2008

This prospectus supplement relates to the remarketing and interest rate reset of $575,000,000 aggregate principal amount of

6.00% senior notes issued by UnumProvident Corporation in May 2003, which we refer to in this prospectus supplement as the
senior notes. The senior notes were issued as a component of our 8.25% Adjustable Conversion-Rate Equity Security Units, which

we refer to in this prospectus supplement as the equity security units. Each equity security unit currently consists of (i) a contract

obligating the holder to purchase, for $25, shares of UnumProvident common stock on May 15, 2006, and (ii) a 1/40, or 2.5%,

ownership interest in a senior note of UnumProvident, with a principal amount of $1,000.

The senior notes will mature on May 15, 2008. We will make a quarterly interest payment on the senior notes in arrears on
February 15, 2006 and May 15, 2006 and, following the stock purchase date of May 15, 2006, we will make semi-annual interest
payments in arrears on each of May 15 and November 15 until maturity on May 15, 2008. The interest rate on the senior notes was
reset at 5.997% per annum, effective on and after February 15, 2006. The senior notes are issuable in denominations of $1,000
and integrable multiples of $1,000.

The senior notes are unsecured and rank equally with all of our other unsecured and unsubordinated debt. In addition, the senior
notes are structurally subordinated to any indebtedness of our subsidiaries. As of December 31, 2005, we had approximately
$2,862 million of senior debt outstanding and the aggregate amount of indebtedness of our subsidiaries (excluding intercompany
liabilities) was approximately $400 million. If a special event occurs and is continuing, we may, at our option, redeem the senior
notes in whole, but not in part, at the redemption price described in this prospectus supplement under Description of the
Remarketed Senior Notes Special event redemption.
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In this remarketing, UnumProvident submitted an order to purchase $400 million in aggregate principal amount of the senior notes
and will retire all the senior notes it purchases. UnumProvident will not receive any proceeds from the remarketing. See Use of
Proceeds in this prospectus supplement.

Investing in the senior notes involves risks. We urge you to carefully read the _Risk Factors section beginning on page
S-13 of this prospectus supplement before you make any decision to invest in the senior notes.

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

Per Senior

Note Total
Price to the public (1) 100.666% $ 578,827,408
Remarketing fee to remarketing agent (2) 0.25% $ 1,443,460

(1) Plus accrued interest from and including February 15, 20086, if settlement occurs after that date.
(2) Based on remarketing fee of 0.25% of the remarketing value. A substantial portion of the remarketing fee will be rebated to UnumProvident
Corporation upon the closing of this offering.

The senior notes are not, and are not expected to be, listed on any securities exchange or included in any automated quotation
system.

The remarketing agent expects to deliver the senior notes in book-entry form only through the facilities of The Depository Trust
Company on or about February 15, 2006.

Remarketing Agent

JPMorgan

February 10, 2006
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ABOUT THIS PROSPECTUS SUPPLEMENT

You should read this prospectus supplement along with the prospectus that follows, and the documents incorporated by
reference in this and that document. The information contained in or incorporated by reference into this prospectus
supplement supersedes any inconsistent information contained in the accompanying prospectus. You should rely only
on the information contained or incorporated by reference in this prospectus supplement and, except as stated above, in
the accompanying prospectus. We and the remarketing agent have not authorized anyone to provide you with different
information. If anyone provides you with different or inconsistent information, you should not rely on it. We and the
remarketing agent are not making an offer to sell these securities in any jurisdiction where the offer is not permitted. You
should not assume that the information contained in this prospectus supplement is accurate as of any date other than the
date of this prospectus supplement.

Unless we have indicated otherwise, or the context otherwise requires, references in this prospectus supplement and the

accompanying prospectus to UnumProvident, we, us, and our or similar terms are to UnumProvident Corporation and its
subsidiaries.

S-2
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PROSPECTUS SUPPLEMENT SUMMARY

This summary contains selected information about us and this offering. Because this is a summary, it may not contain all the
information that may be important to you. You should read this entire prospectus supplement and the accompanying prospectus
carefully, including, but not limited to, the information set forth under Risk Factors and our consolidated financial statements and
the schedules and related notes and Management s Discussion and Analysis of Financial Condition and Results of Operations and
the other information incorporated by reference into this prospectus supplement and the accompanying prospectus.

UnumProvident Corporation

We are the surviving corporation in the merger on June 30, 1999, of Provident Companies Inc., the leading individual income
protection insurance provider in North America, with Unum Corporation, the leading group income protection insurance provider.
Prior to the merger, Unum Corporation acquired Unum Limited, the leading income protection insurer in the United Kingdom, in
1990, and in 1993, it merged with Colonial Companies, Inc., the parent company of Colonial Life & Accident Insurance Company, a
leader in payroll marketing of a broad line of supplemental insurance products. Also prior to the merger, Provident Companies Inc.
acquired Paul Revere Life, a leading provider of individual income protection insurance in North America. We are the parent
holding company for a group of insurance and non-insurance companies that collectively operate throughout the U.S. and the U.K.
Our principal operating subsidiaries in the U.S. are Unum Life Insurance Company of America, Provident Life and Accident
Insurance Company, The Paul Revere Life Insurance Company, and Colonial Life & Accident Insurance Company, and, in the
U.K., Unum Limited. We are the largest provider of group and individual income protection insurance products and a leading
provider of life, accident, and long-term care products in the U.S. and the U.K.

Effective July 1, 2005, we modified our reporting segments to better align our external reporting with internal management of our
business lines. We separated our U.S. business from that of our U.K subsidiary Unum Limited. We now manage and operate our
business in six different segments. Our new reporting segments are comprised of the following: U.S. Brokerage, Unum Limited,
Colonial, Individual Income Protection Closed Block, Other and Corporate. The U.S. Brokerage segment includes insurance for
loss of income due to either sickness or injury or the loss of two or more activities of daily living. Included within this segment are
group income protection, comprised of long-term and short-term income protection insurance; group life, comprised of group life
insurance, accidental death and dismemberment and special risk insurance; and the supplemental and voluntary insurance
segment, comprised of individual income protection insurance, voluntary worksite benefits and group and individual long-term care
insurance. The products in our U.S. Brokerage segment are marketed primarily to employers and multi-life employee groups by our
sales force and national practice groups, working in conjunction with independent brokers and consultants. The Unum Limited
(U.K.) segment is comprised mainly of insurance for group income protection, group life and group critical illness and also includes
insurance for individual income protection. The Colonial segment includes insurance for life, income protection, accident and
sickness, cancer, and critical iliness issued by Colonial Life & Accident Insurance Company and marketed primarily to employees
through our agency field sales force. The Individual Income Protection Closed Block segment is generally
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comprised of individual income protection policies in force prior to our substantial changes in product offerings, pricing, distribution,
and underwriting that generally occurred during the period of 1994 through 1998. A minimal amount of new business continued to
be sold in this segment subsequent to these changes, but we ceased selling new policies in this segment at the beginning of 2004,
other than update features contractually allowable on existing policies. The Other segment includes disability management services
and U.S. Brokerage insured products not actively marketed (with the exception of certain individual income protection products),
including individual life and corporate-owned life insurance, reinsurance pools and management operations, group pension, health
insurance and individual annuities. The Corporate segment includes investment income on corporate assets not specifically
allocated to a line of business, corporate interest expense, and certain corporate expenses not allocated to a line of business.
There were no changes effective July 1, 2005 to our Colonial, Individual Income Protection Closed Block, or Corporate segments.

Ratings

Standard & Poor s Rating Services, Moody s Investor Services, Inc., Fitch, Inc. and A.M. Best Company are among the third parties
that provide assessments of our overall financial position. Ratings from these agencies for financial strength are available for

certain of our U.S. insurance subsidiaries. Financial strength ratings are based primarily on statutory financial information for these
individual insurance companies. These debt ratings are based primarily on consolidated financial information prepared using
generally accepted accounting principles. Both financial strength ratings and debt ratings incorporate qualitative analyses by rating
agencies on an ongoing basis.

The table below reflects, as of the date of this prospectus supplement, the senior debt ratings for us and the financial strength
ratings for our U.S. insurance company subsidiaries.

AM Best Fitch Moody s S&P
Senior Debt bbb- BBB-(Good) Ba1l BB+
(Speculative)

U.S. Insurance Subsidiaries

Provident Life & Accident A-(Excellent)  A-(Strong) Baa1l BBB+(Good)
(Adequate)

Provident Life & Casualty A-(Excellent)  Not Rated Not Rated Not Rated

Unum Life of America A-(Excellent)  A-(Strong) Baa1 BBB+(Good)
(Adequate)

First Unum Life A-(Excellent)  A-(Strong) Baa1 BBB+(Good)
(Adequate)

Colonial Life & Accident A-(Excellent)  A-(Strong) Baa1 BBB+(Good)
(Adequate)

Paul Revere Life A-(Excellent)  A-(Strong) Baa1 BBB+(Good)
(Adequate)

Paul Revere Variable A-(Excellent)  A-(Strong) Baa1 BBB+(Good)
(Adequate)

S-4
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These ratings are not recommendations to buy, sell, or hold our securities or those of our subsidiaries. Each rating is subject to
revision or withdrawal at any time by the assigning rating organization, and each rating should be evaluated independently of any
other rating.

See Ratings included in Management s Discussion and Analysis of Financial Condition and Results of Operations contained in our
Quarterly Report on Form 10-Q for the quarter ended September 30, 2005 for further discussion of our ratings from these agencies.

Recent Developments

On January 30, 2006, the Company reported its results for the fourth quarter of 2005. Net income was $137.5 million ($0.43 per
diluted common share) for the fourth quarter of 2005, compared to $134.5 million ($0.45 per diluted common share) for the fourth
quarter of 2004. Included in the results for the fourth quarter of 2005 are net realized after tax investment gains of $1.5 million,
compared to net realized after tax investment gains of $16.8 million in the fourth quarter of 2004. Also included in the fourth quarter
of 2004 was a charge of $87.8 million after tax ($0.29 per diluted common share) related to the settlement of the multistate market
conduct examination and income of $51.1 million after tax ($0.17 per diluted common share) attributable to settlements with the
Internal Revenue Service.

Results by Segment

In the following discussions of the Company s segment operating results, operating revenue excludes net realized investment gains
and losses. Operating income or operating loss excludes income tax and net realized investment gains and losses.

The U.S. Brokerage segment reported operating income of $103.9 million in the fourth quarter of 2005, compared to $15.7 million
in the fourth quarter of 2004. The 2004 results included a reserve charge of $80.8 million and operating expense charge of $37.6
million related to the multistate market conduct examination settlement agreements.

Within this segment, the U.S. Brokerage group income protection line of business reported operating income of $13.6 million in the
fourth quarter of 2005, compared to an operating loss of $88.6 million in the fourth quarter of 2004, which included the $80.2 million
reserve charge and $36.5 million operating expense charge related to the multistate market conduct examination settlement
agreements. The results for the fourth quarter of 2004 also included $9.9 million in increased net investment income due to the
periodic adjustment of amortization on mortgage-backed securities. The benefit ratio for group income protection was 93.9 percent
in the fourth quarter of 2005, compared to 104.7 percent in the fourth quarter of 2004. Claim recoveries and the timing of claim
decisions continued to be adversely impacted by the implementation of organizational and procedural changes. Claim incidence
trends on a submitted basis in the Company s group long-term income protection line in the fourth quarter of 2005 were slightly
lower compared with the third quarter of 2005 and with the levels of the year ago quarter. Premium income in group income
protection declined 4.0 percent to $629.7 million in the fourth quarter of 2005, compared to $656.2 million in the fourth quarter of
2004, reflecting lower sales in recent quarters as the Company has focused on improving the profitability of the business. Sales of
fully insured group long-term income protection products in the fourth quarter of 2005 declined 14.7 percent to $68.1 million,
compared to $79.8 million in
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the year ago quarter, and sales of fully insured group short-term income protection products in the fourth quarter of 2005 increased
14.0 percent to $32.6 million, compared to $28.6 million in the year ago quarter. For both of these lines, sales in the core small and
mid-sized markets improved significantly relative to the year ago quarter while sales in the large case market declined. Premium
persistency in the group long-term income protection line of business was 84.8 percent for both the full year 2005 and 2004.

The U.S. Brokerage segment s group life and accidental death and dismemberment lines of business reported operating income of
$43.5 million in the fourth quarter of 2005, compared to operating income of $62.1 million in the fourth quarter of 2004. The decline
in earnings primarily reflects a decline in revenue in both the group life and AD&D lines and a higher benefit ratio in the AD&D line.
The benefit ratio in the group life line in the fourth quarter of 2005 was stable relative to the fourth quarter of 2004. Premium income
for these lines of business declined 8.3 percent to $366.1 million in the fourth quarter of 2005, compared to $399.4 million in the
fourth quarter of 2004, reflecting lower sales and persistency in recent quarters as the Company has focused on improving the
profitability of the business in a competitive market environment. Sales of group life products in the fourth quarter of 2005 declined
7.8 percent to $64.2 million, compared to $69.6 million in the year ago quarter, with a decline in large case sales offsetting
increased sales in the core small and mid-sized markets. Premium persistency in the group life line of business was 78.3 percent
for the full year 2005, compared to 84.0 percent for full year 2004. The decline in persistency was due to higher terminations of
some larger cases which had been targeted for significant rate increases.

Also within this segment, the U.S. Brokerage supplemental and voluntary lines of business reported operating income of $46.8
million in the fourth quarter of 2005, compared to $42.2 million in the fourth quarter of 2004. Excluding the reserve charges of $0.6
million and operating expense charges of $1.1 million related to the multistate market conduct examination settlement agreements,
operating income in the fourth quarter of 2004 was $43.9 million. The improvement in earnings is primarily driven by improved
results in the individual income protection recently issued and long-term care lines of business. Premium income increased 6.6
percent to $313.2 million in the fourth quarter of 2005, compared to $293.7 million in the fourth quarter of 2004. New annualized
sales in the voluntary workplace benefits line of business increased 4.2 percent and individual income protection recently issued
sales increased 5.6 percent in the fourth quarter of 2005 relative to the fourth quarter of 2004, while long-term care sales declined
15.2 percent compared with the year ago quarter.

The Unum Limited segment reported operating income of $49.3 million in the fourth quarter of 2005, compared to $46.7 million in
the fourth quarter of 2004. Operating income in this segment benefited from strong premium growth, a slightly lower benefit ratio
resulting from favorable claims management results, and a lower expense ratio relative to the year ago quarter. Premium income
for this segment increased 12.0 percent to $198.2 million in the fourth quarter of 2005, compared to $177.0 million in the fourth
quarter of 2004. New annualized sales in this segment declined 35.0 percent to $24.9 million in the fourth quarter of 2005 from
$38.3 million in the fourth quarter of 2004 due primarily to higher sales during 2004 that resulted from the exit of a major insurer
from the U.K. market and due to the competitive environment in the U.K. for group life products and the Company s decision to
maintain its pricing discipline.

S-6
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The Colonial segment reported operating income of $38.7 million in the fourth quarter of 2005, compared to $40.0 million in the
fourth quarter of 2004. Results in this segment in the fourth quarter of 2005 were negatively impacted by $6.8 million due to
litigation costs. Premium income for this segment increased 5.8 percent to $200.5 million in the fourth quarter of 2005, compared to
$189.5 million in the fourth quarter of 2004. New annualized sales in this segment increased 5.3 percent to $97.3 million in the
fourth quarter of 2005 from $92.4 million in the fourth quarter of 2004.

The Individual Income Protection Closed Block segment reported operating income of $33.7 million in the fourth quarter of 2005,
compared to income of $37.8 million in the fourth quarter of 2004. Excluding the reserve charge of $3.7 million and operating
expense charge of $4.9 million related to the multistate market conduct examination settlement agreements, operating income in
the fourth quarter of 2004 was $46.4 million. The decline in income is primarily due to the periodic adjustment of amortization on
mortgage-backed securities which increased net investment income by $13.3 million in the fourth quarter of 2004. Claim incidence
trends were generally stable with the levels of the prior quarter and year ago quarter; however, claim recovery experience was
generally lower than the experience of the prior quarter and year ago quarter.

The Other segment reported operating income of $8.9 million in the fourth quarter of 2005, compared to $8.3 million in the fourth
quarter of 2004.

The Corporate segment, which includes investment earnings on corporate assets not specifically allocated to a line of business,
corporate interest expense, and certain other corporate expenses, reported a loss of $43.0 million in the fourth quarter of 2005,
compared to a loss of $31.5 million in the fourth quarter of 2004. Included in the fourth quarter of 2004 was income of $14.0 million
before tax attributable to the interest portion of settlements with the Internal Revenue Service which entitled the Company to a
refund of tax plus interest.

During the fourth quarter of 2005, the Company recorded an expense of $9.1 million before tax, or $5.9 million after tax ($0.02 per
diluted common share), reflecting a termination fee paid to exit an existing contract with an information technology provider. The
Company has entered into an agreement with a new provider which is expected to result in a significantly less costly
infrastructure. This fourth quarter expense is reflected primarily in the operating expenses of the U.S. Brokerage and Colonial
segments.

Also during the fourth quarter of 2005, the Company recognized tax benefits related to U.K. repatriated dividends and group tax
relief of $8.8 million ($0.03 per diluted common share).

The Company s average number of shares outstanding, assuming dilution, was 318,681,427 for the fourth quarter of 2005,
compared to 302,248,001 for the fourth quarter of 2004.

Book value per common share at December 31, 2005 was $24.66, compared to $24.36 at December 31, 2004.
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($ in millions, except share data)
Operating Revenue by Segment
Net Realized Investment Gain (Loss)

Total Revenue

Operating Income (Loss) by Segment
Net Realized Investment Gain (Loss)
Income Tax (Benefit)

Income (Loss) from Continuing Operations
Loss from Discontinued Operations, Net of Tax

Net Income (Loss)

PER SHARE INFORMATION

Assuming Dilution:

Income (Loss) from Continuing Operations
Loss from Discontinued Operations, Net of Tax

Net Income (Loss)

Basic:
Income (Loss) from Continuing Operations
Loss from Discontinued Operations, Net of Tax

Net Income (Loss)

Weighted Average Common Shares Basic (000s)
Weighted Average Common Shares Assuming Dilution

(000s)

Ratio of earnings to fixed charges*

*

Selected Earnings Data
UnumProvident Corporation

and Subsidiaries

Three Months Ended
December 31

Year Ended

December 31

2005 2005

(unaudited) 2004 (unaudited) 2004
$ 26623 2,650.8 $ 10,443.9 $ 10,435.7
24 25.8 (6.7) 29.2
$ 2,664.7 2,676.6 $ 10,437.2 $ 10,464.9
$ 191.5 117.0 $ 716.3 $ (288.7)
2.4 25.8 (6.7) 29.2
56.4 8.3 196.0 (67.3)
137.5 134.5 513.6 (192.2)
(60.8)
$ 137.5 134.5 $ 513.6 $ (253.0)
$ 0.43 0.45 $ 1.64 $ (0.65)
(0.21)
$ 0.43 0.45 $ 1.64 $ (0.86)
$ 0.46 0.46 $ 1.74 $ (0.65)
(0.21)
$ 0.46 0.46 $ 1.74 $ (0.86)
296,086.4 295,369.7 295,776.4 295,224.3
318,681.4 302,248.0 312,512.6 295,224.3

For the Year Ended December 31, 2005

3.9

For purposes of computing the ratio of earnings to fixed charges, earnings as adjusted consist of income (loss) from continuing operations

before income taxes and cumulative effect of accounting principle change plus fixed charges. Fixed charges consist of interest and debt
expense, interest credited to policyholders, amortization of deferred debt costs, and the estimated interest portion of rent expense.
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The Remarketing

UnumProvident Corporation

$575 million aggregate principal amount of senior notes due May 15, 2008, remarketed on behalf
of holders of equity security units for which the senior notes serve as collateral and any holders of
senior notes held separately from the equity security units who elect to participate in the
remarketing.

The senior notes will mature on May 15, 2008.

The senior notes will bear interest at the reset rate of 5.997%. Interest on the senior notes will
accrue at the reset rate from and including February 15, 2006.

February 15, 2006 and May 15, 2006 and, after the stock purchase date of May 15, 2006,
semi-annually on May 15 and November 15 of each year. The first interest payment on the
remarketed senior notes at the reset rate will be made on May 15, 2006.

If a special event occurs and is continuing, we may, at our option, redeem the senior notes in
whole, but not in part, at the redemption price described under Description of the Remarketed
Senior Notes Special event redemption in this prospectus supplement.

The indenture governing the senior notes does not generally contain financial or operating
covenants or restrictions, such as limitations on the payments of dividends, the incurrence of
indebtedness or the issuance or repurchase of securities by us. The indenture contains no
covenants or other provisions to afford protection to holders of the senior notes in the event we are
involved in a highly leveraged transaction or other similar transaction that may adversely affect
those holders.

The senior notes are not, and are not expected to be, listed on any national securities exchange or
included in any automated quotation system.

The senior notes and the indenture are governed by the laws of the State of New York.

JPMorgan Chase Bank, N.A.

An investment in the senior notes involves risk. You should carefully consider the information set
forth under Risk Factors beginning on page S-13 of this prospectus supplement and all of the
information
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included or incorporated by reference in this prospectus supplement and the accompanying
prospectus before deciding to invest in the senior notes.

Use of proceeds We will not receive any of the proceeds from this remarketing. A substantial portion of the
remarketing fee will be rebated to us upon the closing of this offering. See Plan of Distribution.
Proceeds from the remarketing attributable to the senior notes that are part of the normal equity
security units that participated in the remarketing will be used as follows:

to purchase a treasury portfolio that will then be pledged to us, on behalf of the holders of
normal equity security units, as security against the purchase contract obligations of such
holders;

to pay to the remarketing agent a remarketing fee of not more than 0.25% of the
remarketing value attributable to the normal equity security units that participated in the
remarketing; and

any remaining proceeds will be remitted to the holders of the normal equity security units
participating in the remarketing, on a pro rata basis.

Proceeds from the remarketing attributable to the separate notes, if any, that participated in the
remarketing will be used as follows:

to pay to the remarketing agent a remarketing fee of not more than 0.25% of the
remarketing value attributable to the separate notes that participated in the remarketing;
and

to pay the holders of separate notes that participated in the remarketing a portion of the
proceeds attributable to the separate notes.

The treasury portfolio is a portfolio of U.S. Treasury securities that will pay, on or prior to May 15,
2006, an amount of cash equal to:

the interest payment scheduled to be payable on that date on the senior notes, assuming
for that purpose, even if not true, that the interest rate on the senior notes is the current rate
of 6.00% per annum, prior to any interest rate reset; and

the stated principal amount of $1,000 for each remarketed senior note.

Our Participation in the In this remarketing, we submitted an order to purchase $400 million in aggregate principal amount

Remarketing of the senior notes available to be remarketed, and we will retire all the senior notes we purchase
in the remarketing. For a more complete discussion of the senior notes, see Description of the
Remarketed Senior Notes.

S-10
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Summary Selected Consolidated Financial Information

The following is our selected consolidated financial data. The financial position and statement of operations data as of and for each
of the years ended December 31, 2000 through December 31, 2004 are taken from our audited consolidated financial statements
as of the end of and for each such year and our financial position and statement of operations data as of September 30, 2005 and
2004 and for the nine months ended September 30, 2005 and September 30, 2004 are taken from our unaudited condensed
consolidated financial statements. You should read this selected consolidated financial data in conjunction with our consolidated
financial statements and notes that are contained in our Annual Report on Form 10-K for the year ended December 31, 2004 and
our Quarterly Reports on Form 10-Q for the quarters ended September 30, 2005, June 30, 2005 and March 31, 2005 which are
incorporated by reference into this prospectus supplement.

At or for the
Nine Months Ended
September 30, At or for the Year Ended December 31,
(in millions of dollars) 2005 2004 2004 2003 2002 2001 2000
Statement of Operations Data
Revenue
Premium Income $ 58272 $ 58753 ¢ 78396 $ 76157 $ 7,1511 $ 6,797.2 $ 6,791.8
Net Investment Income 1,623.4 1,594.2 2,158.7 2,158.4 2,028.9 1,951.1 2,004.2
Net Realized Investment Gain (Loss) (9.1) 3.4 29.2 (173.8) (309.1) (100.0) (54.6)
Other Income 331.0 315.4 437.4 391.3 388.2 354.2 329.8
Total 7,772.5 7,788.3 10,464.9 9,991.6 9,259.1 9,002.5 9,071.2
Benefits and Expenses
Benefits and Change in Reserves for Future
Benefits 5,280.6 5,400.3 7,248.4 7,868.1 6,324.8 5,983.9 6,166.4
Commissions 609.4 641.5 842.3 8441 820.2 744 1 719.3
Interest and Debt Expense 155.5 154.1 207.1 187.2 162.4 169.6 181.8
Other Expenses (1) (2) (3) 1,211.3 1,994.7 2,426.6 1,527.4 1,358.5 1,351.1 1,182.5
Total 7,256.8 8,190.6 10,724.4 10,426.8 8,665.9 8,248.7 8,250.0
Income (Loss) from Continuing Operations Before
Income Tax and Cumulative Effect of Accounting
Principle Change 515.7 (402.3) (259.5) (435.2) 593.2 753.8 821.2
Income Tax (Benefit) 139.6 (75.6) (67.3) (170.6) 196.3 216.1 284.0
Income (Loss) from Continuing Operations Before
Cumulative Effect of Accounting Principle Change 376.1 (326.7) (192.2) (264.6) 396.9 537.7 537.2
Income (Loss) from Discontinued Operations, Net
of Income Tax (4) (60.8) (60.8) (161.7) 11.4 3.5 1.7
Cumulative Effect of Accounting Principle
Change, Net of Income Tax (5) 39.9 (7.1)
Net Income (Loss) $ 3761 $ (3875 $ (25300 $ (386.4) $ 4012 $ 5412 $ 5389
Balance Sheet Data
Assets $51,146.9 $49,7741 $50,832.3 $49,7183 $45259.5 $42442.7 $40,363.9
Long-term Debt (6) $ 28620 $ 28620 $ 2,8620 $ 2,789.0 $ 19140 $ 20042 $ 1,6155
Company-Obligated Mandatorily Redeemable $ 3000 $ 3000 $ 300.0

Preferred Securities of Subsidiary Trust Holding
Solely Junior Subordinated Debt Securities of the
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Company (6)
Accumulated Other Comprehensive Income $ 1,1670 $ 12725 ¢ 14811 $ 11712 $ 7774 $ 1113 $ 166.0
Other Stockholders Equity 6,070.7 5,627.9 5,743.0 6,099.8 6,065.8 5,828.6 5,409.5
Total Stockholders Equity $ 72377 $ 69004 $ 72241 $ 72710 $ 68432 $ 59399 $ 55755
S-11
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(1) Includes the net increase in deferred policy acquisition costs, amortization of value of business acquired and goodwill, compensation expense,
and other operating expenses. Included in the nine months ended September 30, 2004 and the year ended December 31, 2004 are charges
related to the impairment of the individual income protection closed block deferred policy acquisition costs, value of business acquired, and
goodwill balances of $282.2 million, $367.1 million, and $207.1 million, respectively.

(2) In 2001, we early redeemed $172.5 million of debt and wrote off the remaining associated deferred debt costs of $4.5 million. The write-off was
previously reported as an extraordinary loss, net of a $1.6 million tax benefit. We adopted Statement of Financial Accounting Standards
No. 145 (SFAS 145), Rescission of FASB Statements No. 4, 44, and 64, Amendment of FASB Statement No. 13, and Technical Corrections,
effective January 1, 2003, and reclassified the 2001 loss to conform to current reporting requirements.

(3) We adopted the provisions of Statement of Financial Accounting Standards No. 142 (SFAS 142), Goodwill and Other Intangible Assets
effective January 1, 2002. Prior to January 1, 2002, goodwill was amortized on a straight-line basis over a period not to exceed 40 years. Had
amortization of goodwill been excluded from expenses for the years ended December 31, 2001 and 2000, net income would have been $561.5
million and $560.3 million, respectively, and net income per common share assuming dilution would have been $2.30 and $2.31, respectively.

(4) Amounts reported for the nine months ended September 30, 2004 and the year ended December 31, 2004 include after-tax losses of $71.3
million from the Canadian branch sale and write-downs. The amount reported for the year ended December 31, 2003 includes an after-tax loss
of $196.9 million from the Canadian branch sale and write-downs.

(5) We adopted the provisions of Statement of Financial Accounting Standards No. 133 Implementation Issue B36, Embedded Derivatives:
Modified Coinsurance Arrangements and Debt Instruments That Incorporate Credit Risk Exposure That Are Unrelated or Only Partially Related
to the Creditworthiness of the Obligor Under Those Instruments, in 2003 and SFAS 142 in 2002.

(6) In 2003, the Financial Accounting Standards Board issued Interpretation No. 46 (FIN 46), Consolidation of Variable Interest Entities, an
Interpretation of Accounting Research Bulletin (ARB) No. 51. We adopted the provisions of FIN 46 in 2003 and subsequently adopted FIN
46(R) (revised December 2003) effective March 15, 2004, resulting in the elimination of the company-obligated mandatorily redeemable
preferred securities of subsidiary trust holding solely junior subordinated debt securities of the parent guarantor and an increase of $300.0
million in long-term debt.
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RISK FACTORS

Investing in the senior notes involves risks. In considering whether you should invest in the senior notes, you should consider all of
the information we have included or incorporated by reference in this prospectus supplement and the accompanying prospectus. In
particular, you should carefully consider the risk factors described below, which supersede the risk factors described in the
accompanying prospectus and described in the documents incorporated by reference prior to the date of this prospectus
supplement.

Risks related to the senior notes

If an active trading market does not develop for the senior notes, you may not be able to resell your senior notes.

There is currently no public market for the senior notes held separately from the equity security units and we do not expect to list
the senior notes on any national securities exchange or include them on any automated quotation system. The liquidity of any
market for the senior notes will depend upon various factors, including:

the number of holders of the senior notes;

the interest of securities dealers in making a market for the senior notes;
the overall market for non-investment grade securities;

our financial performance and prospects; and

the prospects for companies in our industry generally.

In addition, the liquidity of the trading market in the senior notes, and the market price quoted for the senior notes, may be
adversely affected by changes in the overall market for fixed income securities generally. As a result, an active trading market may
not develop for the senior notes. If no active trading market develops, you may not be able to resell your senior notes at a price that
reflects accrued and unpaid interest, if at all.

We could incur significant additional indebtedness in the future, which could impair our ability to make payments under
the senior notes.

The senior notes and the indenture governing the senior notes generally do not contain restrictive covenants, such as a limitation
on the payments of dividends, the incurrence of indebtedness or the issuance or repurchase of securities by us. Thus, we may
incur substantial additional indebtedness in the future, which could affect our ability to make payments under the senior notes.

Holders of senior notes have only limited rights of acceleration.
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Holders of senior notes may accelerate payment of the principal and accrued and unpaid interest on the senior notes only upon the
occurrence and continuation of an event of default. An event of default is generally limited to payment defaults, breaches of specific
covenants and specific events of bankruptcy, insolvency and reorganization relating to us.

We may redeem the senior notes upon the occurrence of a special event.

We have the option to redeem the senior notes, on not less than 30 days nor more than 60 days prior written notice, in whole but
not in part, at any time if a special event occurs and continues
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under the circumstances described in this prospectus supplement. See Description of the Remarketed Senior Notes Special event
redemption. If we exercise this option, the senior notes will be redeemed at the redemption price described later in this prospectus
supplement. If the senior notes are redeemed, we will pay the redemption price in cash to the holders of ownership interests in the
senior notes. A special event redemption will be a taxable event to the holders of the senior notes.

Because we are a holding company with no operations of our own, our obligations under the senior notes are effectively
subordinated to the obligations of our subsidiaries.

We are a holding company with no operations of our own. Our ability to pay our obligations under the senior notes is dependent
upon our ability to obtain cash dividends or other cash payments or loans from our subsidiaries, including our U.S. insurance
subsidiaries and Unum Limited. Our insurance company subsidiaries are subject to regulatory limitations on the payment of
dividends and on other transfers of funds to us, which could impair our ability to meet our debt obligations under the senior notes.

In addition, because we are a holding company, except to the extent that we have priority or equal claims against our subsidiaries
as a creditor, our obligations under the senior notes will be effectively subordinated to the obligations of our subsidiaries.

See Liquidity and Capital Resources included in Management s Discussion and Analysis of Financial Condition and Results of
Operations contained in our Quarterly Report on Form 10-Q for the quarter ended September 30, 2005 for a discussion of the
existing regulatory limitations on dividends.

Uncertainties with respect to the proper application of the contingent payment debt regulations may affect the timing and
character of income, gain or loss realized by holders of the senior notes.

If the senior notes are (as we believe they should be) treated as contingent payment debt instruments, any gain on the disposition
of a senior note prior to the date on which the interest rate on the senior note is reset generally should be treated as ordinary
interest income. Assuming the senior notes are classified as contingent payment debt instruments, you will have to include interest
in your taxable income in excess of our current cash flows, and gain recognized on your disposition of a senior note will generally
be treated as ordinary interest income.

Because of the manner in which the interest rate on the senior notes is reset, we believe the senior notes should be classified as
contingent payment debt instruments subject to the noncontingent bond method for accruing original issue discount for U.S. federal
income tax purposes. Assuming the senior notes are so treated, original issue discount will accrue from the issue date of the senior
notes and will be included in your gross income for U.S. federal income tax purposes on a constant yield-to-maturity basis,

regardless of your usual method of tax accounting, and adjustments will be made to reflect actual payments on the senior notes.

For all accrual periods ending on or prior to February 15, 2006, and possibly thereafter, the original issue discount that accrues on
the senior notes will exceed the stated interest payments on the senior notes. In addition, any gain on the disposition of a senior

note before the stock purchase date will generally be treated as ordinary interest income, and the ability to offset this interest

income with a loss, if any, on a purchase contract may be limited.
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The trading price of the senior notes may not fully reflect the value of their accrued but unpaid interest.

The senior notes may trade at a price that does not fully reflect the value of their accrued but unpaid interest. If you dispose of your
senior notes between record dates for interest payments, you will be required to include in gross income for U.S. federal income tax
purposes the daily portions of original issue discount through the date of disposition as ordinary income, and to add this amount to
your adjusted tax basis in the senior notes disposed of. To the extent the selling price is less than your adjusted tax basis, you will
recognize a loss. Some or all of this loss may be capital loss. The deductibility of capital losses for U.S. federal income tax
purposes is subject to certain limitations.

If you hold the senior notes in book-entry form, you must rely on the procedures of the relevant clearing systems to
exercise any rights and remedies.

Unless and until definitive senior notes are issued in exchange for book-entry interests in the senior notes, owners of the
book-entry interests will not be considered owners or holders of senior notes. Instead, the common depository, or its nominee, will
be the sole holder of the senior notes.

Payments of principal and interest and any other amounts owing on or in respect of the senior notes in global form will be made to
JPMorgan Chase Bank, N.A., as paying agent, which will make payments to The Depository Trust Company (DTC). Thereafter,
these payments will be credited to DTC participants accounts (including Euroclear and Clearsteam, Luxembourg) that hold
book-entry interests in the senior notes in global form and credited by such participants to indirect participants. After payment to
DTC or the common depository, none of us, any of our affiliates, the trustee or any payment agent will have any responsibility or
liability for any aspect of the records relating to or payments of interest, principal or other amounts to DTC, Euroclear and/or
Clearsteam, Luxembourg or to owners of book-entry interests.

Unlike holders of the senior notes themselves, owners of book-entry interests will not have the direct right to act upon solicitations
for consents or requests for waivers or other actions from holders of the senior notes. Instead, if you own a book-entry interest, you
will be permitted to act only to the extent you have received appropriate proxies to do so from DTC, Euroclear and/or Clearstream,
Luxembourg or, if applicable, from a participant. We cannot assure you that procedures implemented for the granting of such
proxies will be sufficient to enable you to vote on any requested actions on a timely basis.

The lack of physical certificates could also:

result in payment delays on your senior notes because the trustee will be sending distributions on the senior notes to
DTC and Euroclear and Clearstream, Luxembourg instead of directly to you;
make it difficult for you to pledge your senior notes if physical certificates are required by the party demanding the pledge; and

hinder your ability to resell your senior notes because some investors may be unwilling to buy securities that are not in physical
form.
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Risks related to our business

The extensive supervision and regulation of our products may affect our ability to offer our products

Our U.S. insurance subsidiaries are subject to extensive supervision and regulation. The regulations may affect the cost or demand
for our products and may hinder us from taking desired actions to increase our profitability. Our insurance company subsidiaries
may not be able to obtain or maintain necessary licenses, permits, authorizations, or accreditations, or may be able to do so only at
great cost. In addition, we may not be able to comply fully with, or obtain appropriate exemptions from, the wide variety of laws and
regulations applicable to insurance companies and insurance holding companies. Failure to comply with or to obtain appropriate
exemptions under any applicable laws could result in restrictions on our ability to do business in one or more of the jurisdictions in
which we operate and could result in fines and other sanctions, which could have a material adverse effect on our business.

Congress, as well as foreign, state, and local governments, could enact legislation related to changes in tax laws that could
increase our tax costs or affect the desirability of our products by consumers.

The Employee Retirement Income Security Act (ERISA) was passed by Congress in 1974. One of the purposes of ERISA was to
reserve for federal authority the sole power to regulate the field of employee benefits. ERISA eliminated the threat of conflicting or
inconsistent state and local regulation of employee benefit plans. In doing so, ERISA pre-empted all state laws except those that
specifically regulated the business of insurance. ERISA also provides an exclusive remedial scheme for any action brought by
ERISA plan participants and beneficiaries. ERISA has allowed plan administrators and plan fiduciaries to efficiently manage
employee benefit plans in the U.S. Most group long-term and short-term income protection plans administered by the Company are
governed by ERISA. Changes to ERISA enacted by Congress or via judicial interpretations could adversely affect the risk of
managing employee benefit plans, increase the premiums associated with such plans, and ultimately affect their affordability.

Unum Limited is subject to regulation by the Financial Services Authority (FSA) in the U.K. These laws and regulations generally
grant supervisory agencies and self-regulatory organizations broad administrative powers, including the power to limit or restrict
Unum Limited from doing businesses in the event that it fails to comply with such laws and regulations.

Many regulatory and governmental bodies have the authority to review our products and business practices and those of our
agents and employees. These regulatory or governmental bodies may bring regulatory or other legal actions against us, if, in their
view, our practices are improper. These actions can result in substantial fines or restrictions on our business activities and could
have a material adverse effect on our business or results of operations.

During 2002 and 2003, we experienced increased market conduct examinations focused specifically on our disability claims
handling policies and practices. These examinations by state insurance departments have generally involved a review of
complaints from policyholders or insureds on a range of subjects and a review of disability claim files and associated materials from
group long-term and individual income protection product lines. Because of the number of
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market conduct examinations initiated during 2002 and 2003, a coordinated multistate market conduct examination of our disability
claims handling practices was organized during 2003 by Maine, Massachusetts, and Tennessee, the states of domicile for several
of our insurance subsidiaries. In November 2004, certain of our insurance subsidiaries entered into settlement agreements with
state insurance regulators upon conclusion of a multistate market conduct examination led by Maine, Massachusetts, and
Tennessee relating to disability claims handling practices. A total of 48 states and the District of Columbia were parties to the
settlement agreements, and in addition, the U.S. Department of Labor, which had been conducting an inquiry relating to certain
ERISA plans, was a party to the settlement agreements, and the Office of the New York Attorney General (NYAG), which had
engaged in its own investigation of the Company s claims handling practices, notified the Company that it was in support of the
settlement and was, therefore, closing its investigation on this issue. In October 2005, certain our insurance subsidiaries entered
into a settlement agreement with the California Department of Insurance (DOI), concluding a market conduct examination and
investigation of the subsidiaries disability claims handling practices. The California DOI had chosen not to join the 2004 multistate
settlement agreements.

The 2004 multistate regulatory settlement agreements and the 2005 California DOI settlement agreement resulted in changes in
our claim handling practices and a process for reassessing certain claims to determine whether the earlier claim decision was
properly decided. Failure to meet the requirements of these settlement agreements could result in a substantial fine. These and
other regulatory examinations or investigations could result in, among other things, changes in business practices, including
changes in broker compensation and related disclosure practices, changes in the use and oversight of finite reinsurance, changes
in governance and other oversight procedures, fines, and other administrative action. Such results, singly or in combination, could
injure our reputation, cause negative publicity, adversely affect our debt and financial strength ratings, place us at a competitive
disadvantage in marketing or administering our products, or impair our ability to sell or retain insurance policies, thereby adversely
affecting our business, and potentially materially adversely affecting the results of operations in a period, depending on our results
of operations for the particular period. A determination by regulatory authorities that we or our insurance subsidiaries have engaged
in improper conduct could also adversely affect our defense of various lawsuits.

We may be required to adjust our reserves to fund future liabilities, which would adversely affect earnings.

Reserves, whether calculated under GAAP or statutory accounting principles, do not represent an exact calculation of future benefit
liabilities but are instead estimates made by us using actuarial and statistical procedures. There can be no assurance that any such
reserves will be sufficient to fund our future liabilities in all circumstances. Future loss development could require us to increase our
reserves, which would adversely affect earnings in current and future periods. Adjustments to reserve amounts may be required in
the event of changes from the assumptions regarding future morbidity (the incidence of claims and the rate of recovery, including
the effects thereon of inflation and other societal and economic factors), persistency, mortality, and interest rates used in
calculating the reserve amounts.
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Our financial strength ratings could be downgraded by the ratings agencies which could adversely affect our
relationships with the distributors of our products and services and our ability to raise capital.

We compete based in part on the financial strength ratings provided by rating agencies. The downgrade of the financial strength
ratings could adversely affect us by, among other things, adversely affecting relationships with distributors of our products and
services, negatively impacting persistency, and generally adversely affecting our ability to compete. Changes in our debt ratings
could have an affect on our ability to raise capital and our cost of capital.

We are the subject of a number of lawsuits that may result in a negative outcome toward us and could materially
adversely affect our results of operations.

Beginning in October 2002, we became the subject of a number of media stories that criticized our disability claims handling
policies and practices. As a result of this negative media attention, we have experienced an increase in regulatory scrutiny, and our
directors and officers or our subsidiaries directors and officers have been sued in over 20 purported class action and stockholder
derivative lawsuits. Although it is possible that this adverse publicity may result in lower sales and persistency for us as well as
lower retention of our sales force, we have not experienced materially changed persistency or sales force turnover as a result of the
negative attention. These lawsuits are in a very preliminary stage, the outcome is uncertain, and we are unable to estimate a range
of reasonably possible losses. Reserves have not been established for these matters. An adverse outcome in one or more of these
actions could, depending on the nature, scope, and amount of the ruling, materially adversely affect our results of operations,
encourage other litigation, and limit our ability to write new business, particularly if the adverse outcomes negatively impact certain
of our ratings.

In addition to the claim related litigation described above, we and our insurance subsidiaries, as part of our normal operations in
managing disability claims, are engaged in claim litigation where disputes arise as a result of a denial or termination of benefits.
Typically those lawsuits are filed on behalf of a single claimant or policyholder, and in some of these individual actions punitive
damages are sought, such as claims alleging bad faith in the handling of insurance claims. For our general claim litigation, we and
our insurance company subsidiaries maintain reserves based on experience to satisfy judgments and settlements in the normal
course. We expect that the ultimate liability, if any, with respect to general claim litigation, after consideration of the reserves
maintained, will not be material to our consolidated financial condition. Nevertheless, given the inherent unpredictability of litigation,
it is possible that an adverse outcome in certain claim litigation involving punitive damages could, from time to time, have a material
adverse effect our results of operations in a period, depending on our results of operations for the particular period. We are unable
to estimate a range of reasonably possible punitive losses.

In certain circumstances deferred policy acquisition costs and the value of business acquired may not be recovered and
goodwill may be impaired

We defer certain costs incurred in acquiring new business and expense these costs over the life of the related policies. These costs
include certain commissions, other agency compensation, selection and policy issue expenses, and field expenses. Value of
business acquired (VOBA) represents the present value of future profits recorded in connection with the acquisition of a block of
insurance policies. Deferred policy acquisition costs and VOBA are amortized based
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primarily upon expected future premium income of the related insurance policies. Recoverability testing for deferred policy
acquisition costs and VOBA is performed when, in the judgment of management, adverse deviations from original assumptions
have occurred and may be likely to continue such that recoverability of deferred policy acquisition costs and/or VOBA on a line of
business is questionable. Insurance contracts are grouped on a basis consistent with our manner of acquiring, servicing, and
measuring profitability of the contracts. If recoverability testing indicates that either deferred policy acquisition costs and/or VOBA
are not recoverable, the deficiency is charged to expense.

Goodwill is not amortized, but we review on an annual basis the carrying amount of goodwill for indications of impairment, with
consideration given to financial performance and other relevant factors. In accordance with accounting guidance, we test for
impairment at either the operating segment level or one level below. In addition, certain events including, but not limited to, a
significant adverse change in legal factors or the business environment, an adverse action by a regulator or rating agency, or
unanticipated competition would cause us to review goodwill for impairment more frequently than annually.

Our profitability may be affected by rate competition, frequency and severity of claims, lapse rates, government
regulation, interest rates and other general business considerations

All of our businesses are highly regulated and competitive. Our profitability is affected by a number of factors, including rate
competition, frequency and severity of claims, lapse rates, government regulation, interest rates, and general business
considerations. Many insurance companies actively compete in our lines of business, some of which are larger and have greater
financial resources than us. There is no assurance that we will be able to compete effectively against such companies in the future.

A failure to maintain adequate levels of surplus capital may result in increased regulatory scrutiny or a downgrade by the
private rating agencies.

The capacity for an insurance company s growth in premiums is in part a function of its statutory surplus. Maintaining appropriate
levels of statutory surplus, as measured by state insurance regulations, is considered important by state insurance regulatory
authorities and the private agencies that rate insurers claims-paying abilities and financial strength. Failure to maintain certain
levels of statutory surplus could result in increased regulatory scrutiny, action by state regulatory authorities, or a downgrade by the
private rating agencies.

The individual RBC ratios for our insurance subsidiaries at December 31, 2005, were above the range that would require state
regulatory action. If the NAIC adopts revisions to the RBC formula, our insurance subsidiaries may require additional capital. The
additional capital required may not be available on favorable terms, if at all. Need for additional capital could limit a subsidiary s
ability to distribute funds to us and adversely affect our ability to pay dividends on our common stock and meet our debt and other
payment obligations.

Income protection insurance demands may by affected by social and economic factors.

Income protection insurance may be affected by a number of social, economic, governmental, competitive, and other factors.
Changes in societal attitudes, work ethics, motivation, stability, and mores can significantly affect the demand for and underwriting
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protection products. The climate and the nature of competition in income protection insurance have also been markedly affected by
the growth of social security, worker s compensation, and other governmental programs in the workplace.

Both economic and societal factors can affect claim incidence for income protection insurance. The relationship between these
factors and overall incidence is very complex and will vary due to contract design features and the degree of expertise within the
insuring organization to price, underwrite, and adjudicate the claims. Within the group income protection market, pricing and
renewal actions can be taken to react to higher claim rates. However, these actions take time to implement, and there is a risk that
the market will not sustain increased prices. In addition, changes in economic and external conditions may not manifest themselves
in claims experience for several quarters.

The pricing actions available in the individual income protection market differ between product classes. The nature of that portion of
our outstanding insurance business that consists of individual noncancelable income protection policies, whereby the policy is
guaranteed to be renewable through the life of the policy at a fixed premium, does not permit us to adjust our premiums on in-force
business due to changes resulting from such factors. Guaranteed renewable contracts can be re-priced to reflect external factors,
but rate changes cannot be implemented as quickly as in the group income protection market.

Income protection insurance products are important products for us. To the extent that income protection products are adversely
affected in the future as to sales or claims, our business or results of operations could be materially adversely affected.

Long-term care insurance is a relatively new product and we may have difficulty analyzing trends and assumptions
relating to those products.

Long-term care insurance can be affected by a number of demographic, medical, economic, governmental, competitive, and other
factors. Because long-term care insurance is a relatively new insurance product, the degree of expertise within the insuring
organization to properly price the products and use appropriate assumptions when establishing reserves potentially has greater risk
than that of other product offerings for which greater experience exists regarding trends and appropriate assumptions. Mortality is a
critical factor influencing the length of time a claimant receives long-term care benefits. Mortality continues to improve for the
general population, and life expectancy trends have extended. Changes in actual mortality trends relative to assumptions may
adversely affect our results.

Our group life insurance may be adversely affected by the characteristics of the employees insured or through
unexpected catastrophic events such as natural disasters or terrorist attacks.

Group life insurance may be affected by many factors, including the characteristics of the employees insured, the amount of
insurance employees may elect voluntarily, our risk selection process, our ability to retain employer groups with lower claim
incidence rates, the geographical concentration of employees, and mortality rates. Claim incidence may also be influenced by
unexpected catastrophic events such as terrorist attacks and natural disasters, which may also affect the availability of reinsurance
coverage. Changes in any of these factors may adversely affect our results.
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Our investment portfolio may be adversely affected by a variety of market forces.

We maintain an investment portfolio that consists primarily of fixed income securities. The quality and/or yield of the portfolio may

be affected by a number of factors, including the general economic and business environment, changes in the credit quality of the
issuer, changes in market conditions, changes in interest rates, changes in foreign exchange rates, or regulatory changes. These
securities are issued by both domestic and foreign entities and are backed either by collateral or the credit of the underlying issuer.
Factors such as an economic downturn or political change in the country of the issuer, a regulatory change pertaining to the issuer s
industry, a significant deterioration in the cash flows of the issuer, accounting irregularities or fraud committed by the issuer, or a
change in the issuer s marketplace may adversely affect our ability to collect principal and interest from the issuer.

The investments held by our insurance subsidiaries are highly regulated by specific legislation in each state that governs the type,
amount, and credit quality of allowable investments. Legislative changes could force the Company to restructure the portfolio in an
unfavorable interest rate or credit environment, with a resulting adverse effect on profitability and the level of statutory capital.

We use derivative instruments that are hedging in nature. Our profitability may be adversely affected if a counterparty to the
derivative defaults in its payment. This default risk is mitigated by cross-collateralization agreements.
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RELATIONSHIP OF THE EQUITY SECURITY UNITS TO THE REMARKETING

In May 2003, we issued and sold 23,000,000 equity security units in a public offering. Each equity security unit initially consisted of
(a) a contract to purchase, for $25, a specified number of shares of our common stock on May 15, 2006, and (b) a 1/40, or 2.5%,
interest in our senior notes due 2008, with a principal amount of $1,000.

Under the terms of the equity security units, we have engaged J.P. Morgan Securities Inc., as remarketing agent and reset agent,
to remarket the senior notes on behalf of the holders (other than those holders who have elected not to participate in the
remarketing) pursuant to a remarketing agreement between us and the remarketing agent. See Plan of Distribution.

We will not receive any of the proceeds from the remarketing. See Plan of Distribution. Pursuant to the remarketing agreement, the
remarketing agent will retain a remarketing fee of not more than 25 basis points (0.25%) of the remarketing value. The remarketing
agent will use a portion of the net proceeds of the remarketing of the senior notes comprising part of the normal units (i.e., equity
security units consisting, prior to the settlement of the remarketing, of a 1/40 interest in the senior notes and a stock purchase
contract) to purchase certain U.S. Treasury securities which will mature on May 15, 2006, the settlement date for the stock

purchase contracts. These U.S. Treasury securities will be pledged to support the obligations of holders of normal units to purchase
shares of our common stock under those contracts. The remarketing agent will remit any remaining portion of the proceeds from

the remarketing for the benefit of holders of such senior notes participating in the remarketing. The remarketing agent will also remit
to the holders of senior notes not comprising normal units the net proceeds applicable to the sale of such senior notes.

On May 15, 2006, when the stock purchase contracts are scheduled to be settled, we expect to receive the purchase price for the
shares in the aggregate amount of $575,000,000 from the proceeds paid upon maturity of the pledged U.S. Treasury securities.
The remaining portion of the proceeds of the pledged U.S. Treasury securities, if any, will be distributed to holders of the normal
units.
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CAUTIONARY STATEMENTS CONCERNING

FORWARD-LOOKING STATEMENTS

We believe it is important to communicate our future expectations to the public. This prospectus supplement includes, and

documents incorporated by reference herein, other public filings and oral and written statements by us and our management may
include, statements that constitute forward-looking statements within the meaning of the U.S. securities laws. These statements are
based on the beliefs and assumptions of our management and on information available to our management at the time such
statements were made. Examples of disclosures that contain such information include, among others, sales estimates, income
projections and reserves and related assumptions. Forward-looking statements are those not based on historical information, but
rather relate to future operations, strategies, financial results, or other developments, and speak only as of the date made. These
statements may be made directly in this document or may be made part of this document by reference to other documents filed

with the SEC by us, which is known as incorporation by reference. You can find many of these statements by looking for words
suchas may, will, could, should, believes, expects, anticipates, estimates, intends, projects, goals, objectives
expressions in this document or in documents incorporated by reference herein.

Forward-looking statements are not guarantees of performance. They involve risks, uncertainties and assumptions. Although we
make such statements based on assumptions that we believe to be reasonable, there can be no assurance that actual results will
not differ materially from our expectations. Many of the factors that will determine these results are beyond our ability to control or
predict. We caution investors not to rely unduly on any forward-looking statements.

These forward-looking statements are subject to numerous assumptions, risks and uncertainties, many of which are beyond our
control. Factors that may cause actual results to differ materially from those contemplated by the forward-looking statements
include, among others, the following factors:

General economic or business conditions, both domestic and foreign, may be less favorable than expected, which may affect
premium levels, claims experience, the level of pension benefit costs and funding, and investment results, including credit
deterioration of investments.

Competitive pressures in the insurance industry may increase significantly through industry consolidation or otherwise.

Events or consequences relating to terrorism and acts of war, both domestic and foreign, may adversely affect our business and
results of operations in a period and may also affect the availability and cost of reinsurance.

Legislative, regulatory or tax changes, both domestic and foreign, may adversely affect the businesses in which we are engaged.

Actual experience in connection with implementation of the multistate market conduct regulating settlement agreements and the
California DOI settlement agreement may deviate from our assumptions.

Rating agency actions, state insurance department market conduct examinations and other inquiries, other governmental
investigations and actions, and negative media attention may adversely affect our business and results of operations in a period.
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The level and results of litigation may vary from prior experience, rulings in the multi-district litigation or other purported class
actions may not be favorable to us, and either may adversely affect our business and results of operations in a period.

Investment results, including, but not limited to, realized investment losses resulting from impairments, may differ from prior
experience and may adversely affect our business and results of operations in a period.

Changes in the interest rate environment may adversely affect reserve and policy assumptions and ultimately profit margins and
reserve levels.

Sales growth may be less than planned, which could affect revenue and profitability.

Effectiveness in supporting new product offerings and providing customer service may not meet expectations.

Actual experience in pricing, underwriting and reserving may deviate from our assumptions.

Actual persistency may be lower than projected persistency, resulting in lower than expected revenue and higher than expected
amortization of deferred policy acquisition costs.

Incidence and recovery rates may be influenced by, among other factors, the rate of unemployment and consumer confidence,
the emergence of new diseases, new trends and developments in medical treatments, the effectiveness of risk management
programs and implementation of the multistate regulatory settlement agreement and the California DOI settlement agreement.

Insurance reserve liabilities may fluctuate as a result of changes in numerous factors, and such fluctuations can have material
positive or negative effects on net income.

Retained risks in our reinsurance operations are influenced primarily by the credit risk of the reinsurers and potential contract
disputes. Any material changes in the reinsurers credit risk or willingness to pay according to the terms of the contract may
adversely affect our business and results of operations in a period.

Other factors and assumptions not identified above were also involved in the derivation of these forward-looking statements, and
the failure of such other assumptions to be realized as well as other factors may also cause actual results to differ materially from
those projected. For more discussion of the risks affecting us, please refer to Risk Factors elsewhere in this prospectus
supplement.

You should consider the areas of risk described above in connection with any forward-looking statements that may be made by us
and our businesses generally. Except for our ongoing obligations to disclose material information under applicable securities laws,
we undertake no obligation to release publicly any revisions to forward-looking statements, to report events or to report the
occurrence of unanticipated events unless required by law. For these forward-looking statements, we claim the protection of the
safe harbor for forward-looking statements contained in Section 27A of the Securities Act of 1933 (Securities Act) and Section 21E
of the Securities Exchange Act of 1934 (Exchange Act).
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USE OF PROCEEDS

We will not receive any of the proceeds from this remarketing. A substantial portion of the remarketing fee will be rebated to us
upon the closing of this offering. See Plan of Distribution. Proceeds from the remarketing attributable to the senior notes that are
part of the normal equity security units that participated in the remarketing will be used as follows:

to purchase a treasury portfolio that will then be pledged to us, on behalf of the holders of normal equity security units, as
security against the purchase contract obligations of such holders (see Relationship of the Equity Security Units to the
Remarketing );

to pay to the remarketing agent a remarketing fee of not more than 0.25% of the remarketing value attributable to the normal
equity security units that participated in the remarketing; and

any remaining proceeds will be remitted to the holders of the normal equity security units participating in the remarketing, on a
pro rata basis.

Proceeds from the remarketing attributable to the separate notes, if any, that participated in the remarketing will be used as follows:

to pay to the remarketing agent a remarketing fee of not more than 0.25% of the remarketing value attributable to the separate
notes that participated in the remarketing; and

to pay the holders of separate notes that participated in the remarketing a portion of the proceeds attributable to the separate
notes.

CONSOLIDATED RATIOS OF EARNINGS TO FIXED CHARGES

Our consolidated ratio of earnings to fixed charges including our consolidated subsidiaries is computed by dividing earnings by
fixed charges. The following table sets forth our consolidated ratios of earnings to fixed charges for the periods shown:

For the Nine For the Years Ended December 31,
Months Ended
September 30,
2005 2004 2003 2002 2001 2000
Ratio of earnings to fixed charges(1) 3.9 2) (2) 3.9 45 4.6

(1) For purposes of computing the ratio of earnings to fixed charges, earnings as adjusted consist of income (loss) from continuing operations
before income taxes and cumulative effect of accounting principle change plus fixed charges. Fixed charges consist of interest and debt
expense, interest credited to policyholders, amortization of deferred debt costs, and the estimated interest portion of rent expense.
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DESCRIPTION OF THE REMARKETED SENIOR NOTES

The following description is a summary of the terms of the senior notes being offered in this remarketing. The description is
qualified in its entirety by reference to the indenture dated as of March 9, 2001, as supplemented by a fourth supplemental
indenture between us and JPMorgan Chase Bank, N.A., formerly known as The Chase Manhattan Bank, as trustee. A copy of the
indenture and supplemental indenture is on file with the SEC and may be obtained by accessing the internet address provided or
contacting us as described under Where You Can Find More Information. You should read the indenture, the supplemental
indenture, the associated documents and the following description carefully to fully understand the terms of the senior notes. In
addition, to the extent that the following description is not consistent with that contained in the accompanying prospectus under
Description of Debt Securities you should rely on this description.

General

The senior notes were initially issued in the aggregate principal amount of $575 million as a component part of the equity security
units, all of which are outstanding. The aggregate principal amount of senior notes to be remarketed pursuant to this prospectus
supplement is $575 million.

The senior notes will mature on May 15, 2008. The senior notes may not be redeemed prior to their stated maturity except as
described below. In addition to the senior notes, we may issue from time to time other series of debt securities under the indenture
governing the senior notes. Such other series will be separate from and independent of the senior notes. The following description
of the terms of the senior notes supplements and modifies the description of the general terms of the debt securities set forth in the
accompanying prospectus, which we request that you read. References in this prospectus supplement to senior notes refer to our
remarketed senior notes due May 15, 2008.

The senior notes are not subject to a sinking fund provision. The senior notes will mature and the entire principal amount will
become due and payable, together with any accrued and unpaid interest, on May 15, 2008.

Remarketed senior notes will be represented by one or more global certificates, which we refer to as global securities, registered in
the name of the depositary or its nominee. Payments on the senior notes issued as a global security will be made to the depositary,
a successor depositary or, in the event that no depositary is used, to a paying agent for the senior notes. Principal and interest with
respect to certificated senior notes will be payable, the transfer of the senior notes will be registerable and the senior notes will be
exchangeable for senior notes of other denominations of a like aggregate principal amount, at the office or agency maintained by
us for this purpose in the Borough of Manhattan, The City of New York. However, at our option, payment of interest may be made
by check mailed to the address of the holder entitled to payment or by wire transfer to an account appropriately designated by the
holder entitled to payment. JPMorgan Chase Bank, N.A. is the initial paying agent, transfer agent and registrar for the senior notes.
We may at any time designate additional transfer agents and paying agents with respect to the senior notes, and may remove any
transfer agent, paying agent or registrar for the senior notes. We will at all times be required to maintain a paying agent and
transfer agent for the senior notes in the Borough of Manhattan, The City of New York.
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Any monies deposited with the trustee or any paying agent, or held by us in trust, for the payment of principal of or interest on any
senior note and remaining unclaimed for two years after such principal or interest has become due and payable shall, at our
request, be repaid to us or released from trust, as applicable, and the holder of the senior note shall thereafter look, as a general
unsecured creditor, only to us for the payment thereof.

The indenture governing the senior notes does not and the senior notes do not contain any financial or operating covenants or
restrictions on the payments of dividends, the incurrence of indebtedness or the issuance or repurchase of securities by us or any
of our subsidiaries. The indenture contains no covenants or other provisions that protect the holders of the senior notes in the event
we incur substantial additional indebtedness, whether or not in connection with a change of control.

Interest

Each senior note will bear interest at the reset rate of 5.997% per year, from and including February 15, 2006, payable quarterly in
arrears and, after the stock purchase date, semi-annually in arrears on May 15 and November 15 each year until they mature on
May 15, 2008, each an interest payment date, to the person in whose name the senior note is registered, subject to certain
exceptions, at the close of business on the business day next preceding that interest payment date.

The amount of interest payable for any period will be computed on the basis of a 360-day year consisting of twelve 30-day months.
The amount of interest payable for any period shorter than a full quarterly or semi-annual period for which interest is computed will
be computed on the basis of the actual number of days elapsed in the 90- or 180-day period. In the event that any date on which
interest is payable on the senior notes is not a business day, the payment of the interest payable on that date will be made on the
next succeeding day that is a business day, without any interest or other payment in respect of the delay, except that, if the
business day is in the next succeeding calendar year, then the payment will be made on the immediately preceding business day,
in each case with the same force and effect as if made on the scheduled payment date.

Our ability to pay interest on the senior notes is dependent on our ability to obtain cash dividends or obtain loans from our
subsidiaries. See Risk Factors Risks related to the senior notes Because we are a holding company with no operations of our own,
our obligations under the senior notes are effectively subordinated to the obligations of our subsidiaries in this prospectus
supplement.

Ranking

The senior notes are our unsecured senior obligations and will rank equal in right of payment to all of our other existing and future
unsecured senior indebtedness. In addition, the senior notes are structurally subordinated to any indebtedness of our subsidiaries.
As of December 31, 2005, the aggregate amount of indebtedness of our subsidiaries (excluding intercompany liabilities) was
approximately $400 million.

Special event redemption
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below. Installments of interest on senior notes which are due and payable on or prior to a redemption date will be payable to
holders of the senior notes registered as such at the close of business on the relevant record dates. If, following the occurrence of a
special event, we exercise our option to redeem the senior notes, the proceeds of the redemption will be payable in cash to the
holders of the senior notes.

Special event means a tax event.

Tax event means the receipt by us of an opinion of nationally recognized tax counsel experienced in such matters (which may be
Alston & Bird LLP) to the effect that there is more than an insubstantial risk that interest payable by us on the senior notes on the
next interest payment date will not be deductible, in whole or in part, by us for U.S. federal income tax purposes as a result of:

any amendment to, change in, or announced proposed change in, the laws, or any regulations thereunder, of the U.S. or any
political subdivision or taxing authority thereof or therein affecting taxation,

any amendment to or change in an official interpretation or application of any such laws or regulations by any legislative body,
court, governmental agency or regulatory authority or

any official interpretation or pronouncement that provides for a position with respect to any such laws or regulations that differs
from the generally accepted position on the date of this prospectus supplement,

which amendment, change or proposed change is effective or which interpretation or pronouncement is announced on or after
May 1, 2003.

Solely for purposes of determining the treasury portfolio purchase price in the case of a special event redemption date occurring

after the stock purchase date, treasury portfolio shall mean a portfolio of zero-coupon U.S. treasury securities consisting of principal
or interest strips of U.S. treasury securities that mature on or prior to May 15, 2008 in an aggregate amount equal to the aggregate
principal amount of the senior notes outstanding on the special event redemption date and with respect to each scheduled interest
payment date on the senior notes that occurs after the special event redemption date, interest or principal strips of U.S. treasury
securities that mature on or prior to that interest payment date in an aggregate amount equal to the aggregate interest payment that
would be due on the aggregate principal amount of the senior notes outstanding on the special event redemption date.

Redemption price  means for each senior note the product of the principal amount of the senior note and a fraction the numerator of
which is the treasury portfolio purchase price and the denominator of which is the aggregate principal amount of the senior notes.
Depending on the amount of the treasury portfolio purchase price, the redemption price could be less than or greater than the
principal amount of the senior notes.

Treasury portfolio purchase price means the lowest aggregate price quoted by a primary U.S. government securities dealer in New
York City to the quotation agent on the third business day immediately preceding the special event redemption date for the
purchase of the treasury portfolio for settlement on the special event redemption date.
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Quotation agent means J.P. Morgan Securities Inc. or any of its successors or any other primary U.S. government securities dealer
in New York City selected by us.

Notice of any redemption will be mailed at least 30 days but not more than 60 days before the redemption date to each registered
holder of senior notes to be redeemed at its registered address.

Unless we default in payment of the redemption price, on and after the redemption date, interest shall cease to accrue on the
senior notes. In the event any senior notes are called for redemption, neither we nor the trustee will be required to register the
transfer of or exchange the senior notes to be redeemed during a period beginning at the opening of business 15 days before the
day of the mailing of a notice of redemption and ending at the close of business on the day of such mailing.

Denominations, transfer and exchange

The senior notes will be remarketed in the form of a global security registered in the name of Cede & Co., as nominee of DTC. The
senior notes will be issued in denominations of $1,000 and integral multiples of $1,000.

No defeasance

The defeasance provisions of the indenture described under Description of Debt Securities Discharge, Defeasance and Covenant
Defeasance of the accompanying prospectus do not apply to the senior notes.

Global securities; book-entry system

Remarketed senior notes will be issued to you as a book-entry interest in one or more fully registered global securities held in the
name of Cede & Co, as nominee of The Depository Trust Company, or DTC. DTC will act as the securities depositary for the senior
notes, and we refer to DTC, together with its successors in this capacity, as the depositary. We will issue one or more
fully-registered global security certificates, which will represent the total aggregate number of senior notes, and will deposit them

with the depositary.

The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities in definitive form.
These laws may impair the ability to transfer beneficial interests in the senior notes so long as the senior notes are represented by
global security certificates.
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The depositary has advised us that it is a limited-purpose trust company organized under the New York Banking Law, a banking
organization within the meaning of the New York Banking Law, a member of the Federal Reserve System, a clearing corporation
within the meaning of the New York Uniform Commercial Code and a clearing agency registered pursuant to the provisions of
Section 17A of the Exchange Act. The depositary holds securities that its participants deposit with the depositary. The depositary
also facilitates the settlement among participants of securities transactions, including transfers and pledges, in deposited securities
through electronic computerized book-entry changes in participants accounts, thereby eliminating the need for physical movement
of securities certificates. Direct participants include securities brokers and dealers, banks, trust companies, clearing corporations
and certain other organizations. The
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depositary is owned by a number of its direct participants and by the NYSE, the American Stock Exchange, Inc., and the National
Association of Securities Dealers, Inc. Access to the depositary s system is also available to others, including securities brokers and
dealers, banks and trust companies that clear transactions through or maintain a direct or indirect custodial relationship with a

direct participant either directly or indirectly. The rules applicable to the depositary and its participants are on file with the Securities
and Exchange Commission.

Although the depositary has agreed to the foregoing procedure in order to facilitate transfer of interests in the global security
certificates among participants, the depositary is under no obligation to perform or continue to perform these procedures and these
procedures may be discontinued at any time. We will not have any responsibility for the performance by the depositary or its direct
participants or indirect participants under the rules and procedures governing the depositary.

If the depositary notifies us that it is unwilling or unable to continue as a depositary for the global security certificates and no
successor depositary has been appointed within 90 days after this notice, or an event of default under the senior notes or the
indenture has occurred and is continuing, certificates for the senior notes will be printed and delivered in exchange for beneficial
interests in the global security certificates. In addition, we may at any time, in conjunction with the depositary, determine not to have
any of the senior notes represented by one or more registered global securities and, in such event, will issue certificates in a
definitive form in exchange for all of the registered global certificates representing the senior notes. Any global security that is
exchangeable pursuant to the preceding sentence shall be exchangeable for senior note certificates registered in the names
directed by the depositary. We expect that these instructions will be based upon directions received by the depositary from its
participants with respect to ownership of beneficial interests in the global security certificates.

So long as the depositary or its nominee is the registered owner of the global security certificates, the depositary or other nominee,
as the case may be, will be considered the sole owner and holder of the global security certificates and all senior notes represented
by these certificates for all purposes under the senior notes. Except in the limited circumstances referred to above, owners of
beneficial interests in global security certificates will not be entitled to have such global security certificates or the senior notes
represented by these certificates registered in their names, will not receive or be entitled to receive physical delivery of senior note
certificates in exchange for beneficial interests in global security certificates and will not be considered to be owners or holders of
the global security certificates or any senior notes represented by these certificates for any purpose under the senior notes.

All payments on the senior notes represented by the global security certificates will be made to the depositary or its nominee, as
the case may be, as the holder of the securities.

Ownership of beneficial interests in the global security certificates will be limited to participants or persons that may hold beneficial
interests through institutions that have accounts with the depositary or its nominee. Ownership of beneficial interests in global
security certificates will be shown only on, and the transfer of those ownership interests will be effected only through, records
maintained by the depositary or its nominee, with respect to participants interests, or any participant, with respect to interests of
persons held by the participant on their behalf. Payments, transfers, deliveries, exchanges and other matters relating to beneficial
interests in global security certificates may be subject to various policies and procedures adopted by the depositary from time to
time. Neither we or any of our agents, nor the remarketing agent or any
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of its agents, will have any responsibility or liability for any aspect of the depositary s or any participant s records relating to, or for
payments made on account of, beneficial interests in global security certificates, or for maintaining, supervising or reviewing any of
the depositary s records or any participant s records relating to these beneficial ownership interests.

The information in this section concerning the depositary and its book-entry system has been obtained from sources that we
believe to be reliable, but we have not attempted to verify the accuracy of this information.

S-31

Table of Contents 45



Edgar Filing: UNUMPROVIDENT CORP - Form 424B5

Table of Conten

U.S. INCOME TAX CONSEQUENCES

The following is a discussion of the material U.S. federal income tax consequences of the ownership and disposition of the senior
notes acquired by you in the remarketing and held as capital assets. Except where otherwise indicated, this discussion only applies
to U.S. holders (defined below) who purchase senior notes in the remarketing and hold the senior notes as capital assets
(generally, assets held for investment). This discussion does not address all aspects of U.S. federal income taxation that may be
relevant to U.S. holders in light of their particular circumstances, such as U.S. holders who are subject to special tax treatment (for
example, (1) financial institutions, regulated investment companies, real estate investment trusts, insurance companies, dealers in
securities or currencies, tax-exempt organizations or traders in securities who elect to mark to market, (2) persons holding senior
notes as part of a straddle, hedge, conversion transaction or other integrated investment, or (3) persons whose functional currency
is not the U.S. dollar). In addition, this discussion does not address alternative minimum taxes or any state, local or foreign tax
laws. This discussion is based upon the Internal Revenue Code of 1986, as amended (the Code), treasury regulations (including
proposed treasury regulations) issued thereunder, Internal Revenue Service (IRS) rulings and pronouncements and judicial
decisions now in effect, all of which are subject to change, possibly with retroactive effect.

For purposes of this discussion, U.S. holder means (1) a person who is a citizen or resident of the U.S., (2) a domestic corporation,
(3) an estate whose income is subject to U.S. federal income tax regardless of its source, or (4) a trust if a U.S. court is able to
exercise primary supervision over the trust s administration and one or more U.S. persons are authorized to control all substantial
decisions of the trust. If a partnership or other entity classified as a partnership for U.S. tax purposes holds the senior notes, the tax
treatment of the partnership and each partner generally will depend on the activities of the partnership and the status of the partner.
Partnerships acquiring senior notes, and partners in such partnerships, should consult their own tax advisors. Prospective

investors that are not U.S. holders should refer to Non-U.S. Holders below and are urged to consult their own tax advisors
with respect to the U.S. federal income tax consequences of an investment in senior notes, including the potential
application of U.S. withholding taxes.

Senior notes held by U.S. holders

Classification of the senior notes. Alston & Bird LLP, our counsel, will deliver an opinion in connection with the remarketing
that, based on certain representations, facts, and assumptions contained in its opinion, the senior notes would be classified as
indebtedness for U.S. federal income tax purposes. Generally, characterization of an obligation as indebtedness for U.S. federal
income tax purposes is made at the time of the issuance of the obligation. Consistent with the opinion received from our counsel at
the time of the issuance of the senior notes, we have treated and will continue to treat the senior notes as indebtedness for U.S.
federal income tax purposes. An opinion of counsel is not binding on the IRS or any court, however, and it is possible that the IRS
will successfully assert that the senior notes were not properly treated as indebtedness prior to the remarketing, in which case your
tax consequences from the ownership and disposition of the senior notes may differ from those described below. By acquiring
senior notes in the remarketing, you will be deemed to have agreed to treat the senior notes as indebtedness for U.S. federal
income tax purposes.

Because of the manner in which the interest rate on the senior notes is reset, we have treated and will continue to treat the senior
notes as indebtedness subject to the contingent payment
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debt regulations. The proper application of the contingent payment debt regulations to the senior notes following the remarketing is
uncertain in a number of respects, however, and it is possible that the IRS will assert that the senior notes should be treated in a
different manner than as described below. A different treatment of the senior notes could affect the amount, timing and character of
income, gain or loss with respect to an investment in the senior notes. Accordingly, you are urged to consult your tax advisor
regarding the U.S. federal income tax consequences of owning the senior notes.

Original issue discount. Because of the manner in which the interest rate on the senior notes will be reset, we believe that the
senior notes should be classified as contingent payment debt instruments subject to the noncontingent bond method for accruing
original issue discount, as set forth in the applicable treasury regulations. We intend to treat the senior notes in that manner, and
the remainder of this discussion assumes that the senior notes will be so treated for U.S. federal income tax purposes.

A U.S. holder has been required to accrue original issue discount on a constant yield to maturity basis based on the comparable
yield of the senior notes. The comparable yield of the senior notes generally is the rate at which we would have issued a fixed rate
noncontingent debt instrument with terms and conditions similar to the senior notes. We are required to provide the comparable
yield and a projected payment schedule, based on the comparable yield, to holders of the senior notes. At the time of issuance of
the senior notes, we determined that the comparable yield was 6.75% per annum, compounded semi-annually, and the projected
payments were $0.43 on August 15, 2003, $0.37 for each subsequent quarter ending on or prior to the remarketing settlement
date, $0.49 for the period ending February 15, 2006 and $0.98 for each semi-annual payment period ending after May 15, 2006.
We also determined that the projected payment for the senior notes, per $1,000 of principal amount, at the maturity date was
$1,039.14, or $25.98 for each 2.5% ownership interest in a senior note (which includes the stated principal amount of the senior
notes as well as the final projected interest payment). Based on the comparable yield of 6.75%, you will be required (regardless of
your accounting method) to accrue interest as the sum of the daily portions of interest on the senior note for each day in the taxable
year on which you hold the senior note, adjusted as set forth below.

The amount of original issue discount on a senior note for each accrual period is determined by multiplying the comparable yield of
the senior note (adjusted for the length of the accrual period) by the senior note s adjusted issue price at the beginning of the
accrual period. Based on the allocation of the purchase price between the senior notes and the purchase contracts at the time the
equity security units were issued, the adjusted issue price of each senior note, per $1,000 of principal amount, at the beginning of
the first accrual period has $1,000, or $25.00 for each 2.5% ownership interest in a senior note, and the adjusted issue price of
each senior note at the beginning of each subsequent accrual period has and will be equal to $1,000, or $25.00 for each 2.5%
ownership interest in a senior note increased by any original issue discount previously accrued by such U.S. holders on such senior
note (or ownership interest therein) and decreased by the amount of projected payments on such senior note (or ownership interest
therein) through such date. The amount of original issue discount so determined will then be allocated on a ratable basis to each
day in the accrual period that such U.S. holders hold the senior note (or ownership interest therein).

If, after the date on which the interest rate on the senior notes is reset, the remaining amounts of principal and interest payable
differ from the payments set forth on the projected payment schedule, negative or positive adjustments reflecting such difference
should generally be taken
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into account by a U.S. holder as adjustments to interest income in a reasonable manner over the period to which they relate. We
expect to account for any such difference with respect to a period as an adjustment for that period.

A U.S. holder is generally bound by the comparable yield and projected payment schedule provided by us. If a U.S. holder decides
to use its own comparable yield and projected payment schedule, it must explicitly disclose this fact and the reason that it has used
its own comparable yield and projected payment schedule. In general, this disclosure must be made on a statement attached to the
U.S. holder s timely filed U.S. federal income tax return for the taxable year that includes the date of its acquisition of the ownership
interests in the senior notes. The comparable yield and projected payment schedule are supplied by us solely for computing

income under the noncontingent bond method for U.S. federal income tax purposes and do not constitute projections or
representations as to the amounts that such U.S. holder will actually receive as a result of owning ownership interests in the senior
notes.

Because income with respect to the senior notes will constitute interest for U.S. federal income tax purposes, corporate holders of
senior notes will not be entitled to the dividends-received deduction with respect of such income.

Tax basis in senior notes. A U.S. holder s tax basis in the ownership interest in the senior notes will equal the portion of the
purchase price for the equity security units allocated to the ownership interests in the senior notes as described above (see  Original
Issue Discount ), increased by the amount of original issue discount included in income with respect to the ownership interests in

the senior notes and decreased by the amount of projected payments with respect to the ownership interest in the senior notes
through the computation date.

Sales, exchanges, remarketing or other taxable dispositions of senior notes. A U.S. holder will recognize gain or loss on a
disposition of ownership interest in the senior notes (including a special event redemption or upon the remarketing of the senior
notes) in an amount equal to the difference between the amount realized by such U.S. holder on the disposition of the ownership
interest in the senior notes and such U.S. holder s adjusted tax basis in such ownership interest in the senior notes. Selling
expenses incurred by such U.S. holder, including the remarketing fee, will reduce the amount of gain or increase the amount of loss
recognized by such U.S. holder upon a disposition of the ownership interests in the senior notes. In general, gain recognized on the
disposition of the ownership interest in the senior notes on or after the interest rate reset date will be ordinary interest income to the
extent attributable to the excess, if any, of the total remaining principal and interest payments due on the ownership interest in the
senior notes over the total remaining payments set forth on the projected payment schedule for the ownership interest in the senior
notes. Any gain recognized in excess of such amount and any loss recognized on such a disposition will generally be treated as a
capital gain or loss. Long-term capital gains of individuals are eligible for reduced rates of taxation. The deductibility of capital
losses is subject to limitations.

Non-U.S. holders

The following discussion only applies to non-U.S. holders. A non-U.S. holder is a holder that is not a U.S. person for U.S. federal
income tax purposes. Non-U.S. holders that may be subject to special rules, such as controlled foreign corporations, passive
foreign investment companies or foreign personal holding companies should consult their own tax advisors to determine the U.S.
federal, state and local foreign tax consequences that may be relevant to them in their
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particular circumstances. This discussion assumes, as noted above, that for U.S. federal income tax purposes, the senior notes will
be classified as indebtedness.

U.S. federal withholding tax. The 30% U.S. federal withholding tax will not apply to any payment of principal or interest
(including original issue discount) on the ownership interest in the senior notes provided that the non-U.S. holder:

does not actually (or constructively) own 10% or more of the total combined voting power of all classes of our voting
stock within the meaning of the Code and the treasury regulations;

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

is not a bank whose receipt of interest on the ownership interest in the senior notes is described in section 881(c)(3)(A) of the
Code; and

(a) provides its name and address on IRS Form W-8BEN (or other applicable form), and certifies, under penalties of perjury, that
it is not a U.S. person, or (b) if senior notes are held through certain foreign intermediaries or foreign partnerships, satisfies the
certification requirements of applicable U.S. treasury regulations.

The 30% U.S. federal withholding tax will not apply to any gain realized on the sale, exchange, or other disposition of ownership
interests in senior notes acquired in the remarketing. However, interest income including original issue discount and any gain
treated as ordinary income realized on the sale, exchange or other disposition of a senior note will be subject to withholding in
certain circumstances unless the conditions described above are met.

U.S. federal income tax. If a non-U.S. holder is engaged in a trade or business in the U.S. and interest (including original issue
discount) on the ownership interest in the senior notes are effectively connected with the conduct of that trade or business, such
holder will be subject to U.S. federal income tax on the interest, dividends or contract adjustment payments on a net income basis
(although exempt from the 30% withholding tax), in the same manner as if the holder were a U.S. person as defined under the
Code.

The non-U.S. holder must satisfy certain certification and disclosure requirements in order to establish its exemption from
withholding on its effectively connected income. In addition, a non-U.S. holder that is a foreign corporation may be subject to a
branch profits tax equal to 30% (or lower applicable treaty rate) of its earnings and profits for the taxable year, subject to
adjustments, that are effectively connected with the conduct by the holder of a trade or business in the U.S. For the purpose,
interest on the senior notes will be included in earnings and profits.

Any gain realized on the senior note (to the extent not treated as interest income under the contingent payment debt rules)
generally will not be subject to U.S. federal income tax unless:

that gain is effectively connected with the conduct of a trade or business by the non-U.S. holder in the U.S.; or
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the non-U.S. holder is an individual who is present in the U.S. for 183 days or more in the taxable year of that disposition, and
certain other conditions are met.

Backup withholding tax and information reporting

U.S. holders. Unless a U.S. holder is an exempt recipient, such as a corporation, payments under senior notes may be subject to
information reporting and may also be subject to U.S. federal
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backup withholding tax if such U.S. holder fails to supply accurate taxpayer identification numbers or otherwise fails to comply with
applicable U.S. information reporting or certification requirements. Any amounts so withheld generally will be allowed as a credit
against the U.S. holder s U.S. federal income tax liability.

Non-U.S. holders. In general, the amount of the interest paid to a non-U.S. holder and the tax withheld with respect to such

interest must be reported annually to the IRS and the holder. In general, no backup withholding will be required regarding payments

to a non-U.S. holder on senior notes provided that we do not have actual knowledge or reason to know that the holder is a U.S.
person and the holder has satisfied the certification requirements described above under  Non-U.S. holders U.S. federal withholding
tax.

In addition, no information reporting or backup withholding will be required regarding the proceeds of the sale of senior notes made
within the U.S. or conducted through certain U.S. financial intermediaries if:

the payor receives the required certification with respect to the non-U.S. holder and does not have actual knowledge or reason to
know that the holder is a U.S. person; or

the holder otherwise establishes an exemption.
Backup withholding may apply if the non-U.S. holder fails to comply with applicable U.S. information reporting or certification

requirements.

Any amounts withheld under the backup withholding rules will be allowed as a refund or a credit against the non-U.S. holder s U.S.
federal income tax liability provided the required information is furnished to the IRS.
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PLAN OF DISTRIBUTION

Under the terms and conditions contained in the remarketing agreement between us and J.P. Morgan Securities Inc., as
remarketing agent, the remarketing agent has agreed to use its co