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                  CAUTION REGARDING FORWARD-LOOKING STATEMENTS

This report contains certain forward-looking statements within the meaning of
the Securities Act of 1933, as amended, and the Securities Exchange Act of 1934,
as amended. Forward-looking statements include statements regarding the goals,
beliefs, plans or current expectations of First Trust Advisors L.P. ("First
Trust" or the "Advisor") and/or Brookfield Investment Management Inc.
("Brookfield" or the "Sub-Advisor") (effective April 29, 2011, Brookfield
replaced Fixed Income Discount Advisory Company ("FIDAC") as the Fund's
sub-advisor - see Note 3 in the Notes to Financial Statements for additional
information regarding the change in the Fund's sub-advisor) and their respective
representatives, taking into account the information currently available to
them. Forward-looking statements include all statements that do not relate
solely to current or historical fact. For example, forward-looking statements
include the use of words such as "anticipate," "estimate," "intend," "expect,"
"believe," "plan," "may," "should," "would" or other words that convey
uncertainty of future events or outcomes.

Forward-looking statements involve known and unknown risks, uncertainties and
other factors that may cause the actual results, performance or achievements of
First Trust Mortgage Income Fund (formerly known as First Trust/FIDAC Mortgage
Income Fund - see Note 3 in the Notes to Financial Statements for additional
information regarding the Fund's name change) (the "Fund") to be materially
different from any future results, performance or achievements expressed or
implied by the forward-looking statements. When evaluating the information
included in this report, you are cautioned not to place undue reliance on these
forward-looking statements, which reflect the judgment of the Advisor and/or
Sub-Advisor and their respective representatives only as of the date hereof. We
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undertake no obligation to publicly revise or update these forward-looking
statements to reflect events and circumstances that arise after the date hereof.

                        PERFORMANCE AND RISK DISCLOSURE

There is no assurance that the Fund will achieve its investment objectives. The
Fund is subject to market risk, which is the possibility that the market values
of securities owned by the Fund will decline and that the value of the Fund
shares may therefore be less than what you paid for them. Accordingly, you can
lose money by investing in the Fund. See "Risk Considerations" in the Notes to
Financial Statements for a discussion of certain other risks of investing in the
Fund.

Performance data quoted represents past performance, which is no guarantee of
future results, and current performance may be lower or higher than the figures
shown. For the most recent month-end performance figures, please visit
http://www.ftportfolios.com or speak with your financial advisor. Investment
returns, net asset value and common share price will fluctuate and Fund shares,
when sold, may be worth more or less than their original cost.

                            HOW TO READ THIS REPORT

This report contains information that may help you evaluate your investment. It
includes details about the Fund and presents data and analysis that provide
insight into the Fund's performance and investment approach.

By reading the portfolio commentary by the portfolio management team of the
Fund, you may obtain an understanding of how the market environment affected the
Fund's performance. The statistical information that follows may help you
understand the Fund's performance compared to that of relevant market
benchmarks.

It is important to keep in mind that the opinions expressed by personnel of
Brookfield are just that: informed opinions. They should not be considered to be
promises or advice. The opinions, like the statistics, cover the period through
the date on the cover of this report. The risks of investing in the Fund are
spelled out in the prospectus, the statement of additional information, this
report and other Fund regulatory filings.

--------------------------------------------------------------------------------
SHAREHOLDER LETTER
--------------------------------------------------------------------------------

                     FIRST TRUST MORTGAGE INCOME FUND (FMY)
                        ANNUAL LETTER FROM THE PRESIDENT
                                OCTOBER 31, 2011

Dear Shareholders:

I am pleased to present you with the annual report for your investment in First
Trust Mortgage Income Fund (the "Fund").

First Trust Advisors L.P. ("First Trust"), now in our 20th year, has always
believed that staying invested in quality products and having a long-term
horizon can help investors reach their financial goals. Like many successful
investors, we understand that success in the markets doesn't just happen--it
requires a long-term investment perspective through all kinds of markets.
Although the markets have been somewhat choppy over the past six months, the
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equity market is well above the lows it sank to during the recent recession.

The report you hold contains detailed information about your investment; a
portfolio commentary from the Fund's management team that provides a recap of
the period; a performance analysis and a market and Fund outlook. Additionally,
you will find the Fund's financial statements for the period this report covers.
I encourage you to read this document and discuss it with your financial
advisor. A successful investor is also typically a knowledgeable one, as we have
found to be the case at First Trust.

First Trust remains committed to being a long-term investor and investment
manager and to bringing you quality investment solutions regardless of market
ups and downs. We offer a variety of products that may fit many financial plans
to help those investors seeking long-term investment success. You may want to
talk to your advisor about the other investments First Trust offers that might
also fit your financial goals.

First Trust will continue to make available up-to-date information about your
investments so you and your financial advisor are current on any First Trust
investments you own. We value our relationship with you, and thank you for the
opportunity to assist you in achieving your financial goals. I look forward to
2012 and to the next edition of your Fund's report.

Sincerely,

/s/ James A. Bowen

James A. Bowen
President of First Trust Mortgage Income Fund
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FIRST TRUST MORTGAGE INCOME FUND
"AT A GLANCE"
AS OF OCTOBER 31, 2011 (UNAUDITED)

-----------------------------------------------------------------------
FUND STATISTICS
-----------------------------------------------------------------------
Symbol on New York Stock Exchange                                 FMY
Common Share Price                                             $18.94
Common Share Net Asset Value ("NAV")                           $18.43
Premium (Discount) to NAV                                        2.77%
Net Assets Applicable to Common Shares                    $75,014,241
Current Monthly Distribution per Common Share (1)              $0.160
Current Annualized Distribution per Common Share               $1.920
Current Distribution Rate on Closing Common Share Price (2)     10.14%
Current Distribution Rate on NAV (2)                            10.42%
-----------------------------------------------------------------------

-----------------------------------------------------------------------
COMMON SHARE PRICE & NAV (WEEKLY CLOSING PRICE)
-----------------------------------------------------------------------
                Common Share Price        NAV
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10/31/2010      $20.70                    $19.59
                 20.12                     19.31
                 19.09                     19.44
                 19.72                     19.54
11/26/2010       19.50                     19.75
                 19.31                     19.70
                 18.69                     19.70
                 19.05                     19.79
                 19.59                     19.81
12/31/2010       19.38                     19.50
                 19.29                     19.61
                 18.82                     19.73
                 19.55                     19.71
1/28/2011        19.59                     19.75
                 19.20                     19.64
                 19.44                     19.70
                 19.69                     19.70
2/25/2011        20.07                     19.71
                 20.18                     19.71
                 19.83                     19.65
                 19.79                     19.64
3/25/2011        20.22                     19.76
                 20.25                     19.72
                 19.98                     19.81
                 20.07                     19.78
                 20.40                     19.72
4/29/2011        20.78                     19.68
                 20.59                     19.49
                 20.61                     19.53
                 20.89                     19.61
5/27/2011        20.98                     19.75
                 20.95                     19.69
                 20.22                     19.60
                 20.35                     19.56
6/24/2011        21.16                     19.59
                 20.74                     19.54
                 20.94                     19.77
                 20.87                     19.66
                 20.76                     19.70
7/29/2011        19.68                     19.50
                 19.39                     19.12
                 19.02                     18.70
                 19.01                     18.59
8/26/2011        19.16                     18.71
                 19.10                     18.61
                 19.00                     18.55
                 19.05                     18.58
                 18.94                     18.18
9/30/2011        18.66                     18.20
                 17.70                     18.05
                 18.54                     18.41
                 18.42                     18.39
                 18.82                     18.48
10/31/2011       18.94                     18.43

------------------------------------------------------------------------------------------
PERFORMANCE (3)
------------------------------------------------------------------------------------------
                                                            Average Annual Total Return
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                                                    --------------------------------------
                                    1 Year Ended    5 Years Ended    Inception (5/25/2005)
                                     10/31/2011      10/31/2011          to 10/31/2011

FUND PERFORMANCE
NAV                                     4.60%           8.48%                7.29%
Market Value                            1.68%          11.36%                6.97%

INDEX PERFORMANCE
Barclays Capital U.S. MBS: Agency
   Fixed Rate MBS Index                 4.80%           7.01%                6.36%
------------------------------------------------------------------------------------------

------------------------------------------------------------
PORTFOLIO CHARACTERISTICS
------------------------------------------------------------
Weighted Average Duration                            1.15
Weighted Average Life (Years)                        4.30
------------------------------------------------------------

------------------------------------------------------------
                                                  % OF TOTAL
 ASSET CLASSIFICATION                            INVESTMENTS
------------------------------------------------------------
Mortgage-Backed Securities                           52.3%
U.S. Government Agency Mortgage-Backed Securities    45.5
Asset-Backed Securities                               2.2
------------------------------------------------------------
Total                                               100.0%
                                                    ======

------------------------------------------------------------
                                                  % OF TOTAL
 SECURITY TYPE                                   INVESTMENTS
------------------------------------------------------------
Fixed Rate Securities                                58.7%
Adjustable Rate Securities                           25.0
Interest Only Securities                             16.3
------------------------------------------------------------
Total                                               100.0%
                                                    ======

------------------------------------------------------------
                                                  % OF TOTAL
                                                FIXED-INCOME
CREDIT QUALITY (4)                               INVESTMENTS
------------------------------------------------------------
AAA                                                  63.6%
AA+                                                   1.0
AA                                                    6.3
AA-                                                   1.1
A+                                                    2.6
A                                                     1.7
A-                                                    1.1
BBB                                                   0.6
BB                                                    1.4
BB-                                                   0.5
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B+                                                    0.4
B                                                     2.7
B-                                                    3.0
CCC+                                                  5.8
CCC                                                   6.7
CC                                                    1.5
------------------------------------------------------------
Total                                               100.0%
                                                    ======

(1)   Most recent distribution paid or declared through 10/31/2011. Subject to
      change in the future.

(2)   Distribution rates are calculated by annualizing the most recent
      distribution paid or declared through the report date and then dividing by
      Common Share price or NAV, as applicable, as of 10/31/2011. Subject to
      change in the future.

(3)   Total return is based on the combination of reinvested dividend, capital
      gain and return of capital distributions, if any, at prices obtained by
      the Dividend Reinvestment Plan and changes in NAV per share for net asset
      value returns and changes in Common Share price for market value returns.
      Total returns do not reflect sales load and are not annualized for periods
      less than one year. Past performance is not indicative of future results.

(4)   The credit quality information presented reflects the ratings assigned by
      one or more nationally recognized statistical rating organizations
      (NRSROs), including Standard & Poor's Ratings Group, a division of the
      McGraw Hill Companies, Inc., Moody's Investors Service, Inc. or a
      comparably rated NRSRO. For situations in which a security is rated by
      more than one NRSRO and ratings are not equivalent, the highest ratings
      are used. Sub-investment grade ratings are those rated BB+/Ba1 or lower.
      Investment grade ratings are those rated BBB-/Baa3 or higher.

Page 2

--------------------------------------------------------------------------------
                              PORTFOLIO COMMENTARY
--------------------------------------------------------------------------------

                                  SUB-ADVISOR

BROOKFIELD INVESTMENT MANAGEMENT INC.

Brookfield Investment Management Inc. ("Brookfield" or the "Sub-Advisor") is a
global investment manager focused on specialized equity and fixed-income
securities investments. The firm is a subsidiary of Brookfield Asset Management
Inc., a global alternative asset manager with approximately $150 billion in
assets under management as of September 30, 2011 and over 100 years of history
in owning and operating assets with a focus on real estate, infrastructure,
power and private equity. The combination of access to this operational
experience, along with the breadth of Brookfield's product offerings and depth
of its investment teams, provides enhanced opportunity for investment.

Brookfield is an SEC-registered investment advisor and with its affiliates, had
approximately $21 billion in assets under management as of September 30, 2011.
Headquartered in New York, the firm maintains offices and investment teams in

Edgar Filing: FIRST TRUST MORTGAGE INCOME FUND - Form N-CSR

7



Chicago, Boston, London, Hong Kong, Sydney, and Toronto.

                           PORTFOLIO MANAGEMENT TEAM

ANTHONY BREAKS, CFA
DIRECTOR

Mr. Breaks is a Portfolio Manager on the Securitized Products Investments team.
Mr. Breaks is one of four team leaders in mortgage-backed securities ("MBS") and
asset-backed securities ("ABS") and is a member of the team's securities
analysis committee. In his role, Mr. Breaks is one of the team's portfolio
managers. Mr. Breaks also has managed securitized product vehicles, such as
structured investment vehicle ("SIV"), asset-backed commercial paper ("ABCP")
and collateralized debt obligations ("CDOs") for Brookfield and has experience
in insurance company asset management. Mr. Breaks earned a Bachelor of Science
degree in Electrical Engineering from the Massachusetts Institute of Technology.
He holds the Chartered Financial Analyst ("CFA") designation.

CHRIS WU
DIRECTOR

Mr. Wu is a Portfolio Manager on the Securitized Products Investment Team
focusing on Agency MBS. He is responsible for the firm's Agency MBS exposures.
He develops quantitative tools to formulate research and develop trading
strategies for Agency MBS exposures. Mr. Wu holds an MBA from New York
University as well as a Master of Science degree in Computer Science from the
University of Saskatchewan. He also earned a Bachelor of Economics from Huazhong
University of Science and Technology in China.

                                   COMMENTARY

FIRST TRUST MORTGAGE INCOME FUND

The First Trust Mortgage Income Fund's (the "Fund") primary investment objective
is to seek a high level of current income. As a secondary objective, the Fund
seeks to preserve capital. The Fund pursues its objectives by investing
primarily in MBS representing part ownership in a pool of either residential or
commercial mortgage loans that, in the opinion of the Fund's Sub-Advisor, offer
an attractive combination of credit quality, yield and maturity. These
securities may be issued by government agencies or by private originators or
issuers, generally in the form of pass-through certificates, collateralized
mortgage obligations, residential mortgage- backed securities ("RMBS") or
commercial mortgage-backed securities ("CMBS"). The Fund may leverage to an
aggregate amount of up to 33-1/3% of the Fund's Managed Assets(1). The Fund uses
leverage primarily through the use of repurchase agreements.

MARKET RECAP AND OUTLOOK

During the last few months, worries about European sovereign debt and core
European Union ("EU") banks have weighed heavily on stocks and many sectors of
fixed-income. Softer economic data in the U.S. has reinforced investor worry and
resulted in some economists forecasting a double-dip recession. In response,
investors have moved towards liquid, defensive assets such as U.S. Treasuries,
bringing benchmark rates down to historical lows. Conversely,
economically-sensitive assets (such as non-Agency RMBS and CMBS) have had price
declines or at least underperformed Treasuries.

Price declines have generally been proportionate to economic sensitivity. Senior
bonds, which are our focus, have fared better than junior bonds, as they have a
first claim on the cash flows securing the deal. Therefore, senior bonds are
last to take principal losses and if losses occur, they are typically less
severe. Lower prices also mean higher yields and so we see attractive
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opportunities to deploy the Fund's cash and increase income in the portfolio.

-----------------------------

(1)   The Fund's Managed Assets are the average daily total asset value of the
      Fund minus the sum of the Fund's liabilities other than the principal
      amount of borrowings or reverse repurchase agreements, if any.

                                                                          Page 3

--------------------------------------------------------------------------------
                       PORTFOLIO COMMENTARY - (CONTINUED)
--------------------------------------------------------------------------------

We believe prime MBS senior securities and CMBS "super duper" (refers to
AAA-rated CMBS that are broken into "junior" parts, have a 30% credit
enhancement and have added extension risk) senior securities are attractive in
the near- to medium- term and have an excellent combination of credit stability
and income, in our opinion. Subprime, Alt-A and Option ARM-backed MBS have
declined in value and we see some selective opportunities available. Supply has
been low recently, but we will continue to take advantage of opportunities to
add exposure to "story-specific" securities, our name for bonds with attractive
nuances we think the market is missing.

Another element of our analysis is to compare non-Agency RMBS and CMBS to other
comparable income-oriented sectors. Our analysis was that generally these
alternatives seemed more expensive, more volatile, and economically-sensitive
than securitized products and that, therefore, they may be more vulnerable to
small changes in outlooks.

New issuance has continued to be minimal for RMBS in 2011, although $7 billion
of CMBS was issued in the second quarter of 2011 and $10 billion through August
2011. Secondary supply has been primarily provided by traditional investment
managers selling and boom-era CDOs liquidating their portfolios. European banks
are large holders of RMBS, but have only sold a fraction of their positions. If
pressure in Europe continues to build, we may see considerable supply from EU
banks.

We continue to see demand from money managers and insurance companies. Many
insurance companies are now increasing exposure to RMBS and CMBS due to their
yields. With rates so low on Treasuries and investment-grade corporate bonds,
the search for income has become more urgent. In fact, Treasuries are yielding
less than inflation expectations and so investors are all but locking in a loss
of buying power. The dynamic tension is between defensive credit positions that
minimize risk and a need to meet return hurdles and earn sufficient income to
meet liabilities. We believe RMBS and CMBS will remain attractive as they
typically provide a healthy mix of stability and yield.

At today's prices, we view RMBS and CMBS as attractive for closed-end funds as
well. Closed-end funds can now expect to improve return potential through
repurchase agreements and other borrowings. With leverage available through
insurance company balance sheets and to money managers through repurchase
agreements, we see room for prices to increase as required yields decrease.

On the policy front, the Federal Reserve announced in August 2011 that it would
likely hold interest rates near zero until at least mid-2013. It is unusual for
the Federal Reserve to communicate its intentions for such a long period of
time. Financial markets took this as a sign that the Federal Reserve believes
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the economy is weak and so equities and credit-oriented fixed-income sold off on
this and other indications of a weaker recovery.

Also on the policy front, the U.S. government has a stated goal of encouraging
higher levels of refinancing. Refinancing reduces monthly payments for
consumers, thereby creating more capacity to spend and stimulate the economy.
This has been attempted in several forms over the last few years and saw a
renewed push recently. As with many areas of public policy, encouraging this
refinancing has been difficult to implement. There are several barriers to
refinancing for borrowers and the power to lessen those rests with the Federal
Housing Financing Agency, or the FHFA (not the President or Congress directly),
and so our projection is for a modest increase in refinancing activity. We have
targeted investments in loan pools with coupons above current mortgage levels
but with secondary characteristics likely to lessen refinancing.

The EU continues to struggle with Greece and other heavily-indebted countries
within the Union. Greece debt yields exceeded 24.7% as of October 31, 2011, with
the expectation of a 50% reduction in debt principal. Temporary support from the
European Central Bank ("ECB") and International Monetary Fund ("IMF") are
providing breathing room to Greece as well, and major policy initiatives to
leverage existing funds are working their way through European legislatures.

The need for a solution is gaining urgency as market fears have spilled over
into the European banking system, with many banks losing half of their market
capitalization in recent months and finding limited funding for
dollar-denominated assets. Problems in Europe are causing global investors to be
more defensive across all investment categories and so we have been watching
developments in Europe carefully as they affect pricing in the Fund's focus
sectors (despite being U.S. centric).

Agency MBS, which are securities backed by government guaranteed loans, have
been strong performers over the past year. With this strong performance, prices
have risen to substantial premiums to par. For most bonds within this sector,
higher prices mean greater exposure to increased refinancing by borrowers. Since
the outset of the financial crisis, refinancing activity has been limited by the
large drop in home values and stricter underwriting standards. Even so, with
Treasury rates falling to all-time lows, Agency MBS have lately struggled to
match the price returns of Treasury bonds. We continue to view Agency MBS as a
good alternative to Treasuries due to their high coupon payments and U.S.
government equivalent credit.

Also notable during the period covered by this report, was the Federal Reserve's
announcement that it will reinvest payments received on its RMBS portfolios into
Agency MBS rather than Treasury bonds. We project that this constitutes $200
billion of additional demand for the sector, a more than 50% increase over core
demand from private investors. This was very positive news for Agency MBS.

Page 4

--------------------------------------------------------------------------------
                       PORTFOLIO COMMENTARY - (CONTINUED)
--------------------------------------------------------------------------------

PERFORMANCE ANALYSIS

For the twelve-month period ended October 31, 2011, the Fund had a total
return(2) of 4.60% based on net asset value ("NAV"). For the period, the Fund
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traded from a premium to NAV of 5.67% to a premium to NAV of 2.77%, resulting in
a total return2 of 1.68%, based on market price. During the period, the Fund's
benchmark, the Barclays Capital U.S. MBS: Agency Fixed Rate MBS Index, returned
4.80%.

Over the course of the period, the Fund's primary purchases were
investment-grade fixed-coupon CMBS and fixed-coupon non-Agency RMBS. The Fund
was a net seller of Agency MBS as we repositioned the Fund for reduced
prepayment risk as interest rates fell. The purchases were funded with existing
cash, repaid principal on existing holdings and sales. We also increased the
Fund's diversification by adding exposure to various sectors where we found
relative value such as Manufactured Housing ("MH"). In total, the Fund purchased
approximately $12.2 million in senior non-Agency RMBS, $14.1 million in senior
CMBS and $1.1 million of senior MH bonds.

With the Board's approval of a below-investment grade allocation, the Fund added
some lower-rated bonds during the period. We are focused on bonds that have
stable yield profiles, despite a non-investment grade rating. One sector we find
particularly attractive is senior prime RMBS in which Fund purchases totaled
$10.3 million for the period. Currently, we see 6.5% to 7.5% yields, loss
adjusted, with moderate degradation, if losses come in higher than expected.
Anchoring the yield are modest losses, high coupons and a discounted price.

We also prefer the most senior bonds in CMBS purchases. They have a great deal
of credit enhancement to avoid losses and consequently have high
investment-grade ratings. When spreads on these bonds widen, we see a great
opportunity to pick up spread to Agencies with more price upside potential. MH
is similarly remote from principal loss and with higher spreads, although it is
slower to find price appreciation in an improving market.

Currently, the leverage of the Fund is relatively low at 23.49% of the Fund's
Managed Assets, as of October 31, 2011, given that the Fund may utilize leverage
in an amount up to 33-1/3% of Managed Assets. Where our overall budget for risk
warrants it and when the return opportunities are compelling, we are likely to
increase leverage in an attempt to improve returns. In periods of stability,
this may be an especially important tool.

-----------------------------

(2)   Total return is based on the combination of reinvested dividend, capital
      gains and return of capital distributions, if any, at prices obtained by
      the Dividend Reinvestment Plan and changes in NAV per share for net asset
      value returns and changes in Common Share price for market value returns.
      Total returns do not reflect sales load and are not annualized for periods
      less than one year. Past performance is not indicative of future results.
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FIRST TRUST MORTGAGE INCOME FUND
PORTFOLIO OF INVESTMENTS (a)
OCTOBER 31, 2011

    PRINCIPAL                                                         STATED        STATED
      VALUE                        DESCRIPTION                        COUPON       MATURITY          VALUE
----------------  ---------------------------------------------     ----------   ------------   --------------
MORTGAGE-BACKED SECURITIES - 65.5%

Edgar Filing: FIRST TRUST MORTGAGE INCOME FUND - Form N-CSR

11



                  COLLATERALIZED MORTGAGE OBLIGATIONS - 48.2%

                  Adjustable Rate Mortgage Trust
$        356,760   Series 2004-5, Class 1A1 (b)...............         2.96%       04/25/35     $      297,424
                  Banc of America Funding Corp.
       1,014,323   Series 2005-F, Class 4A1 (b)...............         2.78%       09/20/35            683,368
                  Banc of America Mortgage Securities
         109,951   Series 2002-L, Class 1A1 (b)...............         2.75%       12/25/32             83,353
         146,382   Series 2004-K, Class 4A1 (b)...............         5.25%       12/25/34            133,757
       1,509,000   Series 2007-1, Class 1A26 .................         6.00%       03/25/37          1,339,538
       3,035,516   Series 2007-3, Class 2A3 ..................         7.00%       09/25/37            397,364
                  Bear Stearns Adjustable Rate Mortgage Trust
       1,011,733   Series 2004-10, Class 12A3 (b).............         2.76%       01/25/35            799,035
       1,163,918   Series 2004-9, Class 12A3 (b)..............         2.88%       11/25/34          1,011,656
                  Chase Mortgage Finance Corp.
         678,939   Series 2007-A3, Class 3A1 (b)..............         5.84%       12/25/37            555,073
                  Countrywide Alternative Loan Trust
         307,724   Series 2004-14T2, Class A6 ................         5.50%       08/25/34            308,103
          28,733   Series 2004-1T1, Class A1 .................         5.00%       02/25/34             28,748
       1,397,774   Series 2005-J1, Class 2A1 .................         5.50%       02/25/25          1,358,903
                  Countrywide Home Loan Mortgage Pass
                      Through Trust
       1,253,115   Series 2006-21, Class A8 ..................         5.75%       02/25/37          1,029,823
         145,088   Series 2007-15, Class 2A2 .................         6.50%       09/25/37            116,307
                  Countrywide Home Loans
         332,771   Series 2004-HYB1, Class 2A (b).............         2.78%       05/20/34            275,320
         222,585   Series 2005-20, Class A7 ..................         5.25%       12/25/27            199,243
       1,069,843   Series 2005-J4, Class A4 ..................         5.50%       11/25/35          1,062,574
                  Credit Suisse First Boston Mortgage
                      Securities Corp.
       2,029,913   Series 2004-AR2, Class 1A1 (b).............         2.73%       03/25/34          1,451,399
                  First Horizon Mortgage Trust
         530,148   Series 2005-8, Class 1A5 ..................         5.75%       02/25/36            527,116
         753,123   Series 2006-2, Class 1A3 ..................         6.00%       08/25/36            661,763
                  GMAC Mortgage Corporation Loan Trust
         382,074   Series 2004-AR1, Class 22A (b).............         2.96%       06/25/34            314,821
                  GSR Mortgage Loan Trust
         321,534   Series 2005-AR2, Class 5A1 (b).............         2.63%       04/25/35            267,749
       2,666,643   Series 2007-1F, Class 3A10, IO ............         6.00%       01/25/37            264,627
                  Harborview Mortgage Loan Trust
         312,764   Series 2004-1, Class 2A (b)................         2.65%       04/19/34            286,283
       1,240,541   Series 2004-6, Class 3A1 (b)...............         2.76%       08/19/34            882,675
                  JP Morgan Mortgage Trust
       2,742,598   Series 2005-ALT1, Class 4A1 (b)............         5.33%       10/25/35          2,006,656
                  JP Morgan Re-REMIC
       2,847,005   Series 2009-7, Class 12A1 (b) (c)..........         6.25%       01/27/37          2,906,691
                  MASTR Alternative Loan Trust
         660,924   Series 2004-8, Class 5A1 ..................         6.00%       09/25/34            697,869
                  MASTR Asset Securitization Trust
       1,200,645   Series 2006-2, Class 1A10 (b)..............         6.00%       06/25/36          1,086,105

Page 6                 See Notes to Financial Statements

FIRST TRUST MORTGAGE INCOME FUND
PORTFOLIO OF INVESTMENTS (a) - (CONTINUED)
OCTOBER 31, 2011
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    PRINCIPAL                                                         STATED        STATED
      VALUE                        DESCRIPTION                        COUPON       MATURITY          VALUE
----------------  ---------------------------------------------     ----------   ------------   --------------
MORTGAGE-BACKED SECURITIES - (CONTINUED)

                  COLLATERALIZED MORTGAGE OBLIGATIONS - (CONTINUED)

                  Merrill Lynch Mortgage Investors Trust
$      1,488,965   Series 2005-A7, Class 2A1 (b)..............         5.25%       09/25/35     $    1,267,052
                  Morgan Stanley Mortgage Loan Trust
         251,458   Series 2004-7AR, Class 2A6 (b).............         2.48%       09/25/34            221,053
                  Provident Funding Mortgage Loan Trust
         486,405   Series 2005-1, Class 1A1 (b)...............         2.67%       05/25/35            404,976
                  Residential Accredit Loans, Inc.
         112,046   Series 2002-QS18, Class A1 ................         5.50%       12/25/17            114,559
       1,152,939   Series 2004-QS2, Class CB .................         5.75%       02/25/34          1,167,942
                  Residential Funding Mortgage Securities I
         485,699   Series 2005-S5, Class A5 ..................         5.25%       07/25/35            472,684
                  Structured Asset Securities Corp.
         930,000   Series 2005-16, Class 1A2..................         5.50%       09/25/35            808,895
                  Wachovia Mortgage Loan Trust, LLC
       1,023,667   Series 2006-A, Class 3A1 (b)...............         4.85%       05/20/36            899,131
                  Washington Mutual Msc Mortgage Pass-
                      Through
         762,966   Series 2004-RA1, Class 2A .................         7.00%       03/25/34            814,867
                  Wells Fargo Mortgage Backed Securities Trust
       2,746,000   Series 2005-9, Class 2A9 ..................         5.25%       10/25/35          2,571,438
         671,450   Series 2005-AR16, Class 1A1 (b)............         2.74%       10/25/35            674,732
         495,000   Series 2006-AR1, Class 2A5 (b).............         5.37%       03/25/36            438,285
         309,821   Series 2006-AR10, Class 5A2 (b)............         2.73%       07/25/36            226,380
       1,798,926   Series 2007-10, Class 1A18 ................         6.00%       07/25/37          1,658,546
       1,622,630   Series 2007-16, Class 1A1 .................         6.00%       12/28/37          1,675,501
       1,144,279   Series 2007-2, Class 1A13 .................         6.00%       03/25/37          1,021,629
         265,000   Series 2007-8, Class 2A2 ..................         6.00%       07/25/37            249,899
         425,986   Series 2007-8, Class 2A7 ..................         6.00%       07/25/37            421,030
                                                                                                --------------
                  TOTAL COLLATERALIZED MORTGAGE OBLIGATIONS ................................        36,141,942
                                                                                                --------------

                  COMMERCIAL MORTGAGE-BACKED SECURITIES - 17.3%
                  Banc of America Merrill Lynch Commercial
                      Mortgage, Inc.
       1,000,000   Series 2007-2, Class A4 (b) (e)............         5.81%       04/10/49          1,070,918
                  Citigroup/Deutsche Bank Commercial Mortgage
                      Trust
       1,000,000   Series 2007-CD4, Class A4 .................         5.32%       12/11/49          1,051,228
                  Credit Suisse Mortgage Capital Certificates
         820,000   Series 2007-C2, Class A3 (b)...............         5.54%       01/15/49            848,303
                  Greenwich Capital Commercial Funding Corp.
       1,000,000   Series 2007-GG11, Class A4 (e).............         5.74%       12/10/49          1,064,003
       1,000,000   Series 2007-GG9, Class A4 .................         5.44%       03/10/39          1,071,224
                  GS Mortgage Securities Corp II
       1,000,000   Series 2007-GG10, Class A4 (b).............         5.98%       08/10/45          1,069,197
                  JP Morgan Chase Commercial Mortgage
                      Securities Corp
         905,000   Series 2007-CB18, Class A4 ................         5.44%       06/12/47            957,165

                       See Notes to Financial Statements                  Page 7
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FIRST TRUST MORTGAGE INCOME FUND
PORTFOLIO OF INVESTMENTS (a) - (CONTINUED)
OCTOBER 31, 2011

    PRINCIPAL                                                         STATED        STATED
      VALUE                        DESCRIPTION                        COUPON       MATURITY          VALUE
----------------  ---------------------------------------------     ----------   ------------   --------------
MORTGAGE-BACKED SECURITIES - (CONTINUED)

                  COMMERCIAL MORTGAGE-BACKED SECURITIES - (CONTINUED)

                  LB-UBS Commercial Mortgage Trust
$      1,200,000   Series 2007-C7, Class A3 (b) (e)...........         5.87%       09/15/45     $    1,279,656
                  Merrill Lynch/Countrywide Commercial
                      Mortgage Trust
       1,200,000   Series 2007-7, Class A4 (b) (e)............         5.81%       06/12/50          1,264,835
                  Morgan Stanley Capital I, Inc.
       1,000,000   Series 2007-IQ14, Class A4 (b) (e).........         5.69%       04/15/49          1,052,377
                  Wachovia Bank Commercial Mortgage Trust
       1,000,000   Series 2007-C30, Class A5 (e)..............         5.34%       12/15/43          1,046,677
       1,000,000   Series 2007-C32, Class A3 (b) (e)..........         5.93%       06/15/49          1,048,470
                  Washington Mutual Alternative Mortgage
                      Pass-Through Certificates
          78,591   Series 2007-5, Class A11 (d)...............        38.01%       06/25/37            132,215
                                                                                                --------------
                  TOTAL COMMERCIAL MORTGAGE-BACKED SECURITIES ..............................        12,956,268
                                                                                                --------------
                  TOTAL MORTGAGE-BACKED SECURITIES .........................................        49,098,210
                  (Cost $49,775,529)                                                            --------------

U.S. GOVERNMENT AGENCY MORTGAGE-BACKED SECURITIES - 56.9%
                  COLLATERALIZED MORTGAGE OBLIGATIONS - 32.9%
                  Federal Home Loan Mortgage Corp.
       1,473,521   Series 2641, Class SC (d)..................        13.41%       07/15/33          1,677,570
       6,340,214   Series 2807, Class SB, IO (d)..............         7.21%       11/15/33          1,002,796
         311,551   Series 2921, Class IQ, IO .................         5.00%       01/15/29              1,381
         152,463   Series 2938, Class PI, IO .................         5.00%       11/15/28              1,044
         600,821   Series 3000, Class SU (d)..................        22.39%       04/15/35            723,209
         563,368   Series 3069, Class LI, IO .................         5.50%       08/15/32             38,022
         267,242   Series 3195, Class SX (d)..................        44.57%       07/15/36            546,058
       2,430,545   Series 3562, Class KI, IO .................         4.50%       11/15/22            127,693
          35,728   Series 3569, Class SN (d)..................        13.39%       08/15/39             36,287
       2,355,256   Series 3593, Class IP, IO .................         5.00%       06/15/36            170,865
       9,335,269   Series 3619, Class EI, IO .................         4.50%       05/15/24            766,052
       4,639,356   Series 3692, Class PS, IO (d)..............         6.36%       05/15/38            729,460
       2,319,536   Series 3702, Class SK (d)..................        13.97%       08/15/40          2,338,001
      12,543,146   Series 3726, Class KI, IO .................         3.50%       04/15/25          1,558,812
       5,803,678   Series 3870, Class WS, IO (d)..............         6.36%       06/15/31          1,007,795
                  Federal Home Loan Mortgage Corp., STRIP
       9,211,203   Series 227, Class IO, IO ..................         5.00%       12/01/34          1,354,752
       4,524,765   Series 232, Class IO, IO ..................         5.00%       08/01/35            740,816
                  Federal National Mortgage Association
       2,202,865   Series 2005-122, Class SN (d)..............        27.62%       01/25/36          3,367,732
         126,795   Series 2005-39, Class BI, IO ..............         5.00%       06/25/28                332
         306,020   Series 2005-91, Class SH (d)...............        22.94%       05/25/33            417,979
       2,814,307   Series 2008-50, Class AI, IO ..............         5.50%       06/25/23            173,199
         502,941   Series 2009-111, Class SB (d)..............         7.61%       04/25/35            505,625
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       2,519,269   Series 2009-56, Class PI, IO ..............         5.00%       11/25/30             23,275
       6,229,090   Series 2010-103, Class ID, IO .............         5.00%       09/25/40          1,212,286
       9,165,945   Series 2010-139, Class KI, IO .............         1.09%       12/25/40            452,750
       4,936,404   Series 2010-142, Class PS, IO (d)..........         5.81%       05/25/40            564,010

Page 8                 See Notes to Financial Statements

FIRST TRUST MORTGAGE INCOME FUND
PORTFOLIO OF INVESTMENTS (a) - (CONTINUED)
OCTOBER 31, 2011

    PRINCIPAL                                                         STATED        STATED
      VALUE                        DESCRIPTION                        COUPON       MATURITY          VALUE
----------------  ---------------------------------------------     ----------   ------------   --------------
U.S. GOVERNMENT AGENCY MORTGAGE-BACKED SECURITIES - (CONTINUED)
                  COLLATERALIZED MORTGAGE OBLIGATIONS - (CONTINUED)
                  Federal National Mortgage Association - (Continued)

$      3,203,121   Series 2010-145, Class TI, IO .............         3.50%       12/25/20     $      280,292
      12,236,458   Series 2010-40, Class MI, IO ..............         4.50%       08/25/24          1,147,277
                  Federal National Mortgage Association, STRIP
       4,869,004   Series 360, Class 2, IO ...................         5.00%       08/01/35            773,826
       7,540,323   Series 406, Class 6, IO (d)................         4.00%       01/25/41            944,282
                  Government National Mortgage Association
       2,984,979   Series 2009-65, Class NJ, IO ..............         5.50%       07/20/39            385,930
       5,302,460   Series 2010-115, Class IQ, IO .............         4.50%       11/20/38            910,638
       5,544,938   Series 2011-69, Class CI, IO ..............         5.00%       03/20/36            667,915
                                                                                                --------------
                                                                                                    24,647,961
                                                                                                --------------
                  PASS-THROUGH SECURITIES - 24.0%
                  Federal Home Loan Mortgage Corp.
       2,710,807   Pool A94738 (e)............................         4.50%       11/01/40          2,864,190
       1,413,668   Pool K36017 (e)............................         5.00%       09/01/47          1,505,860
                  Federal National Mortgage Association
       3,740,603   Pool 831145 (e)............................         6.00%       12/01/35          4,147,977
       4,241,542   Pool 843971 (e)............................         6.00%       11/01/35          4,743,237
                  Federal National Mortgage Association REMICs
       2,545,246   Series 2005-83, Class LZ (e)...............         5.50%       10/25/35          2,720,805
       2,001,433   Series 2010-110, Class WG (e)..............         5.50%       09/25/40          2,030,121
                                                                                                --------------
                                                                                                    18,012,190
                                                                                                --------------
                  TOTAL U.S. GOVERNMENT AGENCY MORTGAGE-BACKED SECURITIES  .................        42,660,151
                                                                                                --------------
                  (Cost $41,707,308)

ASSET-BACKED SECURITIES - 2.8%
                  Green Tree Financial Corp.
         135,891   Series 1997-2, Class A6 (b)................            7.24%  06/15/28              149,507
         145,457   Series 1997-3, Class A6 ...................            7.32%  03/15/28              160,287
         182,267   Series 1997-7, Class A6 ...................            6.76%  07/15/29              196,546
                  Lehman ABS Manufactured Housing Contract Trust
         285,229   Series 2001-B, Class A4 ...................            5.27%  09/15/18              298,231
                  Mid-State Trust
         273,915   Series 2006-1, Class A ....................            5.79%  10/15/40              297,026
                  Park Place Securities, Inc.
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       1,019,471   Series 2004-MHQ1, Class M1 (b).............            0.94%  12/25/34              984,858
                                                                                                --------------
                  TOTAL ASSET-BACKED SECURITIES  ...........................................         2,086,455
                  (Cost $2,051,717)                                                             --------------

                  TOTAL INVESTMENTS - 125.2%   ................                                     93,844,816
                  (Cost $93,534,554) (f)                                                        --------------

                       See Notes to Financial Statements                  Page 9

FIRST TRUST MORTGAGE INCOME FUND
PORTFOLIO OF INVESTMENTS (a) - (CONTINUED)
OCTOBER 31, 2011

   PRINCIPAL
      VALUE                                        DESCRIPTION                                      AMOUNT
----------------  ----------------------------------------------------------------------------  --------------
REVERSE REPURCHASE AGREEMENTS - (30.7%)

$     (6,313,000) With Credit Suisse 1.55% dated 09/06/11, to be repurchased at
                   $6,329,852 on 11/07/11.....................................................  $   (6,313,000)
      (8,439,500) With Credit Suisse 0.31% dated 09/14/11, to be repurchased at
                   $8,443,933 on 11/14/11.....................................................      (8,439,500)
      (4,123,000) With Credit Suisse 0.34% dated 10/18/11, to be repurchased at
                   $4,126,583 on 01/18/12.....................................................      (4,123,000)
      (4,118,250) With Credit Suisse 0.90% dated 10/31/11, to be repurchased at
                   $4,127,722 on 01/31/12.....................................................      (4,118,250)
                                                                                                --------------
                  TOTAL REVERSE REPURCHASE AGREEMENTS.........................................     (22,993,750)

                  NET OTHER ASSETS AND LIABILITIES - 5.5%.....................................       4,163,175
                                                                                                --------------
                  NET ASSETS - 100.0% ........................................................  $   75,014,241
                                                                                                ==============

(a)   All percentages shown in the Portfolio of Investments are based on net
      assets.

(b)   Floating rate security. The interest rate shown reflects the rate in
      effect at October 31, 2011.

(c)   This security, sold within the terms of a private placement memorandum, is
      exempt from registration upon resale under Rule 144A under the Securities
      Act of 1933, as amended, and may be resold in transactions exempt from
      registration, normally to qualified institutional buyers. The Fund does
      not have the right to demand that this security be registered. This
      security is valued according to the valuation procedures as stated in the
      Portfolio Valuation footnote (Note 2A in the Notes to Financial
      Statements) and is not expressed as a discount to the carrying value of a
      comparable unrestricted security. This security was acquired on September
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      9, 2009, has a current carrying cost of $2,755,411, a carrying value per
      share of $1.02 and represents 3.87% of net assets.

(d)   Inverse floating rate instrument. The interest rate shown reflects the
      rate in effect at October 31, 2011.

(e)   This security or a portion of this security is segregated as collateral
      for reverse repurchase agreements.

(f)   Aggregate cost for federal income tax purposes is $97,223,196. As of
      October 31, 2011, the aggregate gross unrealized appreciation for all
      securities in which there was an excess of value over tax cost was
      $5,126,968 and the aggregate gross unrealized depreciation for all
      securities in which there was an excess of tax cost over value was
      $8,505,348.

IO    Interest-Only Security -- Principal amount shown represents par value on
      which interest payments are based.

STRIP Separate Trading of Registered Interest and Principal of Securities

Page 10                See Notes to Financial Statements

VALUATION INPUTS

A summary of the inputs used to value the Fund's investments as of October 31,
2011 is as follows (see Note 2A - Portfolio Valuation in the Notes to Financial
Statements):

                                                                                           LEVEL 2          LEVEL 3
                                                          TOTAL            LEVEL 1       SIGNIFICANT      SIGNIFICANT
                                                         VALUE AT          QUOTED        OBSERVABLE      UNOBSERVABLE
                                                        10/31/2011         PRICES          INPUTS           INPUTS
                                                      --------------   --------------   --------------   --------------

Mortgage-Backed Securities.........................   $   49,098,210   $           --   $   49,098,210   $           --
U.S. Government Agency Mortgage-Backed
  Securities.......................................       42,660,151               --       42,660,151               --
Asset-Backed Securities............................        2,086,455               --        2,086,455               --
                                                      --------------   --------------   --------------   --------------
TOTAL INVESTMENTS..................................   $   93,844,816   $           --   $   93,844,816   $           --
                                                      ==============   ==============   ==============   ==============

All transfers in and out of Level 3 securities during the period are assumed to
be transferred on the last day of the period at their current value. The
following table presents the activity of the Fund's investments measured at fair
value on a recurring basis using significant unobservable inputs (Level 3) for
the period presented.

INVESTMENTS AT FAIR                                                                CHANGE IN NET
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VALUE USING SIGNIFICANT                                                              UNREALIZED           NET
UNOBSERVABLE INPUTS          BALANCE AS OF       TRANSFERS IN      NET REALIZED     APPRECIATION        PURCHASES   BALANCE AS OF
(LEVEL 3)                   OCTOBER 31, 2010   (OUT) OF LEVEL 3   GAINS (LOSSES)   (DEPRECIATION)       (SALES)    OCTOBER 31, 2011
------------------------------------------------------------------------------------------------------------------------------------

Mortgage-Backed
Securities                  $      3,747,608   $     (2,906,691)  $       33,150   $     (113,253)  $   (760,814)   $           --
                            ========================================================================================================

                       See Notes to Financial Statements                 Page 11

FIRST TRUST MORTGAGE INCOME FUND
STATEMENT OF ASSETS AND LIABILITIES
OCTOBER 31, 2011

ASSETS:

Investments, at value
   (Cost $93,534,554) .........................................................................   $  93,844,816
Cash ..........................................................................................       3,054,966
Restricted cash ...............................................................................         490,000
Prepaid expenses ..............................................................................           8,158
Interest receivable ...........................................................................         802,340
                                                                                                  -------------
      Total Assets ............................................................................      98,200,280
                                                                                                  -------------
LIABILITIES:
Reverse repurchase agreements                                                                        22,993,750
Payables:
   Investment advisory fees ...................................................................          82,910
   Audit and tax fees .........................................................................          45,184
   Interest on reverse repurchase agreements ..................................................          19,358
   Printing fees ..............................................................................          11,602
   Investment securities purchased ............................................................           8,183
   Administrative fees ........................................................................           7,500
   Custodian fees .............................................................................           3,885
   Transfer agent fees ........................................................................           3,706
   Trustees' fees and expenses ................................................................           3,292
   Legal fees .................................................................................           1,976
   Financial reporting fees ...................................................................             771
Other liabilities .............................................................................           3,922
                                                                                                  -------------
      Total Liabilities........................................................................      23,186,039
                                                                                                  -------------
NET ASSETS                                                                                        $  75,014,241
                                                                                                  =============

NET ASSETS CONSIST OF:
Paid-in capital ...............................................................................   $  76,914,369
Par value .....................................................................................          40,708
Accumulated net investment income (loss) ......................................................       3,958,078
Accumulated net realized gain (loss) on investments ...........................................     (6,209,176)
Net unrealized appreciation (depreciation) on investments .....................................         310,262
                                                                                                  -------------
NET ASSETS                                                                                        $  75,014,241
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                                                                                                  =============
NET ASSET VALUE, per Common Share outstanding (par value $0.01 per Common Share) ..............   $       18.43
                                                                                                  =============
Number of Common Shares outstanding (unlimited number of Common Shares has been authorized)....       4,070,832
                                                                                                  =============

Page 12                See Notes to Financial Statements

FIRST TRUST MORTGAGE INCOME FUND
STATEMENT OF OPERATIONS
FOR THE YEAR ENDED OCTOBER 31, 2011

INVESTMENT INCOME:

Interest.......................................................................................   $   8,630,275
                                                                                                  -------------
      Total investment income..................................................................       8,630,275
                                                                                                  -------------
EXPENSES:
Investment advisory fees.......................................................................         975,055
Excise tax expense.............................................................................         235,612
Administrative fees............................................................................          90,097
Legal fees.....................................................................................          88,986
Printing fees..................................................................................          75,795
Interest expense on reverse repurchase agreements..............................................          73,758
Audit and tax fees.............................................................................          45,835
Transfer agent fees............................................................................          41,841
Trustees' fees and expenses....................................................................          39,012
Custodian fees.................................................................................          15,866
Financial reporting fees.......................................................................           9,250
Other..........................................................................................          65,779
                                                                                                  -------------
      Total expenses...........................................................................       1,756,886
                                                                                                  -------------
NET INVESTMENT INCOME..........................................................................       6,873,389
                                                                                                  -------------
NET REALIZED AND UNREALIZED GAIN (LOSS):
      Net realized gain (loss) on investments..................................................       1,524,527
      Net change in unrealized appreciation (depreciation) on investments......................      (4,901,731)
                                                                                                  -------------
NET REALIZED AND UNREALIZED GAIN (LOSS)........................................................      (3,377,204)
                                                                                                  -------------
NET INCREASE (DECREASE) IN NET ASSETS RESULTING FROM OPERATIONS................................   $   3,496,185
                                                                                                  =============

                       See Notes to Financial Statements                 Page 13

FIRST TRUST MORTGAGE INCOME FUND
STATEMENTS OF CHANGES IN NET ASSETS
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                                                                                             YEAR            YEAR
                                                                                             ENDED           ENDED
                                                                                          10/31/2011      10/31/2010
                                                                                        -------------   -------------
OPERATIONS:

Net investment income (loss).......................................................     $   6,873,389   $   8,366,690
Net realized gain (loss)...........................................................         1,524,527      (1,453,923)
Net change in unrealized appreciation (depreciation)...............................        (4,901,731)       (354,361)
                                                                                        -------------   -------------

Net increase (decrease) in net assets resulting from operations....................         3,496,185       6,558,406
                                                                                        -------------   -------------
DISTRIBUTIONS TO SHAREHOLDERS FROM:
Net investment income..............................................................        (8,244,891)     (6,682,196)
Net realized gain..................................................................                --              --
Return of capital..................................................................                --              --
                                                                                        -------------   -------------

Total distributions to shareholders................................................        (8,244,891)     (6,682,196)
                                                                                        -------------   -------------
CAPITAL TRANSACTIONS:
Proceeds from Common Shares reinvested.............................................           268,427         156,220
                                                                                        -------------   -------------
Net increase (decrease) in net assets resulting from capital transactions..........           268,427         156,220
                                                                                        -------------   -------------
Total increase (decrease) in net assets............................................        (4,480,279)         32,430

NET ASSETS:
Beginning of period................................................................        79,494,520      79,462,090
                                                                                        -------------   -------------
End of period......................................................................     $  75,014,241   $  79,494,520
                                                                                        =============   =============
Accumulated net investment income (loss) at end of period..........................     $   3,958,078   $   4,493,077
                                                                                        =============   =============
CAPITAL TRANSACTIONS WERE AS FOLLOWS:
Common Shares at beginning of period...............................................         4,056,945       4,048,993
Common Shares issued as reinvestment under the Dividend Reinvestment Plan..........            13,887           7,952
                                                                                        -------------   -------------
Common Shares at end of period.....................................................         4,070,832       4,056,945
                                                                                        =============   =============

Page 14                See Notes to Financial Statements

FIRST TRUST MORTGAGE INCOME FUND
STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED OCTOBER 31, 2011

CASH FLOWS FROM OPERATING ACTIVITIES:
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Net increase (decrease) in net assets resulting from operations ...................    $    3,496,185
Adjustments to reconcile net increase (decrease) in net assets
   resulting from operations to net cash provided by operating activities:
      Purchases of investments.....................................................       (54,923,649)
      Sales, maturities and paydowns on investments................................        44,274,622
      Net amortization/accretion of premiums/discounts on investments..............         4,799,105
      Net realized gain/loss on investments........................................        (1,524,527)
      Net change in unrealized appreciation/depreciation on investments............         4,901,731
CHANGES IN ASSETS AND LIABILITIES:
      Decrease in interest receivable..............................................            44,325
      Decrease in prepaid expenses.................................................             1,935
      Increase in restricted cash..................................................          (490,000)
      Increase in interest payable on reverse repurchase agreements................             7,750
      Increase in investment advisory fees payable.................................             3,875
      Decrease in audit and tax fees payable.......................................               (16)
      Decrease in legal fees payable...............................................              (647)
      Decrease in printing fees payable............................................            (3,401)
      Decrease in administrative fees payable......................................              (833)
      Increase in custodian fees payable...........................................             1,529
      Increase in transfer agent fees payable......................................             1,160
      Decrease in Trustees' fees and expenses payable..............................               (65)
      Increase in financial reporting fees payable.................................               771
      Increase in other liabilities payable........................................             2,151
                                                                                        -------------
CASH PROVIDED BY OPERATING ACTIVITIES..............................................                     $     592,001
                                                                                                        -------------
CASH FLOWS FROM FINANCING ACTIVITIES:
      Proceeds of Common Shares reinvested.........................................           268,427
      Distributions to Common Shareholders from net investment income..............        (8,244,891)
      Repurchases of reverse repurchase agreements.................................    (1,776,760,375)
      Reverse repurchase agreements borrowings.....................................     1,786,778,125
                                                                                        -------------

CASH FLOWS PROVIDED BY FINANCING ACTIVITIES........................................                         2,041,286
                                                                                                        -------------
Increase in cash...................................................................                         2,633,287
Cash at beginning of period........................................................                           421,679
                                                                                                        -------------
CASH AT END OF PERIOD..............................................................                     $   3,054,966
                                                                                                        =============
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
Cash paid during the period for interest...........................................                     $      66,008
                                                                                                        =============

                       See Notes to Financial Statements                 Page 15

FIRST TRUST MORTGAGE INCOME FUND
FINANCIAL HIGHLIGHTS
FOR A COMMON SHARE OUTSTANDING THROUGHOUT EACH PERIOD

                                                     YEAR             YEAR             YEAR             YEAR             YEAR
                                                    ENDED            ENDED            ENDED            ENDED            ENDED
                                                10/31/2011 (b)   10/31/2010 (a)     10/31/2009       10/31/2008       10/31/2007
                                                --------------   --------------   --------------   --------------   --------------
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Net asset value, beginning of period........    $        19.59   $        19.63   $        18.03   $        18.66   $        18.41
                                                --------------   --------------   --------------   --------------   --------------
INCOME FROM INVESTMENT OPERATIONS:
Net investment income (loss)................              1.69             2.06             1.57             1.49             1.04
Net realized and unrealized gain (loss).....             (0.82)           (0.45)            1.40            (1.00)            0.23
                                                --------------   --------------   --------------   --------------   --------------
Total from investment operations............              0.87             1.61             2.97             0.49             1.27
                                                --------------   --------------   --------------   --------------   --------------
DISTRIBUTIONS PAID TO SHAREHOLDERS FROM:
Net investment income.......................             (2.03)           (1.65)           (1.37)           (1.12)           (1.02)
                                                --------------   --------------   --------------   --------------   --------------
Total from distributions....................             (2.03)           (1.65)           (1.37)           (1.12)           (1.02)
                                                --------------   --------------   --------------   --------------   --------------
Net asset value, end of period..............    $        18.43   $        19.59   $        19.63   $        18.03   $        18.66
                                                ==============   ==============   ==============   ==============   ==============
Market value, end of period.................    $        18.94   $        20.70   $        17.91   $        15.71   $        16.32
                                                ==============   ==============   ==============   ==============   ==============
TOTAL RETURN BASED ON NET ASSET VALUE (c) ..              4.60%            9.01%           18.21%            3.38%            7.80%
                                                ==============   ==============   ==============   ==============   ==============
TOTAL RETURN BASED ON MARKET VALUE (c)......              1.68%           26.18%           23.91%            2.94%            4.69%
                                                ==============   ==============   ==============   ==============   ==============

-----------------------------

RATIOS TO AVERAGE NET ASSETS/SUPPLEMENTAL DATA:
Net assets, end of period (in 000's)........    $       75,014   $       79,495   $       79,462   $       72,956   $       75,487
Ratio of total expenses to average
  net assets ...............................              2.23%            2.00%            2.07%            2.69%            3.24%
Ratio of total expenses to average net
  assets excluding interest expense.........              2.14%            1.95%            1.99%            1.83%            1.71%
Ratio of net investment income (loss) to ...
  average net assets........................              8.74%           10.50%            9.01%            7.93%            5.70%
Portfolio turnover rate.....................                47%              36%              39%              10%              22%

-----------------------------

(a)   On September 20, 2010, the Fund's Board of Trustees approved a new
      investment management agreement with First Trust Advisors L.P. and a new
      investment sub-advisory agreement with Fixed Income Discount Advisory
      Company ("FIDAC"), and on December 6, 2010, the Fund's shareholders voted
      to approve both agreements. (See Note 3 in the Notes to Financial
      Statements.)

(b)   Effective April 29, 2011, the Fund's Board of Trustees approved Brookfield
      Investment Management Inc. ("Brookfield") as the investment sub-advisor to
      the Fund, replacing FIDAC. The Fund's shareholders approved the Investment
      Management Agreement with Brookfield on July 25, 2011. (See Note 3 in the
      Notes to Financial Statements.)

(c)   Total return is based on the combination of reinvested dividend, capital
      gain and return of capital distributions, if any, at prices obtained by
      the Dividend Reinvestment Plan, and changes in net asset value per share
      for net asset value returns and changes in Common Share price for market
      value returns. Total returns do not reflect sales load and are not
      annualized for periods less than one year. Past performance is not
      indicative of future results.

Page 16                See Notes to Financial Statements
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NOTES TO FINANCIAL STATEMENTS
--------------------------------------------------------------------------------

                        FIRST TRUST MORTGAGE INCOME FUND
                                OCTOBER 31, 2011

                              1. FUND DESCRIPTION

First Trust Mortgage Income Fund (the "Fund") is a diversified, closed-end
management investment company organized as a Massachusetts business trust on
February 22, 2005, and is registered with the Securities and Exchange Commission
("SEC") under the Investment Company Act of 1940, as amended (the "1940 Act").
The Fund trades under the ticker symbol FMY on the New York Stock Exchange
("NYSE").

The Fund's primary investment objective is to seek a high level of current
income. As a secondary objective, the Fund seeks to preserve capital. The Fund
pursues these objectives by investing in mortgage-backed securities that, in the
opinion of Brookfield Investment Management Inc. ("Brookfield" or the
"Sub-Advisor"), offer an attractive combination of credit quality, yield and
maturity. There can be no assurance that the Fund's investment objectives will
be achieved. The Fund may not be appropriate for all investors.

                       2. SIGNIFICANT ACCOUNTING POLICIES

The following is a summary of significant accounting policies consistently
followed by the Fund in the preparation of its financial statements. The
preparation of financial statements in accordance with accounting principles
generally accepted in the United States of America requires management to make
estimates and assumptions that affect the reported amounts and disclosures in
the financial statements. Actual results could differ from those estimates.

A. PORTFOLIO VALUATION:

The net asset value ("NAV") of the Common Shares of the Fund is determined
daily, as of the close of regular trading on the NYSE, normally 4:00 p.m.
Eastern time, on each day the NYSE is open for trading. If the NYSE closes early
on a valuation day, the NAV is determined as of that time. Domestic debt
securities and foreign securities are priced using data reflecting the earlier
closing of the principal markets for those securities. The NAV per Common Share
is calculated by dividing the value of all assets of the Fund (including accrued
interest and dividends), less all liabilities (including accrued expenses,
dividends declared but unpaid and any borrowings of the Fund), by the total
number of Common Shares outstanding.

The Fund's investments are valued daily in accordance with valuation procedures
adopted by the Fund's Board of Trustees, and in accordance with provisions of
the 1940 Act. The Fund's securities will be valued as follows:

      U.S. Government securities, Mortgage-backed securities ("MBS"),
      Asset-backed securities ("ABS") and other debt securities are valued on
      the basis of valuations provided by dealers who make markets in such
      securities or by an independent pricing service approved by the Fund's
      Board of Trustees, which may use the following valuation inputs when
      available:
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            1)    benchmark yields;

            2)    reported trades;

            3)    broker/dealer quotes;

            4)    issuer spreads;

            5)    benchmark securities;

            6)    bids and offers; and

            7)    reference data including market research publications.

      Debt securities having a remaining maturity of sixty days or less when
      purchased are valued at cost adjusted for amortization of premiums and
      accretion of discounts.

In the event that the pricing service or dealer does not provide a valuation, or
the valuations received are deemed unreliable, the Fund's Board of Trustees has
designated First Trust Advisors L.P. ("First Trust") to use a fair value method
to value the Fund's securities. Additionally, if events occur after the close of
the principal markets for certain securities (e.g., domestic debt and foreign
securities) that could materially affect the Fund's NAV, First Trust may use a
fair value method to value the Fund's securities. The use of fair value pricing
is governed by valuation procedures adopted by the Fund's Board of Trustees, and
in accordance with the provisions of the 1940 Act. As a general principle, the
fair value of a security is the amount which the Fund might reasonably expect to
receive for the security upon its current sale. However, in light of the
judgment involved in fair valuations, there can be no assurance that a fair
value assigned to a particular security will be the amount which the Fund might
be able to receive upon its current sale. Fair valuation of a security is based
on the consideration of all available information, including, but not limited
to, the following:

      1)    the fundamental business data relating to the issuer;

      2)    an evaluation of the forces which influence the market in which
            these securities are purchased and sold;

      3)    the type, size and cost of security;

      4)    the financial statements of the issuer;

                                                                         Page 17
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                                OCTOBER 31, 2011

      5)    the credit quality and cash flow of the issuer, based on the
            Sub-Advisor's or external analysis;

      6)    the information as to any transactions in or offers for the
            security;
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      7)    the price and extent of public trading in similar securities (or
            equity securities) of the issuer/borrower, or comparable companies;

      8)    the coupon payments;

      9)    the quality, value and salability of collateral, if any, securing
            the security;

     10)    the business prospects of the issuer, including any ability to
            obtain money or resources from a parent or affiliate and an
            assessment of the issuer's management;

     11)    the prospects for the issuer's industry, and multiples (of earnings
            and/or cash flows) being paid for similar businesses in that
            industry; and

     12)    other relevant factors.

The Fund is subject to fair value accounting standards that define fair value,
establish the framework for measuring fair value and provide a three-level
hierarchy for fair valuation based upon the inputs to the valuation as of the
measurement date. The three levels of the fair value hierarchy are as follows:

      o     Level 1 - Level 1 inputs are quoted prices in active markets for
            identical securities. An active market is a market in which
            transactions for the security occur with sufficient frequency and
            volume to provide pricing information on an ongoing basis.

      o     Level 2 - Level 2 inputs are observable inputs, either directly or
            indirectly, and include the following:

            o     Quoted prices for similar securities in active markets.

            o     Quoted prices for identical or similar securities in markets
                  that are non-active. A non-active market is a market where
                  there are few transactions for the security, the prices are
                  not current, or price quotations vary substantially either
                  over time or among market makers, or in which little
                  information is released publicly.

            o     Inputs other than quoted prices that are observable for the
                  security (for example, interest rates and yield curves
                  observable at commonly quoted intervals, volatilities,
                  prepayment speeds, loss severities, credit risks, and default
                  rates).

            o     Inputs that are derived principally from or corroborated by
                  observable market data by correlation or other means.

      o     Level 3 - Level 3 inputs are unobservable inputs. Unobservable
            inputs may reflect the reporting entity's own assumptions about the
            assumptions that market participants would use in pricing the
            security.

The inputs or methodology used for valuing securities are not necessarily an
indication of the risk associated with investing in those securities. A summary
of the inputs used to value the Fund's investments as of October 31, 2011, is
included with the Fund's Portfolio of Investments.

B. SECURITIES TRANSACTIONS AND INVESTMENT INCOME:
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Securities transactions are recorded as of the trade date. Realized gains and
losses from securities transactions are recorded on the identified cost basis.
Interest income is recorded daily on the accrual basis. Amortization of premiums
and the accretion of discounts are recorded using the effective interest method.

The Fund invests in interest-only securities. For these securities, if there is
a change in the estimated cash flows, based on an evaluation of current
information, then the estimated yield is adjusted. Additionally, if the
evaluation of current information indicates a permanent impairment of the
security, the cost basis of the security is written down and a loss is
recognized. Debt obligations may be placed on non-accrual status and related
interest income may be reduced by ceasing current accruals and writing off
interest receivables when the collection of all or a portion of interest has
become doubtful based on consistently applied procedures. A debt obligation is
removed from non-accrual status when the issuer resumes interest payments or
when collectability of interest is reasonably assured.

Securities purchased or sold on a when-issued, delayed-delivery or forward
purchase commitment basis may have extended settlement periods. The value of the
security so purchased is subject to market fluctuations during this period. The
Fund maintains liquid assets with a current value at least equal to the amount
of its when-issued, delayed-delivery or forward purchase commitments until
payment is made. At October 31, 2011, the Fund had no when-issued,
delayed-delivery or forward purchase commitments.

C. REVERSE REPURCHASE AGREEMENTS:

Reverse repurchase agreements are utilized as leverage for the Fund. A reverse
repurchase agreement, although structured as a sale and repurchase obligation,
acts as a financing under which Fund assets are pledged as collateral to secure
a short-term loan. Generally, the other party to the agreement makes the loan in
an amount equal to a percentage of the market value of the pledged collateral.
At the maturity of the reverse repurchase agreement, the loan will be repaid and
the collateral will correspondingly be received back to the Fund. While used as
collateral, the assets continue to pay principal and interest which are for the
benefit of the Fund.

Page 18
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Information for the year ended October 31, 2011:

     Maximum amount outstanding during the period.................. $30,304,250
     Average amount outstanding during the period*................. $19,051,802
     Average Common Shares outstanding during the period...........   4,062,374
     Average debt per Common Share outstanding during the period...       $4.69

* The average amount outstanding during the period was calculated by adding the
borrowings at the end of each day and dividing the sum by the number of days in
the year ended October 31, 2011.
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During the year ended October 31, 2011, interest rates ranged from 0.08% to
1.55%, with a weighted average interest rate of 0.38%, on borrowings by the Fund
under reverse repurchase agreements, which had interest expense that aggregated
$73,758.

D. INVERSE FLOATING-RATE SECURITIES:

An inverse floating-rate security is one where the coupon is inversely indexed
to a short-term floating interest rate multiplied by a specific factor. As the
floating rate rises, the coupon is reduced. Conversely, as the floating rate
declines, the coupon is increased. The price of these securities may be more
volatile than the price of a comparable fixed-rate security. These instruments
are typically used to enhance the yield of the portfolio. These securities are
identified on the Portfolio of Investments.

E. STRIPPED MORTGAGE-BACKED SECURITIES:

Stripped Mortgage-Backed Securities are created by segregating the cash flows
from underlying mortgage loans or mortgage securities to create two or more new
securities, each with a specified percentage of the underlying security's
principal or interest payments. Mortgage securities may be partially stripped so
that each investor class receives some interest and some principal. When
securities are completely stripped, however, all of the interest is distributed
to holders of one type of security known as an interest-only or IO security and
all of the principal is distributed to holders of another type of security known
as a principal-only or PO security. These securities are identified on the
Portfolio of Investments.

F. INTEREST-ONLY SECURITIES:

An interest-only security ("IO Security") is the interest-only portion of a MBS
that receives some or all of the interest portion of the underlying MBS and
little or no principal. A reference principal value called a notional value is
used to calculate the amount of interest due to the IO Security. IO securities
are sold at a deep discount to their notional principal amount. Generally
speaking, when interest rates are falling and prepayment rates are increasing,
the value of an IO Security will fall. Conversely, when interest rates are
rising and prepayment rates are decreasing, generally the value of an IO
Security will rise. These securities are identified on the Portfolio of
Investments.

G. DIVIDENDS AND DISTRIBUTIONS TO SHAREHOLDERS:

The Fund will distribute to holders of its Common Shares monthly dividends of
all or a portion of its net income after the payment of interest and dividends
in connection with leverage, if any. Distributions will automatically be
reinvested into additional Common Shares pursuant to the Fund's Dividend
Reinvestment Plan unless cash distributions are elected by the shareholder.

Distributions from income and capital gains are determined in accordance with
income tax regulations, which may differ from accounting principles generally
accepted in the United States of America. Certain capital accounts in the
financial statements are periodically adjusted for permanent differences in
order to reflect their tax character. These permanent differences are primarily
due to the varying treatment of income and gain/loss on portfolio securities
held by the Fund and have no impact on net assets or net asset value per share.
Temporary differences, which arise from recognizing certain items of income,
expense and gain/loss in different periods for financial statement and tax
purposes, will reverse at some point in the future. Permanent differences
incurred during the fiscal year ended October 31, 2011, primarily as a result of
differing book/tax treatment on recognition of amortization/accretion on
portfolio holdings, have been reclassified at year end to reflect an increase in
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accumulated net investment income (loss) by $836,503, a decrease in accumulated
net realized gain (loss) on investments by $626,878 and a decrease to paid-in
capital of $209,625. Net assets were not affected by this reclassification.

The tax character of distributions paid during the fiscal year ended October 31,
2011 and October 31, 2010 was as follows:

Distributions paid from:                            2011            2010

Ordinary income.............................    $8,244,891       $6,682,196
Capital gain................................            --               --
Return of capital...........................            --               --
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As of October 31, 2011, the distributable earnings and net assets on a tax basis
were as follows:

Undistributed ordinary income......................  $     7,646,720
Undistributed capital gains........................               --
                                                     ---------------
Total undistributed earnings.......................        7,646,720
Accumulated capital and other losses...............       (6,209,176)
Net unrealized appreciation (depreciation).........       (3,378,380)
                                                     ---------------
Total accumulated earnings (losses)................       (1,940,836)
Other..............................................               --
Paid-in capital....................................       76,955,077
                                                     ---------------
Net assets.........................................  $    75,014,241
                                                     ===============

H. INCOME AND OTHER TAXES:

The Fund intends to continue to qualify as a regulated investment company by
complying with the requirements under Subchapter M of the Internal Revenue Code
of 1986, as amended, which includes distributing substantially all of its net
investment income and net realized gains to shareholders. Accordingly, no
provision has been made for federal or state income taxes. However, due to the
timing and amount of distributions, the Fund may be subject to an excise tax of
4% of the amount by which 98.2% of the Fund's taxable income exceeds the
distributions from such taxable income for the calendar year.

The Fund intends to utilize provisions of the federal income tax laws which
allow it to carry realized capital losses forward for eight years following the
year of the loss and offset such loss against any future realized capital gains.
The Fund is subject to certain limitations under U.S. tax rules on the use of
capital loss carryforwards and net unrealized built-in losses. These limitations
apply when there has been a 50% change in ownership. At October 31, 2011, the
Fund had a capital loss carryforward for federal income tax purposes of
$6,209,176, expiring as follows:
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                 EXPIRATION DATE           AMOUNT
                 October 31, 2014       $ 2,859,304
                 October 31, 2017       $ 1,927,985
                 October 31, 2018       $ 1,421,887

During the taxable year ended October 31, 2011, the Fund utilized capital loss
carryforwards in the amount of $897,649.

The Fund is subject to accounting standards that establish a minimum threshold
for recognizing, and a system for measuring, the benefits of a tax position
taken or expected to be taken in a tax return. Taxable years ending 2008, 2009,
2010 and 2011 remain open to federal and state audit. As of October 31, 2011,
management has evaluated the application of these standards to the Fund and has
determined that no provision for income tax is required in the Fund's financial
statements for uncertain tax positions.

I. EXPENSES:

The Fund will pay all expenses directly related to its operations.

J. ACCOUNTING PRONOUNCEMENTS:

In January 2010, the Financial Accounting Standards Board ("FASB") issued
Accounting Standards Update ("ASU") No. 2010-06 "Improving Disclosures about
Fair Value Measurements." ASU No. 2010-06 amends FASB Accounting Standards
Codification Topic 820, Fair Value Measurements and Disclosures, to require
additional disclosures regarding fair value measurements. Certain disclosures
required by ASU No. 2010-06 are effective for fiscal years beginning after
December 15, 2010, and for interim periods within those fiscal years. Management
is currently evaluating the impact ASU No. 2010-06 will have on the Fund's
financial statement disclosures, if any.

In May 2011, the FASB issued ASU 2011-04 "Amendments to Achieve Common Fair
Value Measurement and Disclosure Requirements in U.S. GAAP and IFRSs", modifying
Topic 820, Fair Value Measurements and Disclosures. At the same time, the
International Accounting Standards Board ("IASB") issued International Financial
Reporting Standard ("IFRS") 13, Fair Value Measurement. The objective of the
FASB and IASB is convergence of their guidance on fair value measurements and
disclosures. Specifically, the ASU requires reporting entities to disclose (i)
the amounts of any transfers between Level 1 and Level 2, and the reasons for
the transfers, (ii) for Level 3 fair value measurements, quantitative
information about significant unobservable inputs used, (iii) a description of
the valuation processes used by the reporting entity, and (iv) a narrative
description of the sensitivity of the fair value measurement to changes in
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unobservable inputs if a change in those inputs might result in a significantly
higher or lower fair value measurement. The effective date of the ASU is for
interim and annual periods beginning after December 15, 2011, and is therefore
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not effective for the current fiscal year. Management is in the process of
assessing the impact of the updated standards on the Fund's financial
statements, if any.

 3. INVESTMENT ADVISORY FEE, AFFILIATED TRANSACTIONS AND OTHER FEE ARRANGEMENTS

First Trust, the investment advisor to the Fund, is a limited partnership with
one limited partner, Grace Partners of DuPage L.P., and one general partner, The
Charger Corporation. First Trust is responsible for the ongoing monitoring of
the Fund's investment portfolio, managing the Fund's business affairs and
providing certain administrative services necessary for the management of the
Fund. For these investment management services, First Trust is entitled to a
monthly fee calculated at an annual rate of 1.00% of the Fund's Managed Assets
(the average daily total asset value of the Fund minus the sum of the Fund's
liabilities other than the principal amount of borrowings or reverse repurchase
agreements, if any). First Trust also provides fund reporting services to the
Fund for a flat annual fee in the amount of $9,250.

Brookfield serves as the Fund's sub-advisor and manages the Fund's portfolio
subject to First Trust's supervision. The Sub-Advisor receives a portfolio
management fee of 0.50% of Managed Assets that is paid monthly by First Trust
from its investment advisory fee. Prior to April 29, 2011, pursuant to a vote by
the Fund's shareholders on December 6, 2010, Fixed Income Discount Advisory
Corp. ("FIDAC") served as the Fund's sub-advisor and managed the Fund's
portfolio subject to First Trust's supervision. FIDAC also received a portfolio
management fee of 0.50% of Managed Assets that was paid monthly by First Trust
from its investment advisory fee.

On April 18, 2011, the Board of Trustees of the Fund approved Brookfield as
investment sub-advisor to the Fund, replacing FIDAC. Brookfield assumed the
day-to-day responsibility for management of the Fund's portfolio as of April 29,
2011. As a result, the Fund entered into an interim investment sub-advisory
agreement between the Fund, Brookfield and First Trust, which remained in effect
until the earlier of September 26, 2011 or until a new sub-advisory agreement
was approved by shareholders of the Fund. The shareholders of the Fund approved
a new investment sub-advisory agreement with Brookfield on July 25, 2011.

Also, effective on April 29, 2011, the Fund's name was changed from First
Trust/FIDAC Mortgage Income Fund to "First Trust Mortgage Income Fund," and the
Fund continues to trade under the same ticker symbol "FMY."

BNY Mellon Investment Servicing (US) Inc. serves as the Fund's Administrator,
Fund Accountant and Transfer Agent in accordance with certain fee arrangements.
Effective September 30, 2011, the Bank of New York Mellon serves as the Fund's
Custodian in accordance with certain fee arrangements. Prior to September 30,
2011, BNY Mellon Investment Servicing Trust Company (formerly known as PFPC
Trust Company) served as the Fund's Custodian in accordance with certain fee
arrangements.

Each Trustee who is not an officer or employee of First Trust, any sub-advisor
or any of their affiliates ("Independent Trustee") is paid an annual retainer of
$10,000 per trust for the first 14 trusts of the First Trust Fund Complex and an
annual retainer of $7,500 per trust for each subsequent trust in the First Trust
Fund Complex. The annual retainer is allocated equally among each of the trusts.
No additional meeting fees are paid in connection with Board or Committee
meetings.

Additionally, the Lead Independent Trustee is paid $10,000 annually, the
Chairman of the Audit Committee is paid $5,000 annually, and each of the
Chairmen of the Nominating and Governance Committee and the Valuation Committee
is paid $2,500 annually to serve in such capacities, with such compensation paid
by the trusts in the First Trust Fund Complex and divided among those trusts.
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Trustees are also reimbursed by the trusts in the First Trust Fund Complex for
travel and out-of-pocket expenses in connection with all meetings. The Lead
Independent Trustee and each Committee chairman will serve two-year terms before
rotating to serve as chairman of another committee or as Lead Independent
Trustee. The officers and "Interested" Trustee receive no compensation from the
Fund for serving in such capacities.

                      4. PURCHASES AND SALES OF SECURITIES

The cost of purchases of U.S. Government securities and non-U.S. Government
securities, excluding short-term investments, for the year ended October 31,
2011 were $26,822,591 and $28,109,241, respectively. The proceeds from sales and
paydowns of U.S. Government securities and non-U.S. Government securities,
excluding short-term investments, for the year ended October 31, 2011 were
$28,072,463 and $16,202,159, respectively.

                               5. INDEMNIFICATION

The Fund has a variety of indemnification obligations under contracts with its
service providers. The Fund's maximum exposure under these arrangements is
unknown. However, the Fund has not had prior claims or losses pursuant to these
contracts and expects the risk of loss to be remote.
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                             6. RISK CONSIDERATIONS

Risks are inherent in all investing. The following summarizes some of the risks
that should be considered for the Fund. For additional information about the
risks associated with investing in the Fund, please see the Fund's prospectus
and statement of additional information, as well as other Fund regulatory
filings.

INVESTMENT AND MARKET RISK: An investment in the Fund's Common Shares is subject
to investment risk, including the possible loss of the entire principal
invested. An investment in Common Shares represents an indirect investment in
the securities owned by the Fund. The value of these securities, like other
market investments, may move up or down, sometimes rapidly and unpredictably.
Common Shares at any point in time may be worth less than the original
investment, even after taking into account the reinvestment of Fund
distributions. Security prices can fluctuate for several reasons including the
general condition of the securities market, or when political or economic events
affecting the issuers occur, including the risk that borrowers do not pay their
mortgages. When the Advisor or Sub-Advisor determines that it is temporarily
unable to follow the Fund's investment strategy or that it is impractical to do
so (such as when a market disruption event has occurred and trading in the
securities is extremely limited or absent), the Advisor or Sub-Advisor may take
temporary defensive positions.

SUBORDINATED DEBT RISK: A portion of the Fund's Managed Assets may be invested
in subordinated classes of MBS, including debt obligations issued by private
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originators or issuers backed by residential mortgage loans and multi-class debt
or pass-through or pay-through securities backed by a mortgage loan or pool of
mortgage loans on commercial real estate. Such subordinated classes are subject
to a greater degree of non-payment risk than are senior classes of the same
issuer or agency.

PREPAYMENT RISK: If borrowers prepay their mortgage loans at rates that are
faster than expected, this results in prepayments that are faster than expected
on MBS. These faster than expected prepayments may adversely affect the Fund's
profitability, particularly if the prepayments must be reinvested at market
interest rates that are below the Fund portfolio's current earnings rate.

Moreover, the Fund may also hold MBS that are less affected by prepayments.
While the Sub-Advisor seeks to minimize prepayment risk to the extent practical,
they must balance prepayment risk against other risks and the potential returns
of each investment in selecting investments. No strategy can completely insulate
the Fund from prepayment risk.

INTEREST RATE RISK: The Fund may also hold MBS which are Stripped
Mortgage-Backed Securities, IO securities and PO securities. Generally speaking,
when interest rates are falling and prepayment rates are increasing, the value
of a PO security will rise and the value of an IO security will fall.
Conversely, when interest rates are rising and prepayment rates are decreasing,
generally the value of a PO security will fall and the value of an IO security
will rise.

LEVERAGE RISK: Borrowings up to 33-1/3% (or such other percentage as permitted
by law) of Fund assets (including the amount borrowed) less liabilities other
than borrowings may be utilized in the Fund. Leverage may be used for investment
purposes and to meet cash requirements. The leveraged capital structure creates
special risks not associated with unleveraged funds having similar investment
objectives and policies. These include the possibility of higher volatility of
the NAV of the Fund. Reverse repurchase agreements are used to leverage the
Fund's assets. Reverse repurchase agreements are subject to the risks that the
market value of the Fund's securities sold may decline below the price of the
securities the Fund is obligated to repurchase, and that the securities may not
be returned to the Fund. From time to time the amount of the leverage may be
changed in response to actual or anticipated changes in interest rates or the
value of the Fund's investment portfolio. There can be no assurance that the
leverage strategies will be successful.

FIXED-INCOME SECURITIES RISK: Debt securities, including high yield securities,
are subject to certain risks, including: (i) issuer risk, which is the risk that
the value of fixed-income securities may decline for a number of reasons which
directly relate to the issuer, such as management performance, financial
leverage and reduced demand for the issuer's goods and services or, in the case
of asset-backed issuers, a decline in the value and/or cash flows of the
underlying assets; (ii) reinvestment risk, which is the risk that income from
the Fund's portfolio will decline if the proceeds from matured, traded or called
bonds are invested at market interest rates that are below the Fund portfolio's
current earnings rate; and (iii) credit risk, which is the risk that a security
in the Fund's portfolio will decline in price or the issuer fails to make
interest payments when due because the issuer of the security experiences a
decline in its financial status.

                              7. SUBSEQUENT EVENTS

Management has evaluated the impact of all subsequent events to the Fund through
the date the financial statements were issued, and has determined that there
were subsequent events:

On November 21, 2011, the Fund declared a dividend of $0.16 per share to Common
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Shareholders of record on December 5, 2011, payable December 9, 2011.
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                                OCTOBER 31, 2011

On December 20, 2011, the Fund declared dividends totaling $0.27 per share to
Common Shareholders of record on December 30, 2011, payable January 17, 2012. Of
this amount, $0.16 per share represents the Fund's regular monthly dividend and
$0.11 per share represents a special distribution.

Effective January 1, 2012, each Independent Trustee will be paid a fixed annual
retainer of $125,000 per year and an annual per fund fee of $4,000 for each
closed-end fund or other actively managed fund and $1,000 for each index fund.
The fixed annual retainer will be allocated pro rata among each fund in the
First Trust Fund Complex based on net assets. In addition, each Independent
Trustee will be paid $1,000 by First Trust for his attendance at any
organizational meeting for a new closed-end fund or other actively managed fund
and $500 for any new index fund.

Additionally, the Lead Independent Trustee will be paid $15,000 annually, the
Chairman of the Audit Committee will be paid $10,000 annually, and each of the
Chairmen of the Nominating and Governance Committee and the Valuation Committee
will be paid $5,000 annually to serve in such capacities, with such compensation
allocated pro rata among each fund in the First Trust Fund Complex based on net
assets. Trustees are also reimbursed for travel and out-of-pocket expenses in
connection with all meetings. The officers and "Interested" Trustee receive no
compensation from the Fund for acting in such capacities.

CHANGE IN CERTAIN INVESTMENT STRATEGIES

On April 18, 2011, the Fund's Board of Trustees approved changes to certain of
the Fund's investment strategies. The Fund's investment strategies are
non-fundamental policies of the Fund and require 60 days' prior written notice
to shareholders before they can be changed by the Board without receiving
shareholder approval. As such, effective on or about February 29, 2012, the
following Fund investment strategy change will become effective:

      o     FMY may invest up to 25% of its Managed Assets in securities that at
            the time of investment are rated below A by a nationally recognized
            statistical rating organization ("NRSRO") or are unrated but judged
            to be of comparable quality by the Fund's Sub-Advisor. In the event
            that a given security receives a split rating at the time of
            investment, the Fund will treat the security as being rated in the
            highest category received from an NRSRO.

                                                                         Page 23
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
--------------------------------------------------------------------------------

TO THE BOARD OF TRUSTEES AND SHAREHOLDERS OF FIRST TRUST MORTGAGE INCOME FUND:

We have audited the accompanying statement of assets and liabilities of First
Trust Mortgage Income Fund (formerly known as First Trust/FIDAC Mortgage Income
Fund) (the "Fund"), including the portfolio of investments, as of October 31,
2011, and the related statements of operations and cash flows for the year then
ended, the statements of changes in net assets for each of the two years in the
period then ended, and the financial highlights for each of the periods
presented. These financial statements and financial highlights are the
responsibility of the Fund's management. Our responsibility is to express an
opinion on these financial statements and financial highlights based on our
audits.

We conducted our audits in accordance with the standards of the Public Company
Accounting Oversight Board (United States). Those standards require that we plan
and perform the audits to obtain reasonable assurance about whether the
financial statements and financial highlights are free of material misstatement.
The Fund is not required to have, nor were we engaged to perform, an audit of
its internal control over financial reporting. Our audits included consideration
of internal control over financial reporting as a basis for designing audit
procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the Fund's internal control over
financial reporting. Accordingly, we express no such opinion. An audit also
includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, assessing the accounting principles
used and significant estimates made by management, as well as evaluating the
overall financial statement presentation. Our procedures included confirmation
of securities owned as of October 31, 2011, by correspondence with the Fund's
custodian and brokers. We believe that our audits provide a reasonable basis for
our opinion.

In our opinion, the financial statements and financial highlights referred to
above present fairly, in all material respects, the financial position of First
Trust Mortgage Income Fund as of October 31, 2011, the results of its operations
and its cash flows for the year then ended, the changes in its net assets for
each of the two years in the period then ended, and the financial highlights for
each of the periods presented, in conformity with accounting principles
generally accepted in the United States of America.

/s/ Deloitte & Touche LLP

Chicago, Illinois
December 23, 2011
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                           DIVIDEND REINVESTMENT PLAN
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If your Common Shares are registered directly with the Fund or if you hold your
Common Shares with a brokerage firm that participates in the Fund's Dividend
Reinvestment Plan (the "Plan"), unless you elect, by written notice to the Fund,
to receive cash distributions, all dividends, including any capital gain
distributions, on your Common Shares will be automatically reinvested by BNY
Mellon Investment Servicing (US) Inc. (the "Plan Agent"), in additional Common
Shares under the Plan. If you elect to receive cash distributions, you will
receive all distributions in cash paid by check mailed directly to you by the
Plan Agent, as the dividend paying agent.

If you decide to participate in the Plan, the number of Common Shares you will
receive will be determined as follows:

      (1)   If Common Shares are trading at or above net asset value ("NAV") at
            the time of valuation, the Fund will issue new shares at a price
            equal to the greater of (i) NAV per Common Share on that date or
            (ii) 95% of the market price on that date.

      (2)   If Common Shares are trading below NAV at the time of valuation, the
            Plan Agent will receive the dividend or distribution in cash and
            will purchase Common Shares in the open market, on the NYSE or
            elsewhere, for the participants' accounts. It is possible that the
            market price for the Common Shares may increase before the Plan
            Agent has completed its purchases. Therefore, the average purchase
            price per share paid by the Plan Agent may exceed the market price
            at the time of valuation, resulting in the purchase of fewer shares
            than if the dividend or distribution had been paid in Common Shares
            issued by the Fund. The Plan Agent will use all dividends and
            distributions received in cash to purchase Common Shares in the open
            market within 30 days of the valuation date except where temporary
            curtailment or suspension of purchases is necessary to comply with
            federal securities laws. Interest will not be paid on any uninvested
            cash payments.

You may elect to opt-out of or withdraw from the Plan at any time by giving
written notice to the Plan Agent, or by telephone at (866) 340-1104, in
accordance with such reasonable requirements as the Plan Agent and the Fund may
agree upon. If you withdraw or the Plan is terminated, you will receive a
certificate for each whole share in your account under the Plan, and you will
receive a cash payment for any fraction of a share in your account. If you wish,
the Plan Agent will sell your shares and send you the proceeds, minus brokerage
commissions.

The Plan Agent maintains all Common Shareholders' accounts in the Plan and gives
written confirmation of all transactions in the accounts, including information
you may need for tax records. Common Shares in your account will be held by the
Plan Agent in non-certificated form. The Plan Agent will forward to each
participant any proxy solicitation material and will vote any shares so held
only in accordance with proxies returned to the Fund. Any proxy you receive will
include all Common Shares you have received under the Plan.

There is no brokerage charge for reinvestment of your dividends or distributions
in Common Shares. However, all participants will pay a pro rata share of
brokerage commissions incurred by the Plan Agent when it makes open market
purchases.

Automatically reinvesting dividends and distributions does not mean that you do
not have to pay income taxes due upon receiving dividends and distributions.
Capital gains and income are realized although cash is not received by you.
Consult your financial advisor for more information.

If you hold your Common Shares with a brokerage firm that does not participate
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in the Plan, you will not be able to participate in the Plan and any dividend
reinvestment may be effected on different terms than those described above.

The Fund reserves the right to amend or terminate the Plan if in the judgment of
the Board of Trustees the change is warranted. There is no direct service charge
to participants in the Plan; however, the Fund reserves the right to amend the
Plan to include a service charge payable by the participants. Additional
information about the Plan may be obtained by writing BNY Mellon Investment
Servicing (US) Inc., 301 Bellevue Parkway, Wilmington, Delaware 19809.

--------------------------------------------------------------------------------

                      PROXY VOTING POLICIES AND PROCEDURES

A description of the policies and procedures that the Fund uses to determine how
to vote proxies and information on how the Fund voted proxies relating to
portfolio securities during the most recent 12-month period ended June 30 is
available (1) without charge, upon request, by calling (800) 988-5891; (2) on
the Fund's website located at http://www.ftportfolios.com; and (3) on the
Securities and Exchange Commission's website at http://www.sec.gov.
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                        FIRST TRUST MORTGAGE INCOME FUND
                          OCTOBER 31, 2011 (UNAUDITED)

                               PORTFOLIO HOLDINGS

The Fund files its complete schedule of portfolio holdings with the SEC for the
first and third quarters of each fiscal year on Form N-Q. The Fund's Forms N-Q
are available (1) by calling (800) 988-5891; (2) on the Fund's website located
at http://www.ftportfolios.com; (3) on the SEC's website at http://www.sec.gov;
and (4) for review and copying at the SEC's Public Reference Room ("PRR") in
Washington, DC. Information regarding the operation of the PRR may be obtained
by calling (800) SEC-0330.

                         NYSE CERTIFICATION INFORMATION

In accordance with Section 303A-12 of the New York Stock Exchange ("NYSE")
Listed Company Manual, the Fund's President has certified to the NYSE that, as
of May 31, 2011, he was not aware of any violation by the Fund of NYSE corporate
governance listing standards. In addition, the Fund's reports to the SEC on
Forms N-CSR, N-CSRS and N-Q contain certifications by the Fund's principal
executive officer and principal financial officer that relate to the Fund's
public disclosure in such reports and are required by Rule 30a-2 urap align="right" valign="bottom">
    2,895.2
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    Total capitalization

    $

    4,539.0

    $

    4,827.3
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(1) Each Trust PIERS unit consists of a 5.75% cumulative trust preferred security, stated liquidation amount $50 per
security, issued by RGA Capital Trust I, a wholly-owned subsidiary of RGA, with a detachable warrant to
purchase shares of our common stock at an exercise price of $50 per warrant at maturity, subject to adjustment.
�PIERS� and �Preferred Income Equity Redeemable Securities� are service marks of Lehman Brothers Inc.
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(2) Consists of Series A Floating Rate Insured Notes due June 2036 (�Timberlake Notes�) issued in June 2006 by our
subsidiary, Timberlake Financial, L.L.C., to fund the collateral requirements for statutory reserves.

(3) Common stock (par value $0.01 per share; 107,700,000 shares class A authorized; shares issued: 33,884,734 at
September 30, 2008 and 42,784,734 as adjusted; 32,300,000 shares class B authorized; shares issued: 29,243,539
at September 30, 2008); The number of issued shares of our class A common stock as of September 30, 2008
excludes:

� an aggregate of 3,721,223 shares of our class A common stock issuable pursuant to outstanding equity-based
incentive awards, of which 2,883,968 shares were subject to outstanding stock options as of September 30,
2008, at a weighted average exercise price of $40.88 per share; and

� 5,628,600 shares of our class A common stock issuable upon exercise of outstanding warrants at an exercise
price of $39.98 per share, subject to certain antidilution adjustments, which expire on December 15, 2050.

S-14
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PRICE RANGE OF COMMON STOCK

The following table sets forth the high and low intraday trading price per share of our former common stock through
September 12, 2008 and, beginning September 15, 2008, our class A common stock and class B common stock, as
adjusted for all stock splits and as reported on the NYSE, for the periods indicated:

Former Common Stock for Price Range
the Quarterly Period Ended: High Low Dividends

2006
March 31, 2006 $ 49.15 $ 45.55 $ 0.09
June 30, 2006 $ 49.15 $ 46.61 $ 0.09
September 30, 2006 $ 53.04 $ 48.07 $ 0.09
December 31, 2006 $ 58.65 $ 51.95 $ 0.09
2007 
March 31, 2007 $ 59.84 $ 53.47 $ 0.09
June 30, 2007 $ 64.79 $ 57.42 $ 0.09
September 30, 2007 $ 61.49 $ 48.81 $ 0.09
December 31, 2007 $ 59.37 $ 49.94 $ 0.09
2008 
March 31, 2008 $ 59.31 $ 47.45 $ 0.09
June 30, 2008 $ 57.81 $ 43.19 $ 0.09
July 1, 2008 through September 12, 2008 $ 52.09 $ 40.95 $ 0.09
Class A Common Stock for the Quarterly Period Ended:
September 15, 2008 through October 29, 2008 $ 64.10 $ 26.15 �
Class B Common Stock for the Quarterly Period Ended:
September 15, 2008 through October 29, 2008 $ 51.10 $ 25.55 �
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DESCRIPTION OF COMMON STOCK OF RGA

The following is a summary of the material terms of our class A common stock and class B common stock and the
provisions of our articles of incorporation and bylaws. It also summarizes some relevant provisions of the Missouri
General and Business Corporation Law, which we refer to as Missouri law. Since the terms of our articles of
incorporation, and bylaws, and Missouri law, are more detailed than the general information provided below, you
should only rely on the actual provisions of those documents and Missouri law. If you would like to read those
documents, they are on file with the SEC, as described under the heading �Where You Can Find More Information� on
page S-24.

General

RGA�s authorized capital stock consists of 150,000,000 million shares of capital stock, of which:

� 140,000,000 million shares are designated as common stock, of which 107,700,000 are designated class A
common stock, par value $0.01 per share and 32,300,000 are designated class B common stock, par value
$0.01 per share; and

� 10,000,000 million shares are designated as preferred stock, par value $0.01 per share.

As of October 17, 2008, RGA had 33,080,776 shares of class A common stock and 29,243,539 shares of class B
common stock issued and outstanding.

On November 25, 2008, we will convene a special meeting of our shareholders to vote on, among other things, a
proposal to convert our dual class common stock structure into a single class common stock structure (the
�conversion�). If the conversion proposal is approved, RGA�s class B common stock would convert into class A common
stock on a one-for-one basis, with such class A common stock being automatically redesignated as �common stock.�
The record date for the determination of holders of class A common stock and class B common stock entitled to notice
of and to vote at the special meeting, or any adjournment or postponement thereof, was October 17, 2008.
Accordingly, purchasers of class A common stock in this offering would not be entitled to vote at the November 25,
2008 special meeting.

Mellon Investor Services LLC, 200 N. Broadway, Suite 1722, St. Louis, Missouri 63102 is the registrar and transfer
agent for our common stock. RGA class A common stock is listed on the NYSE under the symbol �RGA.A�, and RGA
class B common stock is listed on the NYSE under the symbol �RGA.B�.

Class A and Class B Common Stock

For a description of our class A common stock and other capital stock, see �Description of Capital Stock of RGA� set
forth beginning on page 37 of the attached prospectus.

Conversion Proposal

A special meeting of our shareholders will be held on November 25, 2008 to, among other things:

� consider and vote upon a proposal to convert our dual class common stock structure into a single class common
stock structure (the �conversion�). If the conversion proposal is approved, our class B common stock would

Edgar Filing: FIRST TRUST MORTGAGE INCOME FUND - Form N-CSR

Table of Contents 41



convert into class A common stock on a one-for-one basis, with such class A common stock being
automatically redesignated as �common stock�; and

� consider and vote upon a proposal, subject to and conditioned upon approval of the conversion, to amend and
restate our amended and restated articles of incorporation to eliminate provisions relating to our class B
common stock and our dual class common stock structure.

For more information regarding the conversion proposal, please see our Definitive Proxy Statement filed on
Schedule 14A with the SEC on October 20, 2008, which is incorporated by reference herein.
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MATERIAL UNITED STATES FEDERAL INCOME AND ESTATE TAX
CONSIDERATIONS FOR NON-UNITED STATES HOLDERS

The following is a general discussion of the material U.S. federal income and estate tax consequences of the
ownership and disposition of our common stock by a non-U.S. holder that acquires our class A common stock (for
purposes of this section, hereinafter referred to as �common stock�) pursuant to this offering. This discussion is limited
to non-U.S. holders who hold our common stock as a �capital asset� within the meaning of Section 1221 of the Internal
Revenue Code of 1986, as amended (the �Code�). As used in this discussion, the term �non-U.S. holder� means a
beneficial owner of our common stock that is not, for U.S. federal income tax purposes:

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

� a corporation or partnership (including any entity treated as a corporation or partnership for U.S. federal
income tax purposes) created or organized in or under the laws of the United States or any state of the United
States or the District of Columbia, other than a partnership treated as foreign under U.S. Treasury regulations;

� an estate the income of which is includible in gross income for U.S. federal income tax purposes regardless of
its source; or

� a trust (1) if a U.S. court is able to exercise primary supervision over the administration of the trust and one or
more U.S. persons have authority to control all substantial decisions of the trust, or (2) that has a valid election
in effect under applicable U.S. Treasury regulations to be treated as a U.S. person.

This discussion does not consider:

� U.S. federal gift tax consequences, or U.S. state or local or non-U.S. tax consequences;

� specific facts and circumstances that may be relevant to a particular non-U.S. holder�s tax position, including, if
the non-U.S. holder is a partnership, that the U.S. tax consequences of holding and disposing of our common
stock may be affected by certain determinations made at the partner level;

� the tax consequences for the shareholders, partners, or beneficiaries of a non-U.S. holder;

� special tax rules that may apply to particular non-U.S. holders, such as financial institutions, insurance
companies, tax-exempt organizations, hybrid entities, certain former citizens or former long-term residents of
the United States, broker-dealers, and traders in securities; or

� special tax rules that may apply to a non-U.S. holder that holds our common stock as part of a �straddle,� �hedge,�
�conversion transaction,� �synthetic security,� or other integrated investment.

The following discussion is based on provisions of the Code, applicable U.S. Treasury regulations promulgated
thereunder and administrative and judicial interpretations, all as in effect on the date of this prospectus supplement,
and all of which are subject to change, possibly on a retroactive basis. Prospective investors are urged to consult their
own tax advisors regarding the U.S. federal, state, local, and non-U.S. income and other tax considerations with
respect to acquiring, owning and disposing of shares of our common stock.

Dividends
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If we pay dividends on our common stock, those payments will constitute dividends for U.S. federal income tax
purposes to the extent paid from our current or accumulated earnings and profits, as determined under U.S. federal
income tax principles. To the extent those dividends exceed our current and accumulated earnings and profits, the
dividends will constitute a return of capital and first reduce the non-U.S. holder�s basis, but not below zero, and then
will be treated as gain from the sale of stock.

We will have to withhold U.S. federal income tax at a rate of 30%, or a lower rate under an applicable income tax
treaty, from the gross amount of the dividends paid to a non-U.S. holder. Non-U.S. holders should consult their tax
advisors regarding their entitlement to benefits under a relevant income tax treaty.
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Under applicable U.S. Treasury regulations, for purposes of determining the applicability of a tax treaty rate:

� a non-U.S. holder who claims the benefit of an applicable income tax treaty rate generally will be required to
satisfy certain certification and other requirements;

� in the case of common stock held by a foreign partnership, the certification requirements will generally be
applied to the partners of the partnership and the partnership will be required to provide certain
information; and

� in the case of common stock held by a foreign trust, the certification requirements will generally be applied to
the trust or the beneficial owners of the trust depending on whether the trust is a �foreign complex trust�, �foreign
simple trust� or �foreign grantor trust� as defined in the applicable U.S. Treasury regulations.

A non-U.S. holder that is a foreign partnership or a foreign trust is urged to consult its own tax advisor regarding its
status under these U.S. Treasury regulations and the certification requirements applicable to it.

A non-U.S. holder that is eligible for a reduced rate of withholding of U.S. federal income tax under an income tax
treaty may obtain a refund or credit of any excess amounts withheld by filing a timely claim for a refund together with
the required information with the Internal Revenue Service (�IRS�).

Dividends that are effectively connected with a non-U.S. holder�s conduct of a trade or business in the United States
(and, if an income tax treaty applies, attributable to a permanent establishment in the United States) are taxed on a net
income basis at the regular graduated U.S. federal income tax rates in the same manner as if the non-U.S. holder were
a resident of the United States. In such cases, we will not have to withhold U.S. federal income tax if the
non-U.S. holder complies with applicable certification and disclosure requirements. In addition, a �branch profits tax�
may be imposed at a 30% rate, or a lower rate under an applicable income tax treaty, on a foreign corporation that has
earnings and profits (attributable to dividends or otherwise) that are effectively connected with the conduct of a trade
or business in the United States.

Gain on Disposition of Common Stock

A non-U.S. holder generally will not be subject to U.S. federal income tax or any withholding thereof with respect to
gain realized on a sale or other disposition of our common stock unless one of the following applies:

� the gain is effectively connected with the non-U.S. holder�s conduct of a trade or business in the United States
or, alternatively, if an income tax treaty applies, is attributable to a permanent establishment maintained by the
non-U.S. holder in the United States; in these cases, the non-U.S. holder will generally be taxed on its net gain
derived from the disposition at the regular graduated rates and in the manner applicable to U.S. persons and, if
the non-U.S. holder is a foreign corporation, the �branch profits tax� described above may also apply;

� the non-U.S. holder is an individual who is present in the United States for 183 days or more in the taxable year
of the disposition and meets certain other requirements; in this case, the non-U.S. holder will be subject to a
30% tax on the gain derived from the disposition; or

� our common stock constitutes a United States real property interest by reason of our status as a �United States
real property holding corporation,� or a �USRPHC,� for U.S. federal income tax purposes at any time during the
shorter of the 5-year period ending on the date you dispose of our common stock or the period you held our
common stock. We believe that we are not currently and will not become a USRPHC. However, because the
determination of whether we are a USRPHC depends on the fair market value of our United States real
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property interests relative to the fair market value of our other business assets, there can be no assurance that
we will not become a USRPHC in the future. As long as our common stock is �regularly traded on an
established securities market� within the meaning of Section 897(c)(3) of the Code, however, such common
stock will be treated as United States real property interests only if you owned directly or indirectly more than
5 percent of such regularly traded
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common stock during the shorter of the 5-year period ending on the date you dispose of our common stock or
the period you held our common stock and we were a USRPHC during such period. If we are or were to
become a USRPHC and a non-U.S. holder owned directly or indirectly more than 5 percent of our common
stock during the period described above or our common stock is not �regularly traded on an established
securities market,� then a non-U.S. holder would generally be subject to U.S. federal income tax on its net gain
derived from the disposition of our common stock at regular graduated rates.

Federal Estate Tax

Common stock owned or treated as owned by an individual who is a non-U.S. holder at the time of death will be
included in the individual�s gross estate for U.S. federal estate tax purposes, unless an applicable estate tax or other
treaty provides otherwise and, therefore, may be subject to U.S. federal estate tax.

Information Reporting and Backup Withholding Tax

We must report annually to the IRS and to each non-U.S. holder the amount of dividends paid to that holder and the
tax withheld from those dividends. These reporting requirements apply regardless of whether withholding was
reduced or eliminated by an applicable income tax treaty. Copies of the information returns reporting those dividends
and withholding may also be made available under the provisions of an applicable income tax treaty or agreement to
the tax authorities in the country in which the non-U.S. holder is a resident.

Under some circumstances, U.S. Treasury regulations require backup withholding and additional information
reporting on reportable payments on common stock. The gross amount of dividends paid to a non-U.S. holder that
fails to certify its non-U.S. holder status in accordance with applicable U.S. Treasury regulations generally will be
reduced by backup withholding at the applicable rate (currently 28%), unless the 30% rate of withholding described
above applies.

The payment of the proceeds of the sale or other disposition of common stock by a non-U.S. holder to or through the
U.S. office of any broker, U.S. or non-U.S., generally will be reported to the IRS and reduced by backup withholding,
unless the non-U.S. holder either certifies its status as a non-U.S. holder under penalties of perjury or otherwise
establishes an exemption. The payment of the proceeds from the disposition of common stock by a non-U.S. holder to
or through a non-U.S. office of a non-U.S. broker will not be reduced by backup withholding or reported to the IRS,
unless the non-U.S. broker has certain enumerated connections with the United States. In general, the payment of
proceeds from the disposition of common stock by or through a non-U.S. office of a broker that is a U.S. person or has
certain enumerated connections with the United States will be reported to the IRS and may be reduced by backup
withholding unless the broker receives a statement from the non-U.S. holder that certifies its status as a
non-U.S. holder under penalties of perjury or the broker has documentary evidence in its files that the holder is a
non-U.S. holder.

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

The foregoing discussion of U.S. federal income and estate tax considerations is general information only and is
not tax advice. Accordingly, you should consult your own tax advisor as to the particular tax consequences to
you of purchasing, holding or disposing of our common stock, including the applicability and effect of any
federal, state, local or non-U.S. tax laws, and of any changes or proposed changes in applicable law.
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UNDERWRITING

Under the terms and subject to the conditions contained in an underwriting agreement dated the date of this prospectus
supplement, the underwriters named below, for whom Credit Suisse Securities (USA) LLC and Morgan Stanley & Co.
Incorporated are acting as representatives, have severally agreed to purchase, and we have agreed to sell to them,
severally, the number of shares indicated below:

Name:
Number of Shares of Class A Common

Stock

Credit Suisse Securities (USA) LLC 3,560,000
Morgan Stanley & Co. Incorporated 3,560,000
Fox-Pitt Kelton Cochran Caronia Waller (USA) LLC 1,780,000

The underwriters are offering the shares of class A common stock subject to their acceptance of such shares from us
and subject to prior sale. The underwriting agreement provides that the obligations of the several underwriters to pay
for and accept delivery of the shares of class A common stock offered by this prospectus supplement are subject to the
approval of certain legal matters by their counsel and to certain other conditions. The underwriters are obligated to
take and pay for all of the shares of class A common stock offered by this prospectus supplement if any such shares
are taken. However, the underwriters are not required to take or pay for the shares of class A common stock covered
by the underwriters� overallotment option described below. The underwriting agreement also provides that if an
underwriter defaults, the purchase commitments of non-defaulting underwriters may be increased or the offering may
be terminated.

The underwriters initially propose to offer part of the shares of class A common stock directly to the public at the
public offering price listed on the cover page of this prospectus supplement and part to certain dealers at a price that
represents a concession not in excess of $0.8642 per share under the public offering price. After the initial offering of
the shares of class A common stock, the offering price and other selling terms may from time to time be varied by the
representatives.

We have granted to the underwriters an option, exercisable for 30 days after the date of this prospectus supplement, to
purchase up to an aggregate of 1,335,000 additional shares of class A common stock at the public offering price
shown on the cover page of this prospectus supplement, less underwriting discounts and commissions. The
underwriters may exercise this option solely for the purpose of covering overallotments, if any, made in connection
with the offering of the shares of class A common stock offered by this prospectus supplement. To the extent the
option is exercised, each underwriter will become obligated, subject to certain conditions, to purchase about the same
percentage of the additional shares of class A common stock as the number listed next to the underwriter�s name in the
preceding table bears to the total number of shares of class A common stock listed next to the names of all
underwriters in the preceding table. If the underwriters� option is exercised in full, the total price to the public would be
$346,864,150, the total underwriting discounts and commissions paid by us would be $14,741,726, and the total net
proceeds to us would be approximately $331.6 million.

The underwriters have informed us that they do not intend sales to discretionary accounts to exceed five percent of the
total number of shares of class A common stock offered by them.
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The following table shows the per share and total underwriting discounts and commissions that we are to pay to the
underwriters in connection with this offering. These amounts are shown assuming both no exercise and full exercise
of the underwriters� option to purchase additional shares of our class A common stock.

No Exercise Full Exercise

Per Share $ 1.44 $ 1.44
Total $ 12,818,893 $ 14,741,726

In addition, we estimate that the expenses of this offering other than underwriting discounts and commissions payable
by us will be approximately $500,000.

We have agreed that, subject to certain exceptions, we will not offer, sell, contract to sell, pledge or otherwise dispose
of, directly or indirectly, any shares of our common stock or securities convertible into or
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exchangeable or exercisable for any shares of our common stock, or publicly disclose the intention to make any offer,
sale, pledge, disposition or filing, without the prior written consent of the representatives, for a period of 60 days after
the date of this prospectus supplement.

Our executive officers and directors have agreed that, subject to certain exceptions, they will not offer, pledge,
announce the intention to sell, sell, contract to sell, sell any option or contract to purchase, purchase any option or
contract to sell, grant any option, right or warrant to purchase or otherwise transfer or dispose of, directly or indirectly
any shares of our common stock, enter into a transaction that would have the same effect, or enter into any swap or
other arrangement that transfers, in whole or in part, any of the economic consequences of ownership of our common
stock, whether any of these transactions are to be settled by delivery of our common stock or other securities, in cash
or otherwise, without the prior written consent of the representatives, for a period of 60 days after the date of this
prospectus supplement.

In order to facilitate the offering of the class A common stock, the underwriters may engage in transactions that
stabilize, maintain or otherwise affect the price of the class A common stock. The underwriters may sell more shares
than they are obligated to purchase under the underwriting agreement, creating a short position. A short sale is
covered if the short position is no greater than the number of shares available for purchase by the underwriters under
their overallotment option. The underwriters can close out a covered short sale by exercising their overallotment
option or purchasing shares in the open market. In determining the source of shares to close out a covered short sale,
the underwriters will consider, among other things, the open market price of shares compared to the price available
under their overallotment option. The underwriters may also sell shares in excess of their overallotment option,
creating a naked short position. The underwriters must close out any naked short position by purchasing shares in the
open market. A naked short position is more likely to be created if the underwriters are concerned that there may be
downward pressure on the price of the class A common stock in the open market after pricing that could adversely
affect investors who purchase in the offering. In addition, to stabilize the price of the class A common stock, the
underwriters may bid for, and purchase, shares of class A common stock in the open market. Finally, the underwriting
syndicate may reclaim selling concessions allowed to an underwriter or a dealer for distributing the class A common
stock in the offering, if the syndicate repurchases previously distributed class A common stock to cover syndicate
short positions or to stabilize the price of the class A common stock. These activities may raise or maintain the market
price of the class A common stock above independent market levels or prevent or retard a decline in the market price
of the class A common stock. The underwriters are not required to engage in these activities, and may end any of these
activities at any time.

Our class A common stock is listed on the New York Stock Exchange under the symbol �RGA.A�.

A prospectus in electronic format may be made available on the websites maintained by one or more underwriters.
The representatives may agree to allocate a number of shares to underwriters for sale to their online brokerage account
holders. Internet distributions will be allocated by the representatives to underwriters that may make internet
distributions on the same basis as other allocations.

In the ordinary course of their respective businesses, the underwriters and their affiliates have provided, are providing,
and may in the future provide commercial banking, investment banking and financial advisory services to us and our
affiliates for which they have in the past received, and may in the future receive, customary fees.

We and the underwriters have agreed to indemnify each other against certain liabilities, including liabilities under the
Securities Act. We have agreed to reimburse the underwriters for certain identifiable expenses associated with this
offering.
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An invitation or inducement to engage in investment activity (within the meaning of Section 21 of the Financial
Services and Markets Act 2000 (the �FSMA�)) has only been communicated or caused to be communicated and will
only be communicated or caused to be communicated ) in connection with the issue or sale of the shares of class A
common stock in circumstances in which Section 21(1) of the FSMA does not apply to us. All applicable provisions
of the FSMA have been complied with and will be complied with, with respect to anything done in relation to the
shares of class A common stock in, from or otherwise involving the
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United Kingdom. This document is only being distributed to and is only directed at (i) persons who are outside the
United Kingdom or (ii) to investment professionals falling within Article 19(5) of the Financial Services and Markets
Act 2000 (Financial Promotion) Order 2005 (the �Order�) or (iii) high net worth entities, and other persons to whom it
may lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order (all such persons together being
referred to as �relevant persons�). The shares of class A common stock are only available to, and any invitation, offer or
agreement to subscribe, purchase or otherwise acquire such shares of class A common stock will be engaged in only
with, relevant persons. Any person who is not a relevant person should not act or rely on this document or any of its
contents.

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive,
each underwriter has represented and agreed that with effect from and including the date on which the Prospectus
Directive is implemented in that Member State it has not made and will not make an offer of shares of class A
common stock to the public in that Member State, except that it may, with effect from and including such date, make
an offer of shares of class A common stock to the public in that Member State:

(a) at any time to legal entities which are authorized or regulated to operate in the financial markets or, if not so
authorized or regulated, whose corporate purpose is solely to invest in securities;

(b) at any time to any legal entity which has two or more of (1) an average of at least 250 employees during the last
financial year; (2) a total balance sheet of more than �43,000,000 and (3) an annual net turnover of more
than �50,000,000, as shown in its last annual or consolidated accounts; or

(c) at any time in any other circumstances which do not require the publication by us of a prospectus pursuant to
Article 3 of the Prospectus Directive.

For the purposes of the above, the expression an �offer of shares to the public� in relation to any shares in any Member
State means the communication in any form and by any means of sufficient information on the terms of the offer and
the shares of class A common stock to be offered so as to enable an investor to decide to purchase or subscribe for the
shares of class A common stock, as the same may be varied in that Member State by any measure implementing the
Prospectus Directive in that Member State and the expression Prospectus Directive means Directive 2003/71/EC and
includes any relevant implementing measure in that Member State.
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NOTICE TO CANADIAN RESIDENTS

Resale Restrictions

The distribution of this prospectus supplement and the accompanying prospectus in Canada is being made only on a
private placement basis exempt from the requirement that we prepare and file a prospectus with the securities
regulatory authorities in each province where trades of the shares are made. Any resale of the shares of class A
common stock in Canada must be made under applicable securities laws which will vary depending on the relevant
jurisdiction, and which may require resales to be made under available statutory exemptions or under a discretionary
exemption granted by the applicable Canadian securities regulatory authority. Purchasers are advised to seek legal
advice prior to any resale of the shares of class A common stock.

Representations of Purchasers

By purchasing the shares of class A common stock in Canada and accepting a purchase confirmation, a purchaser is
representing to us and the dealer from whom the purchase confirmation is received that:

� the purchaser is entitled under applicable provincial securities laws to purchase the shares without the benefit
of a prospectus qualified under those securities laws,

� where required by law, that the purchaser is purchasing as principal and not as agent,

� the purchaser has reviewed the text above under �� Resale Restrictions,� and

� the purchaser acknowledges and consents to the provision of specified information concerning its purchase of
the shares to the regulatory authority that by law is entitled to collect the information.

Further details concerning the legal authority for this information is available upon request.

Rights of Action � Ontario Purchasers Only

Under Ontario securities legislation, certain purchasers who purchase a security offered by this prospectus supplement
and the accompanying prospectus during the period of distribution will have a statutory right of action for damages, or
while still the owner of the shares of class A common stock, for rescission against us, in the event that this prospectus
supplement and accompanying prospectus contains a misrepresentation without regard to whether the purchaser relied
on the misrepresentation. The right of action for damages is exercisable not later than the earlier of 180 days from the
date the purchaser first had knowledge of the facts giving rise to the cause of action and three years from the date on
which payment is made for the shares of class A common stock. The right of action for rescission is exercisable not
later than 180 days from the date on which payment is made for the shares of class A common stock. If a purchaser
elects to exercise the right of action for rescission, the purchaser will have no right of action for damages against us. In
no case will the amount recoverable in any action exceed the price at which the shares were offered to the purchaser
and if the purchaser is shown to have purchased the securities with knowledge of the misrepresentation, we will have
no liability. In the case of an action for damages, we will not be liable for all or any portion of the damages that are
proven to not represent the depreciation in value of the shares of class A common stock as a result of the
misrepresentation relied upon. These rights are in addition to, and without derogation from, any other rights or
remedies available at law to an Ontario purchaser. The foregoing is a summary of the rights available to an Ontario
purchaser. Ontario purchasers should refer to the complete text of the relevant statutory provisions.

Edgar Filing: FIRST TRUST MORTGAGE INCOME FUND - Form N-CSR

Table of Contents 54



Enforcement of Legal Rights

All of our directors and officers as well as the experts named herein may be located outside of Canada and, as a result,
it may not be possible for Canadian purchasers to effect service of process within Canada upon us or those persons.
All or a substantial portion of our assets and the assets of those persons may be located outside of Canada and, as a
result, it may not be possible to satisfy a judgment against us or those persons in Canada or to enforce a judgment
obtained in Canadian courts against us or those persons outside of Canada.
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Taxation and Eligibility for Investment

Canadian purchasers of the shares of class A common stock should consult their own legal and tax advisors with
respect to the tax consequences of an investment in the shares in their particular circumstances and about the
eligibility of the shares for investment by the purchaser under relevant Canadian legislation.

LEGAL MATTERS

The validity of the class A common stock offered hereby will be passed upon for us by William L. Hutton, Esq.,
Senior Vice President and Associate General Counsel of RGA. Bryan Cave LLP, St. Louis, Missouri, together with
Mr. Hutton, has represented us in connection with the offering contemplated herein. Certain legal matters will be
passed upon for the underwriters by Simpson Thacher & Bartlett LLP. Mr. Hutton is paid a salary by us, is a
participant in various employee benefit plans offered by us to our employees generally and owns and has options to
purchase shares of our common stock.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the SEC under the
Exchange Act. You may read and copy this information at the SEC�s Public Reference Room, located at 100 F Street,
N.E., Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room by
calling the SEC at 1-800-SEC-0330. You may also obtain copies of this information by mail from the SEC at the
above address, at prescribed rates.

The SEC also maintains a website that contains reports, proxy statements and other information that we file
electronically with the SEC. The address of that website is www.sec.gov.

Shares of our class A common stock and our class B common stock are listed on the NYSE. You may also inspect
reports, proxy statements and other information about RGA at the offices of the NYSE, 20 Broad Street, New York,
New York 10005.

RGA�s filings referred to below are also available on our Internet website, www.rgare.com, under �Investor Relations �
SEC filings.� Information contained in our Internet website does not constitute a part of this proxy statement. You can
also obtain these documents from RGA, without charge (other than exhibits, unless the exhibits are specifically
incorporated by reference), by requesting them in writing or by telephone at the following address:

Reinsurance Group of America, Incorporated
1370 Timberlake Manor Parkway

Chesterfield, Missouri 63017
(636) 736-7000
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� information into this prospectus. This means that we can disclose
important information to you by referring you to another document filed separately with the SEC. The information
incorporated by reference is considered to be a part of this prospectus, except for any information that is superseded
by other information that is included in or incorporated by reference into this document.

This prospectus incorporates by reference the documents listed below that we have previously filed with the SEC (File
No. 1-11848). These documents contain important information about us.

� Our Annual Report on Form 10-K for the year ended December 31, 2007.

� Our quarterly reports on Form 10-Q for the quarterly periods ended March 31, 2008 and June 30, 2008.

� Our Current Reports on Form 8-K filed April 17, 2008, June 2, 2008, June 5, 2008, July 21, 2008, August 11,
2008, August 29, 2008, September 5, 2008, September 12, 2008, September 17, 2008, September 25, 2008,
October 7, 2008 and October 29, 2008 (other than the portions of those documents not deemed to be filed,
except with respect to the Form 8-K filed on September 17, 2008, which shall be incorporated by reference
herein).

� The description of our Class A common stock and associated Series A-1 preferred stock purchase rights
contained in our Registration Statement on Form 8-A dated July 17, 2008, as amended on Form 8-A/A dated
August 4, 2008, including any other amendments or reports filed for the purpose of updating such description.

� The information set forth under the captions, �Proposal One: Approval of the Recapitalization and Distribution
Agreement � Interests of Certain Persons in the Divestiture,� �The Recapitalization and Distribution Agreement�
and �Other Arrangements and Relationships between MetLife and RGA� in our Proxy Statement/Prospectus filed
pursuant to Rule 424(b)(3) (Registration No. 333-151390) on August 4, 2008 and deemed filed under
Section 14 of the Securities Exchange Act of 1934.

� Our Definitive Proxy Statement on Form 14A, filed October 20, 2008, relating to the special meeting of our
shareholders to be held November 25, 2008.

We incorporate by reference any additional documents that we may file with the SEC under Section 13(a), 13(c), 14
or 15(d) of the Securities Exchange Act of 1934 (other than those made pursuant to Item 2.02 or Item 7.01 of
Form 8-K or other information �furnished� to the SEC) on or after the date of this prospectus, and the termination of the
offering of the securities. These documents may include periodic reports, like Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well as Proxy Statements. Any material that
we subsequently file with the SEC will automatically update and replace the information previously filed with the
SEC.

For purposes of the registration statement of which this prospectus supplement and prospectus is a part, any statement
contained in a document incorporated or deemed to be incorporated by reference shall be deemed to be modified or
superceded to the extent that a statement contained herein or in any other subsequently filed document which also is or
is deemed to be incorporated herein by reference modifies or supersedes such statement in such document. Any
statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of
the registration statement of which this prospectus is a part.
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You can obtain any of the documents incorporated by reference in this prospectus from the SEC on its website
(http://www.sec.gov). You can also obtain these documents from us, without charge (other than exhibits, unless the
exhibits are specifically incorporated by reference), by requesting them in writing or by telephone at the following
address:

Reinsurance Group of America, Incorporated
1370 Timberlake Manor Parkway

Chesterfield, Missouri 63017-6039
Attention: Jack B. Lay

Senior Executive Vice President and Chief Financial Officer
(636) 736-7000
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PROSPECTUS

$700,000,000

Reinsurance Group of America, Incorporated

Debt Securities, Preferred Stock, Depositary Shares, Class A Common Stock, Common Stock,
Purchase Contracts, Warrants and Units

RGA Capital Trust III
RGA Capital Trust IV

Preferred Securities Fully, Irrevocably and Unconditionally Guaranteed
on a Subordinated Basis as described in this Document by

Reinsurance Group Of America, Incorporated

3,000,000 Shares of Class A Common Stock or Common Stock

Reinsurance Group of America, Incorporated and RGA Capital Trust III and RGA Capital Trust IV may offer up to
$700,000,000 of the securities listed above, including units consisting of any two or more of such securities, from time
to time. Unless and until RGA indicates in a prospectus supplement or otherwise, this prospectus does not constitute a
direct or indirect offer, sale or announcement of an intention to sell any securities, including shares of Class A
common stock or common stock, or rights to acquire such shares, or common equity-linked securities (including
convertible securities) or equity-forward sale agreements.

Up to 3,000,000 shares of Class A common stock or common stock may be sold from time to time in one or more
offerings by selling shareholders, if any, that may be named in the �Selling Shareholders� section in a prospectus
supplement, or their transferees. The �common stock� represents the designation of shares RGA common stock
contained in RGA�s articles of incorporation in the event Class B common stock were to convert into shares of Class A
common stock, upon and subject to the terms and conditions contained therein.

When RGA, RGA Capital Trust III, RGA Capital Trust IV or selling shareholders, if any, decide to sell a particular
series of securities, we will prepare a prospectus supplement or other offering material describing those securities.
You should read this prospectus, any prospectus supplement and any other offering material carefully before you
invest. This prospectus may not be used to offer or sell any securities by us or by selling shareholders, if any, unless
accompanied by a prospectus supplement and any applicable other offering material.

Investing in these securities involves risks. Consider carefully the risk factors beginning on page 1 of this
prospectus.

We may offer or sell these securities to or through one or more underwriters, dealers and agents, or through a
combination of any of these methods, or directly to purchasers, on a continuous or delayed basis. The details of any
such offering and the plan of distribution will be set forth in a prospectus supplement for such offering.
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Holders of Class A common stock, voting together as a class, are entitled to elect up to 20% of the RGA board of
directors, and holders of Class B common stock, voting together as a class, are entitled to elect at least 80% of the
RGA board of directors. Holders of such shares are also subject to certain acquisition restrictions. Our Class A
common stock is listed on The New York Stock Exchange under the symbol �RGA.A.� As of September 23, 2008, the
closing price of our Class A common stock was $51.00 per share.

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

The date of this prospectus is September 24, 2008.
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RISK FACTORS

Investing in securities offered by this prospectus involves certain risks. Any of the following risks could materially
adversely affect our business, results of operations, or financial condition and could result in a loss of your
investment.

For a discussion of additional uncertainties associated with (1) RGA�s businesses and (2) forward-looking statements
in this document, see �Cautionary Statement Concerning Forward-Looking Statements.� In addition, you should
consider the risks associated with RGA�s business that appear in RGA�s most recent Annual Report on Form 10-K as
such risks may be updated or supplemented in RGA�s subsequently filed Quarterly Reports on Form 10-Q, which
have been or will be incorporated by reference into this document.

Risks Related to Our Business

A downgrade in our ratings or in the ratings of our reinsurance subsidiaries could adversely affect our ability
to compete.

Ratings are an important factor in our competitive position. Rating organizations periodically review the financial
performance and condition of insurers, including our reinsurance subsidiaries. These ratings are based on an insurance
company�s ability to pay its obligations and are not directed toward the protection of investors. Rating organizations
assign ratings based upon several factors. While most of the factors considered relate to the rated company, some of
the factors relate to general economic conditions and circumstances outside the rated company�s control. There were
no changes to our ratings during 2007. The various rating agencies periodically review and evaluate our capital
adequacy in accordance with their established guidelines and capital models. In order to maintain our existing ratings,
we may commit from time to time to manage our capital at levels commensurate with such guidelines and models. If
our capital levels are insufficient to fulfill any such commitments, we could be required to reduce our risk profile by,
for example, retroceding some of our business or by raising additional capital by issuing debt, hybrid, or equity
securities. Any such actions could have a material adverse impact on our earnings or materially dilute our
shareholders� equity ownership interests.

Any downgrade in the ratings of our reinsurance subsidiaries could adversely affect their ability to sell products, retain
existing business, and compete for attractive acquisition opportunities. Ratings are subject to revision or withdrawal at
any time by the assigning rating organization. A rating is not a recommendation to buy, sell or hold securities, and
each rating should be evaluated independently of any other rating. We believe that the rating agencies consider the
ratings of a parent company when assigning a rating to a subsidiary of that company. The ability of our subsidiaries to
write reinsurance partially depends on their financial condition and is influenced by their ratings. In addition, a
significant downgrade in the rating or outlook of RGA, among other factors, could adversely affect our ability to raise
and then contribute capital to our subsidiaries for the purpose of facilitating their operations as well as the cost of
capital. For example, the facility fee and interest rate for our credit facilities are based on our senior long-term debt
ratings. A decrease in those ratings could result in an increase in costs for the credit facilities. Accordingly, we believe
a ratings downgrade of RGA, or of our affiliates, could have a negative effect on our ability to conduct business.

We cannot assure you that any action taken by our ratings agencies would not result in a material adverse effect on our
business and results of operations. In addition, it is unclear what effect, if any, a ratings change would have on the
price of our securities in the secondary market.
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The recent tax-free distribution of our capital stock by our former majority shareholder, MetLife, could result
in potentially significant limitations on the ability of RGA to execute certain aspects of its business plan and
could potentially result in significant tax-related liabilities to RGA.

In connection with the recent distribution, or �split-off,� of our capital stock by our former majority shareholder,
MetLife, Inc., or �MetLife,� MetLife and RGA have agreed to certain tax-related restrictions and indemnities set forth in
a recapitalization and distribution agreement dated as of June 1, 2008. Under that agreement, we may be restricted or
deterred from (i) redeeming or purchasing our stock in excess of certain agreed-upon amounts, (ii) issuing any equity
securities in excess of certain agreed upon amounts, or (iii) taking any other action that would be inconsistent with the
representations and warranties made in connection with
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the IRS ruling and the tax opinion (as those terms are defined in the agreement). Except in specified circumstances,
we have agreed to indemnify MetLife for taxes and tax-related losses it incurs as a result of the divestiture failing to
qualify as tax-free, if the taxes and related losses are attributable solely to any breach of, or inaccuracy in, any
representation, covenant or obligation of RGA under the recapitalization and distribution agreement or that will be
made in connection with the tax opinion. This indemnity could result in significant liabilities to RGA.

MetLife�s recent divestiture of most of its stake in RGA may be taxable to MetLife if there is an acquisition of
50% or more of the outstanding common stock of MetLife or RGA and may result in indemnification
obligations from RGA to MetLife.

Even if the recent divestiture by MetLife otherwise qualifies as tax-free under Section 355 of the Internal Revenue
Code of 1986, or the �Internal Revenue Code,� the divestiture would result in significant U.S. federal income tax
liabilities to MetLife (but not MetLife stockholders), if there is an acquisition of stock of MetLife or RGA as part of a
plan or series of related transactions that includes the divestiture and that results in an acquisition of 50% or more of
the outstanding common stock of MetLife or RGA (by vote or value).

For purposes of determining whether the divestiture is disqualified as tax-free to MetLife under the rules described in
the preceding paragraph, current tax law generally creates a presumption that any acquisitions of the stock of MetLife
or RGA within two years before or after the divestiture are presumed to be part of a plan, although the parties may be
able to rebut that presumption. The process for determining whether a prohibited change in control has occurred under
the rules is complex, inherently factual and subject to interpretation of the facts and circumstances of a particular case.
If MetLife or RGA does not carefully monitor its compliance with these rules, it might inadvertently cause or permit a
prohibited change in the ownership of MetLife or RGA to occur, thereby triggering tax to MetLife, which could have
a material adverse effect. If the divestiture is determined to be taxable to MetLife, MetLife would recognize gain equal
to the excess of the fair market value of the RGA Class B common stock held by it immediately before the completion
of the divestiture over MetLife�s tax basis therein. In certain specified circumstances, RGA has agreed to indemnify
MetLife for taxes resulting from such a 50% or greater change in RGA�s stock ownership.

The acquisition restrictions contained in our articles of incorporation and our Section 382 shareholder rights
plan, which are intended to help preserve RGA and its subsidiaries� NOLs and other tax attributes, may not be
effective or may have unintended negative effects.

We have recognized and may continue to recognize substantial net operating losses for U.S. federal income tax
purposes, and under the Internal Revenue Code, we may �carry forward� these NOLs, in certain circumstances to offset
any current and future taxable income and thus reduce our federal income tax liability, subject to certain requirements
and restrictions. To the extent that the NOLs do not otherwise become limited, we believe that we will be able to carry
forward a substantial amount of NOLs and, therefore, these NOLs are a substantial asset to RGA. However, if RGA
and its subsidiaries experience an �ownership change,� as defined in Section 382 of the Internal Revenue Code and
related Treasury regulations, their ability to use the NOLs could be substantially limited, and the timing of the usage
of the NOLs could be substantially delayed, which consequently could significantly impair the value of that asset.

To reduce the likelihood of an ownership change, in light of MetLife�s recent divestiture of most of its RGA stock, we
have established acquisition restrictions in our articles of incorporation and our board of directors adopted a
Section 382 shareholder rights plan. The Section 382 shareholder rights plan is designed to protect shareholder value
by attempting to protect against a limitation on the ability of RGA and its subsidiaries to use their existing NOLs and
other tax attributes. The acquisition restrictions in our articles of incorporation are also intended to restrict certain
acquisitions of RGA stock to help preserve the ability of RGA and its subsidiaries to utilize their NOLs and other tax
attributes by avoiding the limitations imposed by Section 382 of the Internal Revenue Code and the related Treasury
regulations. The acquisition restrictions and the Section 382 shareholder rights plan are generally designed to restrict
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shareholder or increase the percentage ownership of RGA stock that is treated as owned by an existing 5-percent
shareholder.

Although the acquisition restrictions and the Section 382 shareholder rights plan are intended to reduce the likelihood
of an ownership change that could adversely affect RGA and its subsidiaries, we can give no assurance that such
restrictions would prevent all transfers that could result in such an ownership change. In particular, we have been
advised by our counsel that, absent a court determination, there can be no assurance that the acquisition restrictions
will be enforceable against all of the RGA shareholders, and that they may be subject to challenge on equitable
grounds. In particular, it is possible that the acquisition restrictions may not be enforceable against the RGA
shareholders who voted against or abstained from voting on the restrictions at our recent special meeting of
shareholders or who do not have notice of the restrictions at the time when they subsequently acquire their shares.

Further, as described in �Description of Capital Stock of RGA � Section 382 Shareholder Rights Plan,� the acquisition
restrictions and Section 382 shareholder rights plan did not apply to, among others, any Class B common stock
acquired by any person in the split-off. Accordingly, the acquisition restrictions and Section 382 shareholder rights
plan may not prevent an ownership change in connection with the divestiture.

Moreover, under certain circumstances, our board of directors may determine it is in the best interest of RGA and its
shareholders to exempt certain 5-percent shareholders from the operation of the Section 382 shareholder rights plan, in
light of the provisions of the recapitalization and distribution agreement. After the split-off by MetLife, we may, under
certain circumstances, incur significant indemnification obligations under the recapitalization and distribution
agreement in the event that the Section 382 shareholder rights plan is triggered following the split-off in a manner that
would result in MetLife�s divestiture failing to qualify as tax-free. Accordingly, our board of directors may determine
that the consequences of enforcing the Section 382 shareholder rights plan and enhancing its deterrent effect by not
exempting a 5-percent shareholder in order to provide protection to RGA�s and its subsidiaries� NOLs and other tax
attributes, are more adverse to RGA and its shareholders.

The acquisition restrictions and Section 382 shareholder rights plan also require any person attempting to become a
holder of 5% or more (by value) of RGA stock, as determined under the Internal Revenue Code, to seek the approval
of our board of directors. This may have an unintended �anti-takeover� effect because our board of directors may be able
to prevent any future takeover. Similarly, any limits on the amount of stock that a shareholder may own could have
the effect of making it more difficult for shareholders to replace current management. Additionally, because the
acquisition restrictions and Section 382 shareholder rights plan have the effect of restricting a shareholder�s ability to
dispose of or acquire RGA stock, the liquidity and market value of RGA stock might suffer. The acquisition
restrictions and the Section 382 shareholder rights plan will remain in effect for the �restriction period,� which is until
the earlier of (a) September 13, 2011, or (b) such other date as our board of directors in good faith determines that the
acquisition restrictions are no longer in the best interests of RGA and its shareholders. The acquisition restrictions
may be waived by our board of directors. Shareholders are advised to monitor carefully their ownership of RGA stock
and consult their own legal advisors and/or RGA to determine whether their ownership of RGA stock approaches the
proscribed level.

We make assumptions when pricing our products relating to mortality, morbidity, lapsation and expenses, and
significant deviations in actual experience could negatively affect our financial results.

Our reinsurance contracts expose us to mortality risk, which is the risk that the level of death claims may differ from
that which we assumed in pricing our life, critical illness and annuity reinsurance contracts. Some of our reinsurance
contracts expose us to morbidity risk, which is the risk that an insured person will become critically ill or disabled.
Our risk analysis and underwriting processes are designed with the objective of controlling the quality of the business
and establishing appropriate pricing for the risks we assume. Among other things, these processes rely heavily on our

Edgar Filing: FIRST TRUST MORTGAGE INCOME FUND - Form N-CSR

Table of Contents 66



underwriting, our analysis of mortality and morbidity trends, lapse rates, expenses and our understanding of medical
impairments and their effect on mortality or morbidity.

3

Edgar Filing: FIRST TRUST MORTGAGE INCOME FUND - Form N-CSR

Table of Contents 67



Table of Contents

We expect mortality, morbidity and lapse experience to fluctuate somewhat from period to period, but believe they
should remain fairly constant over the long term. Mortality, morbidity or lapse experience that is less favorable than
the mortality, morbidity or lapse rates that we used in pricing a reinsurance agreement will negatively affect our net
income because the premiums we receive for the risks we assume may not be sufficient to cover the claims and profit
margin. Furthermore, even if the total benefits paid over the life of the contract do not exceed the expected amount,
unexpected increases in the incidence of deaths or illness can cause us to pay more benefits in a given reporting period
than expected, adversely affecting our net income in any particular reporting period. Likewise, adverse experience
could impair our ability to offset certain unamortized deferred acquisition costs and adversely affect our net income in
any particular reporting period.

RGA is an insurance holding company, and our ability to pay principal, interest and/or dividends on securities
is limited.

RGA is an insurance holding company, with our principal assets consisting of the stock of our insurance company
subsidiaries, and substantially all of our income is derived from those subsidiaries. Our ability to pay principal and
interest on any debt securities or dividends on any preferred or common stock depends in part on the ability of our
insurance company subsidiaries, our principal sources of cash flow, to declare and distribute dividends or to advance
money to RGA. We are not permitted to pay common stock dividends or make payments of interest or principal on
securities which rank equal or junior to our subordinated debentures, until we pay any accrued and unpaid interest on
our subordinated debentures. Our insurance company subsidiaries are subject to various statutory and regulatory
restrictions, applicable to insurance companies generally, that limit the amount of cash dividends, loans and advances
that those subsidiaries may pay to us. As of December 31, 2007, the amount of dividends that may be paid to us by
those subsidiaries, without prior approval from regulators, was estimated at $270.3 million. Covenants contained in
some of our debt agreements and regulations relating to capital requirements affecting some of our more significant
subsidiaries also restrict the ability of certain subsidiaries to pay dividends and other distributions and make loans to
us. In addition, we cannot assure you that more stringent dividend restrictions will not be adopted, as discussed below
under �� Our insurance subsidiaries are highly regulated, and changes in these regulations could negatively affect our
business.�

As a result of our insurance holding company structure, in the event of the insolvency, liquidation, reorganization,
dissolution or other winding-up of one of our reinsurance subsidiaries, all creditors of that subsidiary would be
entitled to payment in full out of the assets of such subsidiary before we, as shareholder, would be entitled to any
payment. Our subsidiaries would have to pay their direct creditors in full before our creditors, including holders of any
class of common stock, preferred stock or debt securities of RGA, could receive any payment from the assets of such
subsidiaries.

If our investment strategy is not successful, we could suffer unexpected losses.

The success of our investment strategy is crucial to the success of our business. In particular, we structure our
investments to match our anticipated liabilities under reinsurance treaties to the extent we believe necessary. If our
calculations with respect to these reinsurance liabilities are incorrect, or if we improperly structure our investments to
match such liabilities, we could be forced to liquidate investments prior to maturity at a significant loss.

Our investment guidelines also permit us to invest up to 5% of our investment portfolio in non-investment grade fixed
maturity securities. While any investment carries some risk, the risks associated with lower-rated securities are greater
than the risks associated with investment grade securities. The risk of loss of principal or interest through default is
greater because lower-rated securities are usually unsecured and are often subordinated to an issuer�s other obligations.
Additionally, the issuers of these securities frequently have high debt levels and are thus more sensitive to difficult
economic conditions, individual corporate developments and rising interest rates which could impair an issuer�s
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The success of any investment activity is affected by general economic conditions, which may adversely affect the
markets for interest-rate-sensitive securities and equity securities, including the level and volatility of interest rates
and the extent and timing of investor participation in such markets. Unexpected volatility or illiquidity in the markets
in which we directly or indirectly hold positions could adversely affect us.

The occurrence of various events may adversely affect the ability of RGA and its subsidiaries to fully utilize
their net operating losses and other tax attributes.

RGA and its subsidiaries have a substantial amount of net operating losses, or �NOLs,� and other tax attributes, for
U.S. federal income tax purposes, that are available both currently and in the future to offset taxable income and gains.
Events outside of our control, such as certain acquisitions and dispositions of Class A common stock and Class B
common stock, may cause RGA (and, consequently, its subsidiaries) to experience an �ownership change� under
Section 382 of the Internal Revenue Code and the related Treasury regulations, and limit the ability of RGA and its
subsidiaries to utilize fully such NOLs and other tax attributes. Moreover, the MetLife split-off will increase the
likelihood of RGA experiencing such an ownership change.

In general, an ownership change occurs when, as of any testing date, the percentage of stock of a corporation owned
by one or more �5-percent shareholders,� as defined in the Internal Revenue Code and the related Treasury regulations,
has increased by more than 50 percentage points over the lowest percentage of stock of the corporation owned by such
shareholders at any time during the three-year period preceding such date. In general, persons who own 5% or more
(by value) of a corporation�s stock are 5-percent shareholders, and all other persons who own less than 5% (by value)
of a corporation�s stock are treated, together, as a single, public group 5-percent shareholder, regardless of whether
they own an aggregate of 5% or more (by value) of a corporation�s stock. If a corporation experiences an ownership
change, it is generally subject to an annual limitation, which limits its ability to use its NOLs and other tax attributes
to an amount equal to the equity value of the corporation multiplied by the federal long term tax-exempt rate.

If we were to experience an ownership change, we could potentially have in the future higher U.S. federal income tax
liabilities than we would otherwise have had and it may also result in certain other adverse consequences to RGA. In
this connection, we have adopted the Section 382 shareholder rights plan and the acquisition restrictions set forth in
Article Fourteen to our articles of incorporation (described in �Description of Capital Stock of RGA�), in order to reduce
the likelihood that RGA and its subsidiaries will experience an ownership change under Section 382 of the Internal
Revenue Code. There can be no assurance, however, that these efforts will prevent the MetLife split-off, together with
certain other transactions involving our stock, from causing us to experience an ownership change and the adverse
consequences that may arise therefrom, as described above under �� The acquisition restrictions contained in our articles
of incorporation and our Section 382 shareholder rights plan, which are intended to help preserve RGA and its
subsidiaries� NOLs and other tax attributes, may not be effective or may have unintended negative effects.�

Interest rate fluctuations could negatively affect the income we derive from the difference between the interest
rates we earn on our investments and interest we pay under our reinsurance contracts.

Significant changes in interest rates expose reinsurance companies to the risk of reduced investment income or actual
losses based on the difference between the interest rates earned on investments and the credited interest rates paid on
outstanding reinsurance contracts. Both rising and declining interest rates can negatively affect the income we derive
from these interest rate spreads. During periods of rising interest rates, we may be contractually obligated to increase
the crediting rates on our reinsurance contracts that have cash values. However, we may not have the ability to
immediately acquire investments with interest rates sufficient to offset the increased crediting rates on our reinsurance
contracts. During periods of falling interest rates, our investment earnings will be lower because new investments in
fixed maturity securities will likely bear lower interest rates. We may not be able to fully offset the decline in
investment earnings with lower crediting rates on underlying annuity products related to certain of our reinsurance
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interest rates are rising or falling, we cannot assure you that changes in interest rates will not affect our interest rate
spreads.

Changes in interest rates may also affect our business in other ways. Lower interest rates may result in lower sales of
certain insurance and investment products of our customers, which would reduce the demand for our reinsurance of
these products.

Natural disasters, catastrophes, and disasters caused by humans, including the threat of terrorist attacks and
related events, epidemics and pandemics may adversely affect our business and results of operations.

Natural disasters and terrorist attacks, as well as epidemics and pandemics, can adversely affect our business and
results of operations because they accelerate mortality and morbidity risk. Terrorist attacks on the United States and in
other parts of the world and the threat of future attacks could have a negative effect on our business.

We believe our reinsurance programs are sufficient to reasonably limit our net losses for individual life claims relating
to potential future natural disasters and terrorist attacks. However, the consequences of further natural disasters,
terrorist attacks, armed conflicts, epidemics and pandemics are unpredictable, and we may not be able to foresee
events that could have an adverse effect on our business.

We operate in a highly competitive industry, which could limit our ability to gain or maintain market share.

The reinsurance industry is highly competitive, and we encounter significant competition in all lines of business from
other reinsurance companies, as well as competition from other providers of financial services. Our competitors vary
by geographic market. We believe our primary competitors in the North American life reinsurance market are
currently the following, or their affiliates: Transamerica Occidental Life Insurance Company, a subsidiary of Aegon,
N.V., Swiss Re Life of America and Munich American Reinsurance Company. We believe our primary competitors in
the international life reinsurance markets are Swiss Re Life and Health Ltd., General Re, Munich Reinsurance
Company, Hannover Reinsurance and SCOR Global Reinsurance. Many of our competitors have greater financial
resources than we do. Our ability to compete depends on, among other things, our ability to maintain strong financial
strength ratings from rating agencies, pricing and other terms and conditions of reinsurance agreements, and our
reputation, service, and experience in the types of business that we underwrite. However, competition from other
reinsurers could adversely affect our competitive position.

Our target market is large life insurers. We compete based on the strength of our underwriting operations, insights on
mortality trends based on our large book of business, and responsive service. We believe our quick response time to
client requests for individual underwriting quotes and our underwriting expertise are important elements to our
strategy and lead to other business opportunities with our clients. Our business will be adversely affected if we are
unable to maintain these competitive advantages or if our international strategy is not successful.

Tax law changes or a prolonged economic downturn could reduce the demand for some insurance products,
which could adversely affect our business.

Under the Internal Revenue Code, income tax payable by policyholders on investment earnings is deferred during the
accumulation period of some life insurance and annuity products. To the extent that the Internal Revenue Code is
revised to reduce the tax-deferred status of life insurance and annuity products, or to increase the tax-deferred status of
competing products, all life insurance companies would be adversely affected with respect to their ability to sell such
products, and, depending on grandfathering provisions, by the surrenders of existing annuity contracts and life
insurance policies. In addition, life insurance products are often used to fund estate tax obligations. Congress has
adopted legislation to reduce, and ultimately eliminate, the estate tax. Under this legislation, our U.S. life insurance
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some of their life insurance products, which in turn could negatively affect our reinsurance business. We cannot
predict what future tax initiatives may be proposed and enacted that could affect us.

In addition, a general economic downturn or a downturn in the equity and other capital markets could adversely affect
the market for many annuity and life insurance products. Because we obtain substantially all of our revenues through
reinsurance arrangements that cover a portfolio of life insurance products, as well as annuities, our business would be
harmed if the market for annuities or life insurance were adversely affected. In addition, the market for annuity
reinsurance products is currently not well developed, and we cannot assure you that such market will develop in the
future.

The availability and cost of collateral, including letters of credit, asset trusts and other credit facilities, could
adversely affect our financial condition, operating costs, and new business volume.

Regulatory requirements in various jurisdictions in which we operate may be significantly higher than the reserves
required under GAAP. Accordingly, we reinsure, or retrocede, business to affiliated and unaffiliated reinsurers to
reduce the amount of regulatory reserves and capital we are required to hold in certain jurisdictions. A regulation in
the U.S., commonly referred to as Regulation XXX, has significantly increased the level of regulatory, or statutory,
reserves that U.S. life insurance and life reinsurance companies must hold on their statutory financial statements for
various types of life insurance business, primarily certain level term life products. The reserve levels required under
Regulation XXX increase over time and are normally in excess of reserves required under GAAP. The degree to
which these reserves will increase and the ultimate level of reserves will depend upon the mix of our business and
future production levels in the United States. Based on the assumed rate of growth in our current business plan, and
the increasing level of regulatory reserves associated with some of this business, we expect the amount of required
regulatory reserves to grow significantly.

In order to reduce the effect of Regulation XXX, our principal U.S. operating subsidiary, RGA Reinsurance, has
retroceded Regulation XXX-related reserves to affiliated and unaffiliated reinsurers. Additionally, some of our
reinsurance subsidiaries in other jurisdictions enter into various reinsurance arrangements with affiliated and
unaffiliated reinsurers from time to time in order to reduce their statutory capital and reserve requirements. As a
general matter, for us to reduce regulatory reserves on business that we retrocede, the affiliated or unaffiliated
reinsurer must provide an equal amount of collateral. Such collateral may be provided through a capital markets
securitization, in the form of a letter of credit from a commercial bank or through the placement of assets in trust for
our benefit.

In connection with these reserve requirements, we face the following risks:

� The availability of collateral and the related cost of such collateral in the future could affect the type and
volume of business we reinsure and could increase our costs.

� We may need to raise additional capital to support higher regulatory reserves, which could increase our overall
cost of capital.

� If we, or our retrocessionaires, are unable to obtain or provide sufficient collateral to support our statutory
ceded reserves, we may be required to increase regulatory reserves. In turn, this reserve increase could
significantly reduce our statutory capital levels and adversely affect our ability to satisfy required regulatory
capital levels that apply to us, unless we are able to raise additional capital to contribute to our operating
subsidiaries.

� 
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Because term life insurance is a particularly price-sensitive product, any increase in insurance premiums
charged on these products by life insurance companies, in order to compensate them for the increased statutory
reserve requirements or higher costs of insurance they face, may result in a significant loss of volume in their
life insurance operations, which could, in turn, adversely affect our life reinsurance operations.

We cannot assure you that we will be able to implement actions to mitigate the effect of increasing regulatory reserve
requirements.
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We could be forced to sell investments at a loss to cover policyholder withdrawals, recaptures of reinsurance
treaties or other events.

Some of the products offered by our insurance company customers allow policyholders and contract holders to
withdraw their funds under defined circumstances. Our reinsurance subsidiaries manage their liabilities and configure
their investment portfolios so as to provide and maintain sufficient liquidity to support anticipated withdrawal
demands and contract benefits and maturities under reinsurance treaties with these customers. While our reinsurance
subsidiaries own a significant amount of liquid assets, a portion of their assets are relatively illiquid. Unanticipated
withdrawal or surrender activity could, under some circumstances, require our reinsurance subsidiaries to dispose of
assets on unfavorable terms, which could have an adverse effect on us. Reinsurance agreements may provide for
recapture rights on the part of our insurance company customers. Recapture rights permit these customers to reassume
all or a portion of the risk formerly ceded to us after an agreed upon time, usually ten years, subject to various
conditions.

Recapture of business previously ceded does not affect premiums ceded prior to the recapture, but may result in
immediate payments to our insurance company customers and a charge for costs that we deferred when we acquired
the business but are unable to recover upon recapture. Under some circumstances, payments to our insurance company
customers could require our reinsurance subsidiaries to dispose of assets on unfavorable terms.

Our reinsurance subsidiaries are highly regulated, and changes in these regulations could negatively affect our
business.

Our reinsurance subsidiaries are subject to government regulation in each of the jurisdictions in which they are
licensed or authorized to do business. Governmental agencies have broad administrative power to regulate many
aspects of the insurance business, which may include premium rates, marketing practices, advertising, policy forms,
and capital adequacy. These agencies are concerned primarily with the protection of policyholders rather than
shareholders or holders of debt securities. Moreover, insurance laws and regulations, among other things, establish
minimum capital requirements and limit the amount of dividends, tax distributions, and other payments our
reinsurance subsidiaries can make without prior regulatory approval, and impose restrictions on the amount and type
of investments we may hold. The State of Missouri also regulates RGA as an insurance holding company.

Recently, insurance regulators have increased their scrutiny of the insurance regulatory framework in the United
States and some state legislatures have considered or enacted laws that alter, and in many cases increase, state
authority to regulate insurance holding companies and insurance companies. In light of recent legislative
developments, the National Association of Insurance Commissioners, or �NAIC�, and state insurance regulators have
begun re-examining existing laws and regulations, specifically focusing on insurance company investments and
solvency issues, guidelines imposing minimum capital requirements based on business levels and asset mix,
interpretations of existing laws, the development of new laws, the implementation of non-statutory guidelines, and the
definition of extraordinary dividends, including a more stringent standard for allowance of extraordinary dividends.
We are unable to predict whether, when or in what form the State of Missouri will enact a new measure for
extraordinary dividends, and we cannot assure you that more stringent restrictions will not be adopted from time to
time in other jurisdictions in which our reinsurance subsidiaries are domiciled, which could, under certain
circumstances, significantly reduce dividends or other amounts payable to us by our subsidiaries unless they obtain
approval from insurance regulatory authorities. We cannot predict the effect that any NAIC recommendations or
proposed or future legislation or rule-making in the United States or elsewhere may have on our financial condition or
operations.

We are exposed to foreign currency risk.
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currency risk to the extent that exchange rates of foreign currencies are subject to adverse change over time. The
U.S. dollar value of our net investments in foreign operations, our foreign currency transaction settlements and the
periodic conversion of the foreign-denominated earnings to U.S. dollars (our reporting
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currency) are each subject to adverse foreign exchange rate movements. Approximately 42% of our revenues and 32%
of our fixed maturity securities available for sale were denominated in currencies other than the U.S. dollar as of and
for the six months ended June 30, 2008.

Acquisitions and significant transactions involve varying degrees of inherent risk that could affect our
profitability.

We have made, and may in the future make, strategic acquisitions, either of selected blocks of business or other
companies. Acquisitions may expose us to operational challenges and various risks, including:

� the ability to integrate the acquired business operations and data with our systems;

� the availability of funding sufficient to meet increased capital needs;

� the ability to hire management personnel required for expanded operations;

� the ability to fund cash flow shortages that may occur if anticipated revenues are not realized or are delayed,
whether by general economic or market conditions or unforeseen internal difficulties; and

� the possibility that the value of investments acquired in an acquisition, may be lower than expected or may
diminish due to credit defaults or changes in interest rates and that liabilities assumed may be greater than
expected (due to, among other factors, less favorable than expected mortality or morbidity experience).

A failure to successfully manage the operational challenges and risks associated with or resulting from significant
transactions, including acquisitions, could adversely affect our financial condition or results of operations.

We depend on the performance of others, and their failure to perform in a satisfactory manner would
negatively affect us.

In the normal course of business, we seek to limit our exposure to losses from our reinsurance contracts by ceding a
portion of the reinsurance to other insurance enterprises or retrocessionaires. We cannot assure you that these
insurance enterprises or retrocessionaires will be able to fulfill their obligations to us. As of December 31, 2007, the
reinsurers participating in our retrocession facilities that have been reviewed by A.M. Best Company, were rated �A−�,
the fourth highest rating out of fifteen possible ratings, or better. We are also subject to the risk that our clients will be
unable to fulfill their obligations to us under our reinsurance agreements with them.

We rely upon our insurance company clients to provide timely, accurate information. We may experience volatility in
our earnings as a result of erroneous or untimely reporting from our clients. We work closely with our clients and
monitor their reporting to minimize this risk. We also rely on original underwriting decisions made by our clients. We
cannot assure you that these processes or those of our clients will adequately control business quality or establish
appropriate pricing.

For some reinsurance agreements, the ceding company withholds and legally owns and manages assets equal to the
net statutory reserves, and we reflect these assets as funds withheld at interest on our balance sheet. In the event that a
ceding company were to become insolvent, we would need to assert a claim on the assets supporting our reserve
liabilities. We attempt to mitigate our risk of loss by offsetting amounts for claims or allowances that we owe the
ceding company with amounts that the ceding company owes to us. We are subject to the investment performance on
the withheld assets, although we do not directly control them. We help to set, and monitor compliance with, the
investment guidelines followed by these ceding companies. However, to the extent that such investment guidelines are
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not appropriate, or to the extent that the ceding companies do not adhere to such guidelines, our risk of loss could
increase, which could materially adversely affect our financial condition and results of operations. During 2007,
interest earned on funds withheld represented 4.8% of our consolidated revenues. Funds withheld at interest totaled
$4.8 billion at June 30, 2008 and $4.7 billion as of December 31, 2007.
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We use the services of third-party investment managers to manage certain assets where our investment management
expertise is limited. We rely on these investment managers to provide investment advice and execute investment
transactions that are within our investment policy guidelines. Poor performance on the part of our outside investment
managers could negatively affect our financial performance.

As with all financial services companies, our ability to conduct business depends on consumer confidence in the
industry and our financial strength. Actions of competitors, and financial difficulties of other companies in the
industry, and related adverse publicity, could undermine consumer confidence and harm our reputation.

The occurrence of events unanticipated in our disaster recovery systems and management continuity planning
could impair our ability to conduct business effectively.

In the event of a disaster such as a natural catastrophe, an industrial accident, a blackout, a computer virus, a terrorist
attack or war, unanticipated problems with our disaster recovery systems could have a material adverse impact on our
ability to conduct business and on our results of operations and financial position, particularly if those problems affect
our computer-based data processing, transmission, storage and retrieval systems and destroy valuable data. We depend
heavily upon computer systems to provide reliable service, data and reports. Despite our implementation of a variety
of security measures, our servers could be subject to physical and electronic break-ins, and similar disruptions from
unauthorized tampering with our computer systems. In addition, in the event that a significant number of our
managers were unavailable in the event of a disaster, our ability to effectively conduct business could be severely
compromised. These interruptions also may interfere with our clients� ability to provide data and other information and
our employees� ability to perform their job responsibilities.

We have risks associated with our international operations.

In 2007, approximately 31.4% of our net premiums and $107.6 million of income from continuing operations before
income taxes came from our operations in Europe, South Africa and Asia Pacific. For the first six months of 2008,
approximately 33.6% of our net premiums and $62.9 million of income from continuing operations before income
taxes came from international operations. One of our strategies is to grow these international operations. International
operations subject us to various inherent risks. In addition to the regulatory and foreign currency risks identified
above, other risks include the following:

� managing the growth of these operations effectively, particularly given the recent rates of growth;

� changes in mortality and morbidity experience and the supply and demand for our products that are specific to
these markets and that may be difficult to anticipate;

� political and economic instability in the regions of the world where we operate;

� uncertainty arising out of foreign government sovereignty over our international operations; and

� potentially uncertain or adverse tax consequences, including regarding the repatriation of earnings from our
non-U.S. subsidiaries.

We cannot assure you that we will be able to manage these risks effectively or that they will not have an adverse effect
on our business, financial condition or results of operations.

Risks Related to Ownership of Our Class A Common Stock or Common Stock
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The right of the holders of RGA Class A common stock to elect up to 20% of RGA�s directors will be subject to
RGA�s existing shareholder nomination procedures, and such directors will act as fiduciaries for all of the RGA
shareholders, which factors may diminish the value and effectiveness of the RGA Class A voting rights.

The holders of Class A common stock have the right to elect up to 20% of the members of our board of directors.
Currently, our board of directors consists of five members. Therefore, the holders of Class A common stock have the
right to elect one member of our board of directors, whom we refer to as an �RGA
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Class A director.� The initial RGA Class A director is J. Cliff Eason, who has been designated to serve as the initial
RGA Class A director by a majority of the members of our board of directors for a term that commenced on
September 12, 2008 and will end on the third annual meeting of RGA shareholders thereafter or until his successor is
duly elected and qualified. In the future, nominations of persons who are to stand for election as RGA Class A
directors will be made by the board of directors upon the recommendation of the nominating committee of our board
of directors or by a shareholder entitled to vote for the election of such directors. Our articles of incorporation impose
significant limitations on the ability of the RGA shareholders to nominate directors, including a 60-to-90 day advance
notice requirement for nominations for election at an annual meeting. In addition, we believe that, under Missouri law,
a Class A director owes fiduciary duties to RGA and all of RGA�s shareholders, and accordingly does not act as an
exclusive representative of the holders of Class A common stock. These factors may tend to diminish the value and
effectiveness of the class voting rights of the holders of Class A common stock.

The Class B common stock controls the election of at least 80% of RGA�s directors, which may render RGA
more vulnerable to unsolicited takeover bids, including bids that unfairly discriminate between classes of RGA
shareholders.

Holders of Class B common stock are entitled to elect at least 80% of our board of directors. If any person or group of
persons acquires the ability to control the voting of the outstanding shares of Class B common stock, that person or
group will be able to obtain control of RGA. This would also have negative consequences under some of our
agreements. The existence and issuance of the Class B common stock could render RGA more susceptible to
unsolicited takeover bids from third parties. In particular, an unsolicited third party may be willing to pay a premium
for shares of Class B common stock not offered to holders of shares of Class A common stock.

The risk of an unsolicited takeover attempt may be mitigated in part by provisions of our articles of incorporation that
make it more difficult for third parties to gain control of our board of directors, including through the acquisition of a
controlling block of shares of Class B common stock. For example, the limitations on voting power of Class B holders
may have the effect of discouraging unsolicited takeover attempts as discussed under the caption �Description of
Capital Stock of RGA.� Our articles of incorporation, however, do not provide an absolute deterrent against unsolicited
takeover attempts. For example, an unsolicited acquirer may condition its takeover proposal on acquiring all, but not
less than all, of the outstanding shares of Class B common stock. Notwithstanding the Class B voting limitation, there
would be no other holder of Class B common stock to vote against the acquirer. If the unsolicited acquirer were
successful in acquiring all outstanding shares of Class B common stock, it would then be able to control the election
of Class B directors at each annual meeting of shareholders. See �Description of Capital Stock of RGA � Anti-Takeover
Provisions in the RGA Articles of Incorporation and Bylaws.�

Class A common stock and Class B common stock may remain as separate classes for an indefinite period of
time.

We currently expect that our board of directors will consider a proposal to convert the Class B common stock into
Class A common stock on a one-for-one basis (which is referred to as the �conversion�), and to submit such a proposal
to our shareholders.

However, there is no binding commitment by our board of directors to, and there can be no assurance that our board of
directors will, consider the issue or resolve to submit such a proposal to our shareholders. If submitted, there can be no
assurance that our shareholders would approve such a conversion. Accordingly, the two classes of common stock may
remain outstanding as separate classes for an indefinite period of time.

Since each class of common stock, voting separately, would need to approve the conversion, it is possible that the
proposal would fail because of opposition from holders of either class of common stock. Depending on the facts and
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circumstances at the time a conversion is considered, including, among other things, trading volumes and prices of the
separate classes, it is possible that holders of either class may view the benefits and detriments of a conversion
differently.
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We may not pay dividends on our Class A and Class B common stock.

Our shareholders may not receive future dividends. Historically, we have paid quarterly dividends ranging from
$0.027 per share in 1993 to $0.09 per share in 2008 to date. All future payments of dividends, however, are at the
discretion of our board of directors and will depend on our earnings, capital requirements, insurance regulatory
conditions, operating conditions, and such other factors as our board of directors may deem relevant. The amount of
dividends that we can pay will depend in part on the operations of our reinsurance subsidiaries. Under certain
circumstances, we may be contractually prohibited from paying dividends on our Class A and Class B common stock
due to restrictions in certain debt and trust preferred securities.

RGA�s anti-takeover provisions may delay or prevent a change in control of RGA, which could adversely affect
the price of our Class A and Class B common stock.

Certain provisions in our articles of incorporation and bylaws, as well as Missouri law, may delay or prevent a change
of control of RGA, which could adversely affect the prices of Class B common stock and/or Class A common stock.
Our articles of incorporation and bylaws contain some provisions that may make the acquisition of control of RGA
without the approval of our board of directors more difficult, including provisions relating to the nomination, election
and removal of directors, the structure of the board of directors and limitations on actions by our shareholders. In
addition, Missouri law also imposes some restrictions on mergers and other business combinations between RGA and
holders of 20% or more of our outstanding common stock.

Furthermore, our articles of incorporation limit the voting right in any vote to elect or remove directors, of any holder
of more than 15% of the outstanding Class B common stock to 15% of the outstanding Class B common stock;
provided, that, if such holder also has in excess of 15% of the Class A common stock, such holder of Class B common
stock may exercise voting power of the Class B common stock in excess of 15% to the extent that such holder has an
equivalent percentage of shares of Class A common stock. Furthermore, our articles of incorporation are intended to
limit stock ownership of RGA stock (other than shares acquired through the divestiture by MetLife or other exempted
transactions) to less than 5% of the value of the aggregate outstanding shares of RGA stock during the restriction
period. We have also adopted a Section 382 shareholder rights plan designed to deter shareholders from becoming a
�5-percent shareholder� (as defined by Section 382 of the Internal Revenue Code and the related Treasury regulations)
without the approval of our board of directors. See �Description of Capital Stock of RGA � Section 382 Shareholder
Rights Plan� for more information about our Section 382 shareholder rights plan.

Further, our articles of incorporation are intended to limit stock ownership of RGA stock (other than any RGA
common stock acquired through the split-off by MetLife or other exempted transactions) to less than 5% of the value
of the aggregate outstanding shares of RGA stock during the restriction period. In connection with the split-off by
MetLife, we have also adopted a Section 382 shareholder rights plan designed to deter shareholders from becoming a
�5-percent shareholder� (as defined by Section 382 of the Internal Revenue Code and the related Treasury regulations)
without the approval of our board of directors.

See �Description of Capital Stock of RGA� for a summary of these provisions, which may have unintended
anti-takeover effects. These provisions of our articles of incorporation and bylaws and Missouri law may delay or
prevent a change in control of RGA, which could adversely affect the price of Class A common stock or Class B
common stock.

Future stock sales, including sales by any selling shareholders, may affect the stock price of Class A common
stock.
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MetLife has retained an approximate 5% interest in RGA through the retention of 3,000,000 shares of Class A
common stock. MetLife has agreed, subject to an exception, that during the period commencing on June 1, 2008 and
ending on the 60th day following the completion of the split-off on September 12, 2008 (such period is referred to as
the �lock-up period�) it will not sell, transfer or otherwise dispose of such shares. MetLife has further agreed that,
following the expiration of the lock-up period, it will sell, exchange or otherwise dispose of the recently acquired
stock within 60 months from such completion date. Any disposition
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by MetLife of its remaining shares of Class A common stock could result in a substantial amount of RGA equity
securities entering the market, which may adversely affect the price of such Class A common stock.

The market price for our Class A common stock may fluctuate significantly.

The market price for our old common stock had fluctuated, ranging between $40.98 and $59.37 per share for the
52 weeks ended September 12, 2008 and for our Class A common stock, ranging between $44.79 and $58.00 from
September 15 through September 23, 2008. The overall market and the price of our Class A common stock or
common stock may continue to fluctuate as a result of many factors in addition to those discussed in the preceding
risk factors. These factors, some or all of which are beyond our control, include:

� actual or anticipated fluctuations in our operating results;

� changes in expectations as to our future financial performance or changes in financial estimates of securities
analysts;

� success of our operating and growth strategies;

� investor anticipation of strategic and technological threats, whether or not warranted by actual events;

� operating and stock price performance of other comparable companies; and

� realization of any of the risks described in these risk factors or those set forth in our most recent Annual Report
on Form 10-K or subsequent Quarterly Reports on Form 10-Q.

In addition, the stock market has historically experienced volatility that often has been unrelated or disproportionate to
the operating performance of particular companies. These broad market and industry fluctuations may adversely affect
the trading price of Class A common stock or common stock, regardless of our actual operating performance.

It is possible that Class A common stock may trade at a premium or discount to the Class B common stock.

Future sales of our Class A common stock or other securities may dilute the value of the Class A common
stock.

Our board of directors has the authority, without action or vote of the shareholders, to issue any or all authorized but
unissued shares of our Class A common stock or common stock, including securities convertible into or exchangeable
for our Class A common stock or common stock and authorized but unissued shares under our stock option and other
equity compensation plans. In the future, we may issue such additional securities, through public or private offerings,
in order to raise additional capital. Any such issuance will dilute the percentage ownership of shareholders and may
dilute the per share projected earnings or book value of the common stock. In addition, option holders may exercise
their options at any time when we would otherwise be able to obtain additional equity capital on more favorable
terms.

Limited trading volume of our Class A common stock may contribute to its price volatility.

Our Class A common stock only began trading on the NYSE on September 12, 2008, and we cannot assure you that
an active market will develop or be sustained. From September 15, 2008 through September 22, 2008, the average
daily trading volume as reported by the NYSE was 807,017 shares. During the twelve months ended September 12,
2008, the average daily trading volume for our former common stock as reported by the NYSE was 186,509 shares.
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As a result, relatively small trades may have a significant effect on the price of our Class A common stock.

Applicable insurance laws may make it difficult to effect a change of control of RGA.

Before a person can acquire control of a U.S. insurance company, prior written approval must be obtained from the
insurance commission of the state where the domestic insurer is domiciled. Missouri insurance laws
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and regulations provide that no person may acquire control of us, and thus indirect control of our Missouri reinsurance
subsidiaries, including RGA Reinsurance Company, unless:

� such person has provided certain required information to the Missouri Department of Insurance; and

� such acquisition is approved by the Director of Insurance of the State of Missouri, whom we refer to as the
Missouri Director of Insurance, after a public hearing.

Under Missouri insurance laws and regulations, any person acquiring 10% or more of the outstanding voting securities
of a corporation, such as our common stock, is presumed to have acquired control of that corporation and its
subsidiaries.

Canadian federal insurance laws and regulations provide that no person may directly or indirectly acquire �control� of or
a �significant interest� in our Canadian insurance subsidiary, RGA Life Reinsurance Company of Canada, unless:

� such person has provided information, material and evidence to the Canadian Superintendent of Financial
Institutions as required by him, and

� such acquisition is approved by the Canadian Minister of Finance.

For this purpose, �significant interest� means the direct or indirect beneficial ownership by a person, or group of persons
acting in concert, of shares representing 10% or more of a given class, and �control� of an insurance company exists
when:

� a person, or group of persons acting in concert, beneficially owns or controls an entity that beneficially owns
securities, such as our common stock, representing more than 50% of the votes entitled to be cast for the
election of directors and such votes are sufficient to elect a majority of the directors of the insurance
company, or

� a person has any direct or indirect influence that would result in control in fact of an insurance company.

Prior to granting approval of an application to directly or indirectly acquire control of a domestic or foreign insurer, an
insurance regulator may consider such factors as the financial strength of the applicant, the integrity of the applicant�s
board of directors and executive officers, the applicant�s plans for the future operations of the domestic insurer and any
anti-competitive results that may arise from the consummation of the acquisition of control.

After the divestiture by MetLife, we no longer benefit from MetLife�s stature and industry recognition.

After the divestiture by MetLife, we ceased to be a majority-owned subsidiary of MetLife. MetLife has substantially
greater stature and financial resources than RGA. By becoming independent from MetLife, we have lost any positive
perceptions from which we may have benefited as a result of being associated with a company of MetLife�s stature and
industry recognition.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we and RGA Capital Trust III and RGA Capital Trust IV, which
we refer to as the �RGA trusts,� filed with the Securities and Exchange Commission, which we refer to as the �SEC,�
utilizing a �shelf� registration process. Under this shelf process, we may, from time to time, sell any combination of the
securities described in this prospectus in one or more offerings up to a total amount of $700,000,000 or the equivalent
of this amount in foreign currencies or foreign currency units. In addition, selling shareholders, if any, may sell some
or all of their shares of Class A common stock or common stock in one or more transactions from time to time
pursuant to the registration statement of which this prospectus forms a part.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities,
we will provide a prospectus supplement containing specific information about the terms of the securities being
offered. To the extent any selling shareholders (or their transferees) will use this prospectus in connection with any
sales of shares of Class A common stock or common stock, we will provide a prospectus supplement identifying the
selling shareholders, their plan of distribution and related information. A prospectus supplement may include a
discussion of any risk factors or other specific considerations applicable to those securities or to us. A prospectus
supplement may also add, update or change information in this prospectus. If there is any inconsistency between the
information in this prospectus and the applicable prospectus supplement, you should rely on the information in the
prospectus supplement. You should read both this prospectus and any prospectus supplement, the documents
incorporated by reference therein as described under �Incorporation of Certain Documents by Reference� and additional
information described under the heading �Where You Can Find More Information.�

We are not offering the securities in any state where the offer is prohibited.

You should rely only on the information provided in this prospectus, in any prospectus supplement and in any other
offering material, including the information incorporated by reference in this prospectus and any prospectus
supplement. We have not, and the selling shareholders have not, authorized anyone to provide you with different
information. You should not assume that the information in this prospectus, any supplement to this prospectus, or any
other offering material is accurate at any date other than the date indicated on the cover page of these documents.
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WHERE YOU CAN FIND MORE INFORMATION

RGA is subject to the informational requirements of the Securities Exchange Act of 1934. As a result, RGA files
annual, quarterly and special reports, proxy statements and other information with the SEC. Because our Class A
common stock and Class B common stock trade on the New York Stock Exchange under the symbol �RGA.A� and
�RGA.B�, respectively, those materials can also be inspected and copied at the offices of that organization. Here are
ways you can review and obtain copies of this information:

What is Available Where to Get it

Paper copies of information SEC�s Public Reference Room
100 F. Street, N.E., Room 1580
Washington, D.C. 20549

The New York Stock Exchange
20 Broad Street
New York, New York 10005

On-line information, free of charge SEC�s Internet website at http://www.sec.gov
Information about the SEC�s Public Reference Rooms Call the SEC at 1-800-SEC-0330

We and the RGA trusts have filed with the SEC a registration statement under the Securities Act of 1933 that registers
the distribution of these securities. The registration statement, including the attached exhibits and schedules, contains
additional relevant information about us and the securities. The rules and regulations of the SEC allow us to omit
certain information included in the registration statement from this prospectus. You can get a copy of the registration
statement, at prescribed rates, from the sources listed above. The registration statement and the documents referred to
below under �Incorporation of Certain Documents by Reference� are also available on our Internet website,
http://www.rgare.com, under �Investor Relations � SEC filings.� Information contained in our Internet website does not
constitute a part of this prospectus.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� information into this prospectus. This means that we can disclose
important information to you by referring you to another document filed separately with the SEC. The information
incorporated by reference is considered to be a part of this prospectus, except for any information that is superseded
by other information that is included in or incorporated by reference into this document.

This prospectus incorporates by reference the documents listed below that we have previously filed with the SEC (File
No. 1-11848). These documents contain important information about us.

� Our Annual Report on Form 10-K for the year ended December 31, 2007.

� Our quarterly reports on Form 10-Q for the quarterly periods ended March 31, 2008 and June 30, 2008.

� Our Current Reports on Form 8-K filed April 17, 2008, June 2, 2008, June 5, 2008, July 21, 2008, August 11,
2008, August 29, 2008, September 5, 2008, September 12, 2008 and September 17, 2008 (other than the
portions of those documents not deemed to be filed, except with respect to the Form 8-K filed on
September 17, 2008, which shall be incorporated by reference herein).

� The description of our Class A common stock and associated Series A-1 preferred stock purchase rights
contained in our Registration Statement on Form 8-A dated July 17, 2008, as amended on Form 8-A/A dated
August 4, 2008, including any other amendments or reports filed for the purpose of updating such description.

� The information set forth under the captions, �Proposal One: Approval of the Recapitalization and Distribution
Agreement � Interests of Certain Persons in the Divestiture,� �The Recapitalization and Distribution Agreement�
and �Other Arrangements and Relationships between MetLife and RGA� in our Proxy Statement/Prospectus filed
pursuant to Rule 424(b)(3) (Registration No. 333-151390) on August 4, 2008 and deemed filed under Section
14 of the Securities Exchange Act of 1934.

We incorporate by reference any additional documents that we may file with the SEC under Section 13(a), 13(c), 14
or 15(d) of the Securities Exchange Act of 1934 (other than those made pursuant to Item 2.02 or Item 7.01 of
Form 8-K or other information �furnished� to the SEC) on or after the date of this prospectus, and the termination of the
offering of the securities. These documents may include periodic reports, like Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well as Proxy Statements. Any material that
we subsequently file with the SEC will automatically update and replace the information previously filed with the
SEC.

For purposes of the registration statement of which this prospectus is a part, any statement contained in a document
incorporated or deemed to be incorporated by reference shall be deemed to be modified or superceded to the extent
that a statement contained herein or in any other subsequently filed document which also is or is deemed to be
incorporated herein by reference modifies or supersedes such statement in such document. Any statement so modified
or superseded shall not be deemed, except as so modified or superseded, to constitute a part of the registration
statement of which this prospectus is a part.

You can obtain any of the documents incorporated by reference in this prospectus from the SEC on its website
(http://www.sec.gov). You can also obtain these documents from us, without charge (other than exhibits, unless the
exhibits are specifically incorporated by reference), by requesting them in writing or by telephone at the following
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Reinsurance Group of America, Incorporated
1370 Timberlake Manor Parkway

Chesterfield, Missouri 63017-6039
Attention: Jack B. Lay

Senior Executive Vice President and Chief Financial Officer
(636) 736-7000
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This document and the documents incorporated by reference into this document contain both historical and
forward-looking statements. Forward-looking statements are not based on historical facts, but rather reflect our current
expectations, estimates and projections concerning future results and events. Forward-looking statements generally
can be identified by the fact that they do not relate strictly to historical or current facts and include, without limitation,
words such as �believe,� �expect,� �anticipate,� �may,� �could,� �intend,� �intent,� �belief,� �estimate,� �plan,� �foresee,� �likely,� �will� or other
similar words or phrases. These forward-looking statements are not guarantees of future performance and involve
known and unknown risks, uncertainties, assumptions and other factors that are difficult to predict and that may cause
our actual results, performance or achievements to vary materially from what is expressed in or indicated by such
forward-looking statements. We cannot make any assurance that projected results or events will be achieved.

The risk factors set forth above in the section entitled �Risk Factors,� and the matters discussed in RGA�s SEC filings,
including the �Management�s Discussion and Analysis of Financial Condition and Results of Operations� sections of our
most recent Annual Report on Form 10-K and our subsequent Quarterly Reports on Form 10-Q, which reports are
incorporated by reference in this document, among others, could affect future results, causing these results to differ
materially from those expressed in our forward-looking statements.

The forward-looking statements included and incorporated by reference in this document are only made as of the date
of this document or the respective documents incorporated by reference herein, as applicable, and we disclaim any
obligation to publicly update any forward-looking statement to reflect subsequent events or circumstances.

See �Risk Factors� and �Where You Can Find More Information.�

Numerous important factors could cause our actual results and events to differ materially from those expressed or
implied by forward-looking statements including, without limitation:

� adverse changes in mortality, morbidity, lapsation or claims experience;

� changes in our financial strength and credit ratings or those of MetLife or its subsidiaries, and the effect of such
changes on our future results of operations and financial condition;

� inadequate risk analysis and underwriting;

� general economic conditions or a prolonged economic downturn affecting the demand for insurance and
reinsurance in our current and planned markets;

� the availability and cost of collateral necessary for regulatory reserves and capital;

� market or economic conditions that adversely affect our ability to make timely sales of investment securities;

� risks inherent in our risk management and investment strategy, including changes in investment portfolio yields
due to interest rate or credit quality changes;

� fluctuations in U.S. or foreign currency exchange rates, interest rates, or securities and real estate markets;

� adverse litigation or arbitration results;
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� the adequacy of reserves, resources and accurate information relating to settlements, awards and terminated
and discontinued lines of business;

� the stability of and actions by governments and economies in the markets in which we operate;

� competitive factors and competitors� responses to our initiatives;

� the success of our clients;

� successful execution of our entry into new markets;
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� successful development and introduction of new products and distribution opportunities;

� our ability to successfully integrate and operate reinsurance businesses that RGA acquires;

� regulatory action that may be taken by state Departments of Insurance with respect to RGA, or any of its
subsidiaries;

� our dependence on third parties, including those insurance companies and reinsurers to which we cede some
reinsurance, third-party investment managers and others;

� the threat of natural disasters, catastrophes, terrorist attacks, epidemics or pandemics anywhere in the world
where we or our clients do business;

� changes in laws, regulations, and accounting standards applicable to RGA, its subsidiaries, or its business;

� the effect of our status as an insurance holding company and regulatory restrictions on our ability to pay
principal of and interest on its debt obligations; and

� other risks and uncertainties described in this document, including under the caption �Risk Factors� and in our
other filings with the SEC.

INFORMATION ABOUT RGA

We are an insurance holding company that was formed on December 31, 1992. Through our operating subsidiaries,
we are primarily engaged in life reinsurance in North America and select international locations. In addition, we
provide reinsurance of non-traditional business including asset-intensive products and financial reinsurance. Through
a predecessor, we have been engaged in the business of life reinsurance since 1973. As of June 30, 2008, we had
approximately $22.4 billion in consolidated assets.

Reinsurance is an arrangement under which an insurance company, the �reinsurer,� agrees to indemnify another
insurance company, the �ceding company,� for all or a portion of the insurance risks underwritten by the ceding
company. Reinsurance is designed to:

� reduce the net liability on individual risks, thereby enabling the ceding company to increase the volume of
business it can underwrite, as well as increase the maximum risk it can underwrite on a single life or risk;

� stabilize operating results by leveling fluctuations in the ceding company�s loss experience;

� assist the ceding company in meeting applicable regulatory requirements; and

� enhance the ceding company�s financial strength and surplus position.

We are a holding company, the principal assets of which consist of the common stock of our principal operating
subsidiaries, RGA Reinsurance and RGA Canada, as well as investments in several other subsidiaries.

We have five main operational segments segregated primarily by geographic region: United States, Canada, Europe
and South Africa, Asia Pacific, and Corporate and Other. Our United States operations provide traditional life
reinsurance, reinsurance of asset-intensive products and financial reinsurance, primarily to large U.S. life insurance
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companies. Asset-intensive products include reinsurance of annuities and reinsurance of corporate-owned life
insurance. Our Canada operations provide insurers with traditional individual life reinsurance as well as creditor
reinsurance, group life and health reinsurance and non-guaranteed critical illness products. Our Europe and South
Africa operations provide primarily reinsurance of traditional life products through yearly renewable term and
coinsurance agreements and the reinsurance of critical illness coverage that provides a benefit in the event of the
diagnosis of a pre-defined critical illness. Our Asia Pacific operations provide life, critical illness, disability income,
superannuation, and non-traditional reinsurance. Superannuation is the Australian government mandated compulsory
retirement savings program. Superannuation funds accumulate retirement funds for employees, and in addition, offer
life and disability
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insurance coverage. Corporate and Other operations include investment income from invested assets not allocated to
support segment operations and undeployed proceeds from our capital raising efforts, unallocated realized investment
gains and losses, and the results of RGA Technology Partners, a wholly-owned subsidiary that develops and markets
technology solutions for the insurance industry, and the Argentine privatized pension business, which is currently in
run-off, the investment income and expense associated with our collateral finance facility and an insignificant amount
of direct insurance operations in Argentina.

Our executive office is located at 1370 Timberlake Manor Parkway, Chesterfield, Missouri 63017-6039, and its
telephone number is (636) 736-7000.

In this prospectus, �we,� �us,� �our,� the �Company� and �RGA� refer to Reinsurance Group of America, Incorporated.

This prospectus provides you with a general description of the securities we, the RGA trusts or selling shareholders, if
any, may offer. Each time we or either of the RGA trusts or any selling shareholders sell securities, we will provide a
prospectus supplement or other offering material that will contain specific information about the terms of that
offering. We will file each prospectus supplement with the SEC. The prospectus supplement or other offering material
may also add, update or supplement information contained in this prospectus. You should read both this prospectus,
any prospectus supplement and any other offering material, together with additional information described under the
heading �Where You Can Find More Information� on page 16.

INFORMATION ABOUT THE RGA TRUSTS

Each of the RGA trusts is a statutory trust formed under Delaware law. Each RGA trust exists for the exclusive
purposes of:

� issuing and selling its preferred securities and common securities;

� using the proceeds from the sale of its preferred securities and common securities to acquire RGA�s junior
subordinated debt securities; and

� engaging in only those other activities that are related to those purposes.

All of the common securities of each trust will be directly or indirectly owned by RGA. The common securities will
rank equally, and payments will be made proportionally, with the preferred securities. However, if an event of default
under the amended and restated trust agreement of the respective RGA trust has occurred and is continuing, the cash
distributions and liquidation, redemption and other amounts payable on the common securities will be subordinated to
the preferred securities in right of payment. We will directly or indirectly acquire common securities in an amount
equal to at least 3% of the total capital of each RGA trust. The preferred securities will represent the remaining 97% of
such trusts� capital.

RGA will guarantee the preferred securities of each RGA trust as described later in this prospectus.

Unless otherwise specified in the applicable prospectus supplement or other offering material, each RGA trust has a
term of up to 55 years but may terminate earlier, as provided in its amended and restated trust agreement. Each RGA
trust�s business and affairs will be conducted by the trustees appointed by us. According to the amended and restated
trust agreement of each RGA trust, as the holder of all of the common securities of an RGA trust, we can increase or
decrease the number of trustees of each trust, subject to the requirement under Delaware law that there be a trustee in
the State of Delaware and to the provisions of the Trust Indenture Act of 1939. The amended and restated trust
agreement will set forth the duties and obligations of the trustees. A majority of the trustees of each RGA trust will be
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employees or officers of or persons who are affiliated with RGA, whom we refer to as �administrative trustees.�

One trustee of each RGA trust will be an institution, which we refer to as the �property trustee,� that is not affiliated
with RGA and has a minimum amount of combined capital and surplus of not less than $50,000,000, which will act as
property trustee and as indenture trustee for the purposes of compliance with the provisions of the Trust Indenture Act
of 1939, under the terms of the applicable prospectus supplement.
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Unless otherwise indicated in the applicable prospectus supplement, the property trustee will maintain exclusive
control of a segregated, non-interest bearing �payment account� established with The Bank of New York to hold all
payments made on the junior subordinated debt securities for the benefit of the holders of the trust securities of each
RGA trust. In addition, unless the property trustee maintains a principal place of business in the State of Delaware and
otherwise meets the requirements of applicable law, one trustee of each RGA trust will be an institution having a
principal place of business in, or a natural person resident of, the State of Delaware, which we refer to as the �Delaware
trustee.� As the direct or indirect holder of all of the common securities, RGA will be entitled to appoint, remove or
replace any of, or increase or reduce the number of, the trustees of each RGA trust, except that if an event of default
under the junior subordinated indenture has occurred and is continuing, only the holders of preferred securities may
remove the Delaware trustee or the property trustee. RGA will pay all fees and expenses related to the RGA trust and
the offering of the preferred securities and the common securities.

Unless otherwise specified in the applicable prospectus supplement or other offering material, the property trustee for
each RGA trust will be The Bank of New York Mellon Trust Company, N.A. as successor to The Bank of New York.
Unless otherwise specified in the applicable prospectus supplement, the Delaware trustee for each RGA trust will be
BNY Mellon Trust of Delaware, an affiliate of The Bank of New York, and its address in the state of Delaware is
White Clay Center, Route 273, Newark, Delaware 19711. The principal place of business of each RGA trust is
c/o Reinsurance Group of America, Incorporated, 1370 Timberlake Manor Parkway, Chesterfield, Missouri
63017-6039, telephone (636) 736-7000.

The RGA trusts will not have separate financial statements. The statements would not be material to holders of the
preferred securities because the trusts will not have any independent operations. Each of the trusts exists solely for the
reasons provided in the amended and restated trust agreement and summarized above. Unless otherwise provided in
the applicable prospectus supplement or other offering material, RGA will pay all fees and expenses related to each
RGA trust and the offering of its preferred securities, including the fees and expenses of the trustee.

USE OF PROCEEDS

Unless otherwise stated in the prospectus supplement or other offering material, we will use the net proceeds from the
sale of any securities offered by RGA for general corporate purposes, including the funding of our reinsurance
operations. Except as otherwise described in a prospectus supplement or other offering material, the proceeds from the
sale by any RGA trust of any preferred securities, together with any capital contributed in respect of common
securities, will be loaned to RGA in exchange for RGA�s junior subordinated debt securities. Unless otherwise stated
in the prospectus supplement or other offering material, we will use the borrowings from the RGA trusts for general
corporate purposes, including the funding of our reinsurance operations. Such general corporate purposes may
include, but are not limited to, repayments of our indebtedness or the indebtedness of our subsidiaries. Pending such
use, the proceeds may be invested temporarily in short-term, interest-bearing, investment-grade securities or similar
assets. The prospectus supplement or other offering material relating to an offering will contain a more detailed
description of the use of proceeds of any specific offering of securities.
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RATIO OF EARNINGS TO FIXED CHARGES AND
RATIO OF COMBINED FIXED CHARGES AND PREFERENCE DIVIDENDS TO EARNINGS

The following table sets forth RGA�s ratios of earnings to fixed charges and earnings to fixed charges, excluding
interest credited under reinsurance contracts, for the periods indicated.

For purposes of computing the consolidated ratio of earnings to fixed charges, earnings consist of net earnings from
continuing operations adjusted for the provision for income taxes, minority interest and fixed charges. Fixed charges
consist of interest and discount on all indebtedness, distribution requirements of wholly-owned subsidiary trust
preferred securities and one-third of annual rentals, which we believe is a reasonable approximation of the interest
factor of such rentals. We have not paid a preference security dividend for any of the periods presented, and
accordingly have not separately shown the ratio of combined fixed charges and preference dividends to earnings for
these periods.

The information below regarding RGA�s ratio of earnings to fixed charges excluding interest credited under
reinsurance contracts is not required; however, we believe it provides useful information on the coverage of fixed
charges that are not related to our products.

Years Ended December 31,
Six Months

Ended
2003 2004 2005 2006 2007 June 30, 2008

Ratio of earnings to fixed charges 2.2 2.5 2.4 2.3 2.3 2.1
Ratio of earnings to fixed charges excluding
interest credited under reinsurance contracts 7.9 10.0 9.2 6.0 4.6 4.7
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DESCRIPTION OF THE SECURITIES WE MAY OFFER

We may issue from time to time, in one or more offerings, the following securities:

� debt securities, which may be senior, subordinated or junior subordinated;

� shares of Class A common stock or common stock;

� shares of preferred stock;

� depositary shares;

� warrants exercisable for debt securities, common stock, Class A common stock or preferred stock;

� purchase contracts; or

� purchase units.

This prospectus contains a summary of the material general terms of the various securities that we may offer. The
specific terms of the securities will be described in a prospectus supplement or other offering material, which may be
in addition to or different from the general terms summarized in this prospectus. Where applicable, the prospectus
supplement or other offering material will also describe any material United States federal income tax considerations
relating to the securities offered and indicate whether the securities offered are or will be listed on any securities
exchange. The summaries contained in this prospectus and in any prospectus supplements or other offering material
do not contain all of the information or restate the agreements under which the securities may be issued and do not
contain all of the information that you may find useful. We urge you to read the actual agreements relating to any
securities because they, and not the summaries, define your rights as a holder of the securities. If you would like to
read the agreements, they will be on file with the SEC, as described under �Where You Can Find More Information�
and �Incorporation of Certain Documents by Reference� on pages 16 and 17.

The terms of any offering, the initial offering price, the net proceeds to us and any other relevant provisions will be
contained in the prospectus supplement or other offering material relating to such offering.

DESCRIPTION OF DEBT SECURITIES OF RGA

The following description of the terms of the debt securities sets forth the material terms and provisions of the debt
securities to which any prospectus supplement or other offering material may relate. The particular terms of the debt
securities offered by any prospectus supplement and the extent, if any, to which such general provisions may apply to
the debt securities so offered and any changes to or differences from those general terms will be described in the
prospectus supplement or other offering material relating to such debt securities. The debt securities will be either our
senior debt securities or subordinated debt securities, or our junior subordinated debt securities, which may, but need
not be, issued in connection with the issuance by an RGA trust of its trust preferred securities.

The Indentures

The senior debt securities will be issued in one or more series under a Senior Indenture, dated as of December 19,
2001, between us and The Bank of New York Mellon Trust Company, N.A., as successor to The Bank of New York,
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as trustee. The subordinated debt securities will be issued in one or more series under a subordinated indenture, to be
entered into by us with a financial institution as trustee. The junior subordinated debt securities will be issued in one
or more series under a Junior Subordinated Indenture, dated as of December 18, 2001, between us and The Bank of
New York Mellon Trust Company, N.A., as successor to The Bank of New York, as trustee. The statements herein
relating to the debt securities and the indentures are summaries and are subject to the detailed provisions of the
applicable indenture. Each of the indentures will be subject to and governed by the Trust Indenture Act of 1939. The
description of the indentures set forth below assumes that we have entered into the indentures. We will execute the
subordinated indenture when and if we issue subordinated debt securities. We will execute the junior subordinated
indenture when and if we
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issue junior subordinated debt securities in connection with the issuance by an RGA trust of its preferred securities.
See �Description of Preferred Securities of the RGA Trusts� below.

General

The indentures do not limit the aggregate amount of debt securities which we may issue. We may issue debt securities
under the indentures up to the aggregate principal amount authorized by our board of directors from time to time.
Except as may be described in a prospectus supplement or other offering material, the indentures will not limit the
amount of other secured or unsecured debt that we may incur or issue.

The debt securities will be our unsecured general obligations. The senior debt securities will rank with all our other
unsecured and unsubordinated obligations. Unless otherwise specified in the applicable prospectus supplement or
other offering material, the subordinated debt securities will be subordinated and junior in right of payment to all our
present and future senior indebtedness to the extent and in the manner set forth in the subordinated indenture. Unless
otherwise specified in the applicable prospectus supplement or other offering material, the junior subordinated debt
securities that we may issue to one of the RGA trusts will be subordinated and junior in right of payment to all our
present and future indebtedness, including any senior and subordinated debt securities issued under the senior or
subordinated indenture to the extent and in the manner set forth in the junior subordinated indenture. See
�� Subordination under the Subordinated Indenture and the Junior Subordinated Indenture,� beginning on page 30. The
indentures will provide that the debt securities may be issued from time to time in one or more series. We may
authorize the issuance and provide for the terms of a series of debt securities pursuant to a supplemental indenture.

We are a holding company. As a result, we may rely primarily on dividends or other payments from our operating
subsidiaries to pay principal and interest on our outstanding debt obligations, and to make dividend distributions on
our capital stock. The principal source of funds for these operating subsidiaries comes from their current operations.
We can also utilize investment securities maintained in our portfolio for these payments.

Applicable insurance regulatory and other legal restrictions limit the amount of dividends and other payments our
subsidiaries can make to us. Our subsidiaries have no obligation to guarantee or otherwise pay amounts due under the
debt securities. Therefore, the debt securities will be effectively subordinated to all indebtedness and other liabilities
and commitments of our subsidiaries, including claims under reinsurance contracts, debt obligations and other
liabilities incurred in the ordinary course of business. As of June 30, 2008, our consolidated indebtedness aggregated
approximately $527.5 million, all of which was senior unsecured indebtedness that will rank equally with any future
senior debt securities, and our subsidiaries had approximately $18.1 billion of outstanding liabilities, including
$850.0 million of liabilities associated with the floating rate insured notes issued by our subsidiary, Timberlake
Financial, L.L.C. At that time, we also had a face amount of approximately $225.0 million of junior subordinated
indebtedness that we had issued to RGA Capital Trust I in connection with its issuance of our Trust PIERS® units in
December 2001, which will rank at least equally with any other junior subordinated debt that we might issue in the
future, but which is subordinated and junior in right of payment to our current and future senior and subordinated debt
securities. On December 8, 2005, we completed an offering of $400 million of junior subordinated debentures due
2065, which are junior to the junior subordinated indebtedness that we had issued in connection with the Trust
PIERS® units. We will disclose material changes to these amounts in any prospectus supplement or other offering
material relating to an offering of our debt securities. In the event of a default on any debt securities, the holders of the
debt securities will have no right to proceed against the assets of any insurance subsidiary. If the subsidiary were to be
liquidated, the liquidation would be conducted under the laws of the applicable jurisdiction. Our right to receive
distributions of assets in any liquidation of a subsidiary would be subordinated to the claims of the subsidiary�s
creditors, except to the extent any claims of ours as a creditor would be recognized. Any recognized claims of ours
would be subordinated to any prior security interest held by any other creditors of the subsidiary and obligations of the
subsidiary that are senior to those owing to us.
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The applicable prospectus supplement or other offering material relating to the particular series of debt securities will
describe specific terms of the debt securities offered thereby, including any terms that are additional or different from
those described in this prospectus (Section 3.1 of each indenture).

Unless otherwise specified in the applicable prospectus supplement or other offering material, the debt securities will
not be listed on any securities exchange.

None of our shareholders, officers or directors, past, present or future, will have any personal liability with respect to
our obligations under the indenture or the debt securities on account of that status. (Section 1.14 of each indenture).

Form and Denominations

Unless otherwise specified in the applicable prospectus supplement or other offering material, debt securities will be
issued only in fully registered form, without coupons, and will be denominated in U.S. dollars issued only in
denominations of U.S. $1,000 and any integral multiple thereof. (Section 3.2 of each indenture).

Global Debt Securities

Unless otherwise specified in a prospectus supplement or other offering material for a particular series of debt
securities, each series of debt securities will be issued in whole or in part in global form that will be deposited with, or
on behalf of, a depositary identified in the prospectus supplement or other offering material relating to that series.
Global securities will be registered in the name of the depositary, which will be the sole direct holder of the global
securities. Any person wishing to own a debt security must do so indirectly through an account with a broker, bank or
other financial institution that, in turn, has an account with the depositary.

Special Investor Considerations for Global Securities.  Under the terms of the indentures, our obligations with respect
to the debt securities, as well as the obligations of each trustee, run only to persons who are registered holders of debt
securities. For example, once we make payment to the registered holder, we have no further responsibility for that
payment even if the recipient is legally required to pass the payment along to an individual investor but fails to do so.
As an indirect holder, an investor�s rights relating to a global security will be governed by the account rules of the
investor�s financial institution and of the depositary, as well as general laws relating to transfers of debt securities.

An investor should be aware that when debt securities are issued in the form of global securities:

� the investor cannot have debt securities registered in his or her own name;

� the investor cannot receive physical certificates for his or her debt securities;

� the investor must look to his or her bank or brokerage firm for payments on the debt securities and protection
of his or her legal rights relating to the debt securities;

� the investor may not be able to sell interests in the debt securities to some insurance or other institutions that
are required by law to hold the physical certificates of debt that they own;

� the depositary�s policies will govern payments, transfers, exchanges and other matters relating to the investor�s
interest in the global security; and

� the depositary will usually require that interests in a global security be purchased or sold within its system
using same-day funds.
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Neither we nor the trustees have any responsibility for any aspect of the depositary�s actions or for its records of
ownership interests in the global security, and neither we nor the trustees supervise the depositary in any way.

Special Situations When the Global Security Will Be Terminated.  In a few special situations described below, the
global security will terminate, and interests in the global security will be exchanged for physical certificates
representing debt securities. After that exchange, the investor may choose whether to hold debt securities directly or
indirectly through an account at the investor�s bank or brokerage firm. In that event,
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investors must consult their banks or brokers to find out how to have their interests in debt securities transferred to
their own names so that they may become direct holders.

The special situations where a global security is terminated are:

� when the depositary notifies us that it is unwilling, unable or no longer qualified to continue as depositary,
unless a replacement is named;

� when an event of default on the debt securities has occurred and has not been cured; or

� when and if we decide to terminate a global security. (Section 3.4 of each indenture).

A prospectus supplement or other offering material may list situations for terminating a global security that would
apply only to a particular series of debt securities. When a global security terminates, the depositary, and not us or one
of the trustees, is responsible for deciding the names of the institutions that will be the initial direct holders.

Original Issue Discount Securities

Debt securities may be sold at a substantial discount below their stated principal amount and may bear no interest or
interest at a rate which at the time of issuance is below market rates. Important federal income tax consequences and
special considerations applicable to any such debt securities will be described in the applicable prospectus
supplement.

Indexed Securities

If the amount of payments of principal of, and premium, if any, or any interest on, debt securities of any series is
determined with reference to any type of index or formula or changes in prices of particular securities or commodities,
the federal income tax consequences, specific terms and other information with respect to such debt securities and
such index or formula and securities or commodities will be described in the applicable prospectus supplement or
other offering material.

Foreign Currencies

If the principal of, and premium, if any, or any interest on, debt securities of any series are payable in a foreign or
composite currency, the restrictions, elections, federal income tax consequences, specific terms and other information
with respect to such debt securities and such currency will be described in the applicable prospectus supplement or
other offering material.

Payment

Unless otherwise indicated in the applicable prospectus supplement or other offering material, payments in respect of
the debt securities will be made in the designated currency at the office or agency of RGA maintained for that purpose
as RGA may designate from time to time, except that, at the option of RGA, interest payments, if any, on debt
securities in registered form may be made by checks mailed to the holders of debt securities entitled thereto at their
registered addresses. (Section 3.7 of each indenture).

Payment of Interest With Respect to Registered Debt Securities
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Unless otherwise indicated in an applicable prospectus supplement or other offering material, payment of any
installment of interest on debt securities in registered form will be made to the person in whose name such debt
security is registered at the close of business on the regular record date for such interest. (Section 3.7 of each
indenture).

Transfer and Exchange

Unless otherwise indicated in the applicable prospectus supplement or other offering material, debt securities in
registered form will be transferable or exchangeable at the agency of RGA maintained for such
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purpose as designated by RGA from time to time. Debt securities may be transferred or exchanged without service
charge, other than any tax or other governmental charge imposed in connection with such transfer or exchange.
(Section 3.5 of each indenture).

Consolidation, Merger, Conveyance, Sale of Assets and Other Transfers

We may not consolidate with or merge with or into or wind up into, whether or not we are the surviving corporation,
or sell, assign, convey, transfer or lease our properties and assets substantially as an entirety to any person, unless:

� the surviving corporation or other person is organized and existing under the laws of the United States or one
of the 50 states, any U.S. territory or the District of Columbia, and assumes the obligation to pay the principal
of, and premium, if any, and interest on all the debt securities and coupons, if any, and to perform or observe
all covenants of each indenture; and

� immediately after the transaction, there is no event of default under each indenture. (Section 10.1 of each
indenture).

Upon the consolidation, merger or sale, the successor corporation formed by the consolidation, or into which we are
merged or to which the sale is made, will succeed to, and be substituted for us under each indenture. (Section 10.2 of
each indenture).

Unless a prospectus supplement or other offering material relating to a particular series of debt securities provides
otherwise, the indenture and the terms of the debt securities will not contain any covenants designed to afford holders
of any debt securities protection in a highly leveraged or other transaction involving us, whether or not resulting in a
change of control, which may adversely affect holders of the debt securities.

Option to Extend Interest Payment Period

If indicated in the applicable prospectus supplement or other offering material, we will have the right, as long as no
event of default under the applicable series of debt securities has occurred and is continuing, at any time and from
time to time during the term of the series of debt securities to defer the payment of interest on one or more series of
debt securities for the number of consecutive interest payment periods specified in the applicable prospectus
supplement or other offering material, subject to the terms, conditions and covenants, if any, specified in the
prospectus supplement or other offering material, provided that no extension period may extend beyond the stated
maturity of the debt securities. Material United States federal income tax consequences and special considerations
applicable to these debt securities will be described in the applicable prospectus supplement or other offering material.
Unless otherwise indicated in the applicable prospectus supplement or other offering material, at the end of the
extension period, we will pay all interest then accrued and unpaid together with interest on accrued and unpaid interest
compounded semiannually at the rate specified for the debt securities to the extent permitted by applicable law.
However, unless otherwise indicated in the applicable prospectus supplement or other offering material, during the
extension period neither we nor any of our subsidiaries may:

� declare or pay dividends on, make distributions regarding, or redeem, purchase, acquire or make a liquidation
payment with respect to, any of our capital stock, other than:

(1) purchases of our capital stock in connection with any employee or agent benefit plans or the satisfaction of our
obligations under any contract or security outstanding on the date of the event requiring us to purchase capital stock,
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(2) in connection with the reclassifications of any class or series of our capital stock, or the exchange or conversion of
one class or series of our capital stock for or into another class or series of our capital stock,

(3) the purchase of fractional interests in shares of our capital stock in connection with the conversion or exchange
provisions of that capital stock or the security being converted or exchanged,
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(4) dividends or distributions in our capital stock, or rights to acquire capital stock, or repurchases or redemptions of
capital stock solely from the issuance or exchange of capital stock, or

(5) any non-cash dividends declared in connection with the implementation of a shareholder rights plan by us;

� make any payment of interest, principal or premium, if any, on or repay, repurchase or redeem any debt
securities issued by us that rank equally with or junior to the debt securities;

� make any guarantee payments regarding the foregoing, other than payments under our guarantee of the
preferred securities of any RGA trust; or

� redeem, purchase or acquire less than all of the junior subordinated debt securities or any preferred securities of
an RGA trust.

Prior to the termination of any extension period, as long as no event of default under the applicable indenture has
occurred and is continuing, we may further defer payments of interest, subject to the above limitations set forth in this
section, by extending the interest payment period; provided, however, that, the extension period, including all
previous and further extensions, may not extend beyond the maturity of the debt securities.

Upon the termination of any extension period and the payment of all amounts then due, we may commence a new
extension period, subject to the terms set forth in this section. No interest during an extension period, except at the end
of the extension period, will be due and payable, but we may prepay at any time all or any portion of the interest
accrued during an extension period. We do not currently intend to exercise our right to defer payments of interest by
extending the interest payment period on the debt securities. In the case of our junior subordinated debt securities, if
the property trustee is the sole holder of such debt securities, we will give the administrative trustees and the property
trustee notice of our selection of an extension period two business days before the earlier of (1) the next succeeding
date on which distributions on the preferred securities are payable or (2) the date the administrative trustees are
required to give notice to the New York Stock Exchange, or other applicable self-regulatory organization, or to
holders of the preferred securities of the record or payment date of the distribution, but in any event, at least one
business day before such record date. The administrative trustees will give notice of our selection of the extension
period to the holders of the preferred securities. If the property trustee is not the sole holder of such debt securities, or
in the case of the senior and subordinated debt securities, we will give the holders of these debt securities notice of our
selection of an extension period at least two business days before the earlier of (1) the next succeeding interest
payment date or (2) the date upon which we are required to give notice to the New York Stock Exchange, or other
applicable self-regulatory organization, or to holders of such debt securities of the record or payment date of the
related interest payment. (Article XVIII of the subordinated and junior subordinated indentures).

Modification or Amendment of the Indentures

Supplemental Indentures Without Consent of Holders.  Without the consent of any holders, we and the trustee may
enter into one or supplemental indentures for certain purposes, including:

(1) to evidence the succession of another corporation to our rights and the assumption by such successor of the
covenants contained in each indenture;

(2) to add to our covenants for the benefit of all or any series of debt securities, or to surrender any of our rights or
powers;

(3) to add any additional events of default;
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(5) to change or eliminate any provisions, as long as any such change or elimination is effective only when there are
no outstanding debt securities of any series created before the execution of such supplemental indenture which is
entitled to the benefit of the provisions being changed or eliminated;

(6) to provide security for or guarantee of the debt securities;

(7) to supplement any of the provisions to permit or facilitate the defeasance and discharge of any series of debt
securities in accordance with such indenture as long as such action does not adversely affect the interests of the
holders of the debt securities in any material respect;

(8) to establish the form or terms of debt securities in accordance with each indenture;

(9) to provide for the acceptance of the appointment of a successor trustee for any series of debt securities or to
provide for or facilitate the administration of the trusts under the indenture by more than one trustee;

(10) to cure any ambiguity, to correct or supplement any provision of any indenture which may be defective or
inconsistent with any other provision, to eliminate any conflict with the Trust Indenture Act or to make any other
provisions with respect to matters or questions arising under such indenture which are not inconsistent with any
provision of the indenture, as long as the additional provisions do not adversely affect the interests of the holders in
any material respect; or

(11) in the case of the subordinated and the junior subordinated indentures, to modify the subordination provisions
thereof, except in a manner which would be adverse to the holders of subordinated or junior subordinated debt
securities of any series then outstanding. (Section 11.1 of each such indenture).

Supplemental Indentures with Consent of Holders.  If we receive the consent of the holders of at least a majority in
principal amount of the outstanding debt securities of each series affected, we may enter into supplemental indentures
with the trustee for the purpose of adding any provisions to or changing in any manner or eliminating any of the
provisions of each indenture or of modifying in any manner the rights of the holders under the indenture of such debt
securities and coupons, if any. As long as any of the preferred securities of an RGA trust remain outstanding, no
modification of the related junior subordinated indenture may be made that requires the consent of the holders of the
related junior subordinated debt securities, no termination of the related junior subordinated indenture may occur, and
no waiver of any event of default under the related junior subordinated indenture may be effective, without the prior
consent of the holders of a majority of the aggregate liquidation amount of the preferred securities of such RGA trust.

However, unless we receive the consent of all of the affected holders, we may not enter into supplemental indentures
that would, with respect to the debt securities of such holders:

(1) conflict with the required provisions of the Trust Indenture Act;

(2) except as described in any prospectus supplement or other offering material:

� change the stated maturity of the principal of, or installment of interest, if any, on, any debt security,

� reduce the principal amount thereof or the interest thereon or any premium payable upon redemption
thereof; provided, however, that a requirement to offer to repurchase debt securities will not be deemed a
redemption for this purpose,

� change the stated maturity of or reduce the amount of any payment to be made with respect to any coupon,
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� reduce the amount of the principal of a discount security that would be due and payable upon a declaration
of acceleration of the maturity thereof or reduce the amount of, or postpone the date fixed for, any
payment under any sinking fund or analogous provisions for any debt security,

� impair the right to institute suit for the enforcement of any payment on or after the stated maturity thereof,
or, in the case of redemption, on or after the redemption date,

� limit our obligation to maintain a paying agency outside the United States for payment on bearer
securities, or

� adversely affect the right to convert any debt security into shares of our common stock if so provided;

(3) reduce the requirement for majority approval of supplemental indentures, or for waiver of compliance with certain
provisions of either indenture or certain defaults; or

(4) modify any provisions of either indenture relating to waiver of past defaults with respect to that series, except to
increase any such percentage or to provide that certain other provisions of such indenture cannot be modified or
waived without the consent of the holders of each such debt security of each series affected thereby. (Section 11.2 of
each indenture).

It is not necessary for holders of the debt securities to approve the particular form of any proposed supplemental
indenture, but it is sufficient if the holders approve the substance thereof. (Section 11.2 of each indenture).

A supplemental indenture which changes or eliminates any covenant or other provision of the indenture to which it
relates with respect to one or more particular series of debt securities and coupons, if any, or which modifies the rights
of the holders of debt securities or any coupons of such series with respect to such covenant or other provision, will be
deemed not to affect the rights under such indenture of the holders of debt securities and coupons, if any, of any other
series. (Section 11.2 of each indenture).

Subordination under the Subordinated Indenture and the Junior Subordinated Indenture

In the subordinated and junior subordinated indentures, RGA has covenanted and agreed that any subordinated or
junior subordinated debt securities issued thereunder are subordinated and junior in right of payment to all present and
future senior indebtedness to the extent provided in the indenture. (Section 17.1 of the subordinated and junior
subordinated indentures). Unless otherwise indicated in the applicable prospectus supplement or other offering
material, the subordinated and junior subordinated indentures define the term �senior indebtedness� with respect to each
respective series of subordinated and junior subordinated debt securities, to mean the principal, premium, if any, and
interest on:

� all indebtedness of RGA, whether outstanding on the date of the issuance of subordinated debt securities or
thereafter created, incurred or assumed, which is for money borrowed, or which is evidenced by a note or
similar instrument given in connection with the acquisition of any business, properties or assets, including
securities;

� any indebtedness of others of the kinds described in the preceding clause for the payment of which RGA is
responsible or liable as guarantor or otherwise; and

� amendments, modifications, renewals, extensions, deferrals and refundings of any such indebtedness.
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In the case of the junior subordinated indenture, unless otherwise indicated in the applicable prospectus supplement or
other offering material, senior indebtedness also includes all subordinated debt securities issued under the
subordinated indenture. The senior indebtedness will continue to be senior indebtedness and entitled to the benefits of
the subordination provisions irrespective of any amendment, modification or waiver of any term of the senior
indebtedness or extension or renewal of the senior indebtedness. Unless otherwise indicated in the applicable
prospectus supplement or other offering material, notwithstanding anything to the contrary in the foregoing, senior
indebtedness will not include (A) indebtedness incurred for the purchase of goods or materials or for services obtained
in the ordinary course of business and (B) any indebtedness which by its
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terms is expressly made pari passu, or equal in rank and payment, with or subordinated to the applicable debt
securities. (Section 17.2 of the subordinated and junior subordinated indentures).

Unless otherwise indicated in the applicable prospectus supplement or other offering material, no direct or indirect
payment, in cash, property or securities, by set-off or otherwise, shall be made or agreed to be made on account of the
subordinated or junior subordinated debt securities or interest thereon or in respect of any repayment, redemption,
retirement, purchase or other acquisition of subordinated debt securities, if:

� RGA defaults in the payment of any principal, or premium, if any, or interest on any senior indebtedness,
whether at maturity or at a date fixed for prepayment or declaration or otherwise; or

� an event of default occurs with respect to any senior indebtedness permitting the holders to accelerate the
maturity and written notice of such event of default, requesting that payments on subordinated or junior
subordinated debt securities cease, is given to RGA by the holders of senior indebtedness,

unless and until such default in payment or event of default has been cured or waived or ceases to exist. Unless
otherwise indicated in the applicable prospectus supplement or other offering material, the foregoing limitations will
also apply to payments in respect of the junior subordinated debt securities in the case of an event of default under the
subordinated indebtedness (Section 17.4 of the subordinated and junior subordinated indentures).

Unless otherwise indicated in the applicable prospectus supplement or other offering material, all present and future
senior indebtedness, which shall include subordinated indebtedness in the case of our junior subordinated debt
securities, including, without limitation, interest accruing after the commencement of any proceeding described below,
assignment or marshaling of assets, shall first be paid in full before any payment or distribution, whether in cash,
securities or other property, shall be made by RGA on account of subordinated or junior subordinated debt securities
in the event of:

� any insolvency, bankruptcy, receivership, liquidation, reorganization, readjustment, composition or other
similar proceeding relating to RGA, its creditors or its property;

� any proceeding for the liquidation, dissolution or other winding-up of RGA, voluntary or involuntary, whether
or not involving insolvency or bankruptcy proceedings;

� any assignment by RGA for the benefit of creditors; or

� any other marshaling of the assets of RGA.

Unless otherwise indicated in the applicable prospectus supplement or other offering materials, in any such event,
payments or distributions which would otherwise be made on subordinated or junior subordinated debt securities will
generally be paid to the holders of senior indebtedness, or their representatives, in accordance with the priorities
existing among these creditors at that time until the senior indebtedness is paid in full. Unless otherwise indicated in
the applicable prospectus supplement or other offering materials, if the payments or distributions on subordinated or
junior subordinated debt securities are in the form of RGA�s securities or those of any other corporation under a plan of
reorganization or readjustment and are subordinated to outstanding senior indebtedness and to any securities issued
with respect to such senior indebtedness under a plan of reorganization or readjustment, they will be made to the
holders of the subordinated debt securities and then, if any amounts remain, to the holders of the junior subordinated
debt securities. (Section 17.3 of the subordinated and junior subordinated indentures). No present or future holder of
any senior indebtedness will be prejudiced in the right to enforce the subordination of subordinated or junior
subordinated debt securities by any act or failure to act on the part of RGA. (Section 17.9 of the subordinated and
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Senior indebtedness will only be deemed to have been paid in full if the holders of such indebtedness have received
cash, securities or other property which is equal to the amount of the outstanding senior indebtedness. After payment
in full of all present and future senior indebtedness, holders of subordinated debt securities will be subrogated to the
rights of any holders of senior indebtedness to receive any further payments or distributions that are applicable to the
senior indebtedness until all the subordinated debt
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securities are paid in full. In matters between holders of subordinated debt securities and any other type of RGA�s
creditors, any payments or distributions that would otherwise be paid to holders of senior debt securities and that are
made to holders of subordinated debt securities because of this subrogation will be deemed a payment by RGA on
account of senior indebtedness and not on account of subordinated debt securities. (Section 17.7 of the subordinated
and junior subordinated indentures).

Subordinated indebtedness will only be deemed to have been paid in full if the holders of such indebtedness have
received cash, securities or other property which is equal to the amount of the outstanding subordinated indebtedness.
After payment in full of all present and future subordinated indebtedness, holders of junior subordinated debt
securities will be subrogated to the rights of any holders of subordinated indebtedness to receive any further payments
or distributions that are applicable to the subordinated indebtedness until all the junior subordinated debt securities are
paid in full. In matters between holders of junior subordinated debt securities and any other type of RGA�s creditors,
any payments or distributions that would otherwise be paid to holders of subordinated debt securities and that are
made to holders of junior subordinated debt securities because of this subrogation will be deemed a payment by RGA
on account of subordinated indebtedness and not on account of junior subordinated debt securities. (Section 17.7 of
the junior subordinated indenture).

The subordinated and junior subordinated indentures provide that the foregoing subordination provisions may be
changed, except in a manner which would be adverse to the holders of subordinated or junior subordinated debt
securities of any series then outstanding. (Sections 11.1 and 11.2 of the subordinated and junior subordinated
indentures). The prospectus supplement or other offering materials relating to such subordinated or junior
subordinated debt securities would describe any such change.

The prospectus supplement or other offering materials delivered in connection with the offering of a series of
subordinated or junior subordinated debt securities will set forth a more detailed description of the subordination
provisions applicable to any such debt securities.

If this prospectus is being delivered in connection with the offering of a series of subordinated or junior subordinated
debt securities, the accompanying prospectus supplement or other offering materials or information incorporated by
reference will set forth the approximate amount of indebtedness senior to such subordinated or junior subordinated
indebtedness outstanding as of a recent date. The subordinated and junior subordinated indentures place no limitation
on the amount of additional senior indebtedness that may be incurred by RGA. RGA expects from time to time to
incur additional indebtedness constituting senior indebtedness. See �� General� on page 24 for a summary of our
indebtedness at June 30, 2008.

Events of Default

Unless otherwise indicated in the applicable prospectus supplement or other offering material, an event of default with
respect to any series of debt securities issued under each of the indentures means:

� default for 30 days in the payment of any interest upon any debt security or any payment with respect to the
coupons, if any, of such series when it becomes due and payable, except where we have properly deferred the
interest, if applicable;

� default in the payment of the principal of, and premium, if any, on, any debt security of such series when due;

� default in the deposit of any sinking fund payment when due by the terms of a debt security of such series;

� 
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covenant or breach of any warranty in the indenture governing that series;

� certain events of bankruptcy, insolvency or receivership, or, with respect to the junior subordinated debt
securities, the dissolution of the RGA trust; or
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� any other events which we specify for that series, which will be indicated in the prospectus supplement or other
offering material for that series. (Section 5.1 of each indenture).

Within 90 days after a default in respect of any series of debt securities, the trustee, or property trustee, if applicable,
must give to the holders of such series notice of all uncured and unwaived defaults by us known to it. However, except
in the case of default in payment, the trustee may withhold such notice if it determines that such withholding is in the
interest of such holders. (Section 6.2 of each indenture).

If an event of default occurs in respect of any outstanding series of debt securities and is continuing, the trustee of the
senior or subordinated indentures, the property trustee under the junior subordinated indenture or the holders of at
least 25% in principal amount of the outstanding debt securities of that series may declare the principal amount, or, if
the debt securities of that series are original issue discount securities or indexed securities, such portion of the
principal amount as may be specified in the terms of those securities, of all of the debt securities of that series to be
due and payable immediately by written notice thereof to us, and to the trustee or property trustee, if applicable, if
given by the holders of the debt securities. Upon any such declaration, such principal or specified amount plus accrued
and unpaid interest, and premium, if payable, will become immediately due and payable. However, with respect to
any debt securities issued under the subordinated or junior subordinated indenture, the payment of principal and
interest on such debt securities shall remain subordinated to the extent provided in Article XVII of the subordinated
and junior subordinated indentures. In addition, at any time after such a declaration of acceleration but before a
judgment or decree for payment of the money due has been obtained, the holders of a majority in principal amount of
outstanding debt securities of that series may, subject to specified conditions, rescind and annul such acceleration if all
events of default, other than the non-payment of accelerated principal, or premium, if any, or interest on debt
securities of such series have been cured or waived as provided in the indenture. (Section 5.2 of each indenture).

The holders of a majority in principal amount of the outstanding debt securities of a series, on behalf of the holders of
all debt securities of that series, may waive any past default and its consequences, except that they may not waive an
uncured default in payment or a default which cannot be waived without the consent of the holders of all outstanding
securities of that series. (Section 5.13 of each indenture).

Within four months after the close of each fiscal year, we must file with the trustee a statement, signed by specified
officers, stating whether or not such officers have knowledge of any default under the indenture and, if so, specifying
each such default and the nature and status of each such default. (Section 12.2 of each indenture).

Subject to provisions in the applicable indenture relating to its duties in case of default, the trustee, or property trustee,
if applicable, is not required to take action at the request of any holders of debt securities, unless such holders have
offered to the trustee reasonable security or indemnity. (Section 6.3 of each indenture).

Subject to such indemnification requirements and other limitations set forth in the applicable indenture, if any event of
default has occurred, the holders of a majority in principal amount of the outstanding debt securities of any series may
direct the time, method and place of conducting proceedings for remedies available to the trustee, or exercising any
trust or power conferred on the trustee, in respect of such series. (Section 5.12 of each indenture).

Defeasance; Satisfaction and Discharge

Legal or Covenant Defeasance.  Each indenture provides that we may be discharged from our obligations in respect of
the debt securities of any series, as described below. These provisions will apply to any registered securities that are
denominated and payable only in U.S. dollars, unless otherwise specified in a prospectus supplement or other offering
material. The prospectus supplement or other offering material will describe any defeasance provisions that apply to
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At our option, we may choose either one of the following alternatives:

� We may elect to be discharged from any and all of our obligations in respect of the debt securities of any
series, except for, among other things, certain obligations to register the transfer or exchange of debt securities
of such series, to replace stolen, lost or mutilated debt securities of such series, and to maintain paying agencies
and certain provisions relating to the treatment of funds held by the trustee for defeasance. We refer to this as
�legal defeasance.�

� Alternatively, we may omit to comply with the covenants described under the heading �� Consolidation, Merger,
Conveyance, Sale of Assets and Other Transfers� and any additional covenants which may be set forth in the
applicable prospectus supplement, and any omission to comply with those covenants will not constitute a
default or an event of default with respect to the debt securities of that series. We refer to this as �covenant
defeasance.�

In either case, we will be so discharged upon the deposit with the trustee, in trust, of money and/or U.S. Government
Obligations that, through the payment of interest and principal in accordance with their terms, will provide money in
an amount sufficient in the opinion of a nationally recognized firm of independent public accountants to pay and
discharge each installment of principal, including any mandatory sinking fund payments, premium, if any, and interest
on the debt securities of that series on the stated maturity of those payments in accordance with the terms of the
indenture and those debt securities. This discharge may occur only if, among other things, we have delivered to the
trustee an opinion of counsel or an Internal Revenue Service ruling to the effect that the holders of the debt securities
of that series will not recognize income, gain or loss for U.S. federal income tax purposes as a result of the defeasance.
(Section 15.2 of each indenture).

In addition, with respect to the subordinated and junior subordinated indentures, in order to be discharged, no event or
condition shall exist that, pursuant to certain provisions described under �� Subordination under the Subordinated
Indenture and the Junior Subordinated Indenture� above, would prevent us from making payments of principal of, and
premium, if any, and interest on subordinated or junior subordinated debt securities and coupons at the date of the
irrevocable deposit referred to above. (Section 15.2 of the subordinated and junior subordinated indentures).

Covenant Defeasance and Events of Default.  In the event we exercise our option to effect covenant defeasance with
respect to any series of debt securities and the debt securities of that series are declared due and payable because of the
occurrence of any event of default, the amount of money and/or U.S. Government Obligations on deposit with the
trustee will be sufficient to pay amounts due on the debt securities of that series at the time of their stated maturity but
may not be sufficient to pay amounts due on the debt securities of that series at the time of the acceleration resulting
from the event of default. However, we will remain liable for those payments.

�U.S. Government Obligations� means securities which are (1) direct obligations of the United States for the payment of
which its full faith and credit is pledged, or (2) obligations of a person controlled or supervised by and acting as an
agency or instrumentality of the United States, the payment of which is unconditionally guaranteed as a full faith and
credit obligation by the United States, which, in either case, are not callable or redeemable at the option of the issuer
thereof, and will also include a depository receipt issued by a bank or trust company as custodian with respect to any
such U.S. Government Obligation or a specific payment of interest on or principal of any such U.S. Government
Obligation held by such custodian for the account of the holder of a depository receipt, provided that, except as
required by law, such custodian is not authorized to make any deduction from the amount payable to the holder of
such depository receipt from any amount received by the custodian in respect of the U.S. Government Obligation or
the specific payment of interest on or principal of the U.S. Government Obligation evidenced by such depository
receipt. (Section 15.2 of each indenture).
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There may be additional provisions relating to defeasance which we will describe in the prospectus supplement or
other offering material. (Section 15.1 of each indenture).

Conversion or Exchange

Any series of the senior or subordinated debt securities may be convertible or exchangeable into common or preferred
stock or other debt securities registered under the registration statement relating to this prospectus. The specific terms
and conditions on which such debt securities may be so converted or exchanged will be set forth in the applicable
prospectus supplement or other offering material. Those terms may include the conversion or exchange price,
provisions for conversion or exchange, either mandatory, at the option of the holder, or at our option, whether we have
an option to convert debt securities into cash, rather than common stock, and provisions under which the number of
shares of common or preferred stock or other securities to be received by the holders of debt securities would be
calculated as of a time and in the manner stated in the applicable prospectus supplement. (Section 16.1 of each
indenture).

Governing Law

The indentures and the debt securities will be governed by, and construed in accordance with, the internal laws of the
State of New York. (Section 1.11 of each indenture).

Regarding the Trustee

We will designate the trustee under the senior and subordinated indentures in a prospectus supplement. Unless
otherwise specified in the applicable prospectus supplement or other offering material, The Bank of New York Mellon
Trust Company, N.A. will be the successor trustee under the junior subordinated indenture relating to the junior
subordinated debt securities which may be offered to the RGA trusts. We have entered, and from time to time may
continue to enter, into banking or other relationships with such trustees or their affiliates, including The Bank of New
York and Mellon Investor Services LLC. For example, The Bank of New York Mellon Trust Company, N.A. is
successor trustee of the indentures relating to our 63/4% notes due 2011, our 6.75% junior subordinated debentures
due 2065, and the trust and underlying junior subordinated debentures relating to our PIERs units, a lender under our
principal credit agreement, and provides other banking and financial services to us. Mellon Investor Services LLC is
the transfer agent and registrar for our Class A common stock and Class B common stock, and also serves as the rights
agent under our Section 382 shareholder rights plan.

If the trustee is or becomes one of our creditors, the indenture limits the right of the trustee to obtain payment of
claims in certain cases, or to realize on certain property received in respect of any such claims as security or otherwise.
The trustee will be permitted to engage in other transactions. However, if after a specified default has occurred and is
continuing, it acquires or has a conflicting interest (such as continuing to serve as trustee with respect to outstanding
notes, debentures or PIERS units or continuing to be a creditor of RGA in certain circumstances), it must eliminate
such conflict within 90 days or receive permission from the SEC to continue as a trustee or resign.

There may be more than one trustee under each indenture, each with respect to one or more series of debt securities.
(Section 1.1 of each indenture). Any trustee may resign or be removed with respect to one or more series of debt
securities, and a successor trustee may be appointed to act with respect to such series. (Section 6.10 of each
indenture).

If two or more persons are acting as trustee with respect to different series of debt securities, each trustee will be a
trustee of a trust under the indenture separate from the trust administered by any other such trustee. Except as
otherwise indicated in this prospectus, any action to be taken by the trustee may be taken by each such trustee with
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Book-Entry Debt Securities

Unless otherwise indicated in the prospectus supplement or other offering material, The Depository Trust Company,
or DTC, will act as securities depository for the debt securities. The debt securities will be issued as fully-registered
securities in the name of Cede & Co. or such other name as may be requested by an authorized representative of DTC.
This means that certificates will not be issued to each holder of debt securities. One fully-registered security certificate
will be issued for each debt security, each in the aggregate principal amount of such security and will be deposited
with DTC.

Purchases of debt securities under the DTC system must be made by or through participants (for example, your
broker) who will receive credit for the securities on DTC�s records. The ownership interest of each actual purchaser of
each debt security will be recorded on the records of the participant. Beneficial owners of the debt securities will not
receive written confirmation from DTC of their purchase. Beneficial owners are, however, expected to receive written
confirmations providing details of the transaction, as well as periodic statements of their holdings, from the participant
through which the beneficial owner entered into the transaction. Transfers of ownership interests in the debt securities
are to be accomplished by entries made on the books of participants acting on behalf of beneficial owners. Beneficial
owners will not receive certificates representing their ownership interests in the debt securities except in the event that
use of the book-entry system for the debt securities is discontinued.

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

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

Proceeds, distributions or other payments on the debt securities will be made to Cede & Co., or such other nominee as
may be requested by an authorized representative of DTC. DTC�s practice is to credit participants� accounts upon DTC�s
receipt of funds in accordance with their respective holdings shown on DTC�s records. Payments by participants to
beneficial owners will be governed by standing instructions and customary practices, as is the case with securities held
for the accounts of customers in bearer form or registered in �street name,� and will be the responsibility of such
participant and not DTC, RGA or the RGA trusts, subject to any statutory or regulatory requirements as may be in
effect from time to time.

DTC may discontinue providing its services as depository with respect to the debt securities at any time by giving
reasonable notice to us or the RGA trusts. Under such circumstances, in the event that a successor depository is not
obtained, certificates representing the debt securities are required to be printed and delivered. We may decide to
discontinue use of the system of book-entry transfers through DTC, or successor depository. In that event, certificates
representing the debt securities will be printed and delivered.

DTC is a limited-purpose trust company organized under the New York Banking Law, a �banking organization� within
the meaning of the New York Banking Law, a member of the Federal Reserve System, a �clearing corporation� within
the meaning of the New York Uniform Commercial Code and a �clearing agency� registered pursuant to the provisions
of Section 17A of the Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 2 million
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over 85 countries that DTC�s participants deposit with DTC.

DTC also facilitates the post-trade settlement among participants of sales and other securities transactions in deposited
securities, through electronic computerized book-entry transfers and pledges between participants� accounts. This
eliminates the need for physical movement of securities certificates. Participants include both
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U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations and certain other
organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation, or DTCC. DTCC
is owned by a number of participants of DTC and members of the national Securities Clearing Corporation,
Government Securities Clearing Corporation, MBS Clearing Corporation and Emerging Markets Clearing
Corporation, as well as by the New York Stock Exchange, Inc., the American Stock Exchange LLC and the Financial
Industry Regulatory Authority. Access to the DTC system is also available to others such as both U.S. and
non-U.S. securities brokers and dealers, banks, trust companies and clearing corporations that clear through or
maintain a custodial relationship with a participant, either directly or indirectly.

The information in this section concerning DTC and DTC�s book-entry system has been obtained from sources that we
believe to be reliable.

DESCRIPTION OF CAPITAL STOCK OF RGA

The following is a summary of the material terms of our capital stock and the provisions of our amended and restated
Articles of Incorporation and bylaws. It also summarizes some relevant provisions of the Missouri General and
Business Corporation Law, which we refer to as Missouri law. Since the terms of our articles of incorporation, and
bylaws, and Missouri law, are more detailed than the general information provided below, you should only rely on the
actual provisions of those documents and Missouri law. If you would like to read those documents, they are on file
with the SEC, as described under the heading �Where You Can Find More Information� on page 16.

General

RGA�s authorized capital stock consists of 150 million shares of capital stock, of which:

� 140 million shares are designated as common stock, par value $0.01 per share; and

� 10 million shares are designated as preferred stock, par value $0.01 per share.

As of September 22, 2008, RGA had 33,081,812 shares of Class A common stock and 29,243,539 shares of Class B
common stock issued and outstanding, and 9,352,742 shares issuable upon exercise or settlement of outstanding
options or other awards and warrants.

Mellon Investor Services LLC, 200 N. Broadway, Suite 1722, St. Louis, Missouri 63102 is the registrar and transfer
agent for our common stock. RGA Class A common stock is listed on the NYSE under the symbol �RGA.A�, and RGA
Class B common stock is listed on the NYSE under the symbol �RGA.B�.

Class A and Class B Common Stock

Our common stock is divided into two classes: Class A common stock (consisting of 107,700,000 authorized shares)
and Class B common stock (consisting of 32,300,000 authorized shares). Subject to the prior rights of the holders of
any shares of preferred stock which later may be issued and outstanding, holders of common stock of either class are
entitled to receive dividends as and when declared by RGA out of legally available funds, and, if RGA liquidates,
dissolves, or winds up, to share ratably in all remaining assets after RGA pays its liabilities. RGA is prohibited from
paying dividends under RGA�s primary syndicated credit agreement unless, at the time of declaration and payment,
certain defaults would not exist under such agreement. Holders of RGA common stock have no cumulative voting
rights or preemptive rights to purchase or subscribe for any stock or other securities and there are no conversion rights
or redemption or sinking fund provisions for either class of common stock.
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matters presented to a vote of shareholders, including the election of directors, except as
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described below. Holders of Class A common stock and Class B common stock will generally have identical voting
rights, except with respect to certain limited matters required by Missouri law and except that:

� holders of Class A common stock, voting together as a single class, will be entitled to elect no more than 20%
of the members of our board of directors;

� holders of Class B common stock, voting together as a single class, will be entitled to elect at least 80% of the
members of our board of directors;

� there will be a separate vote by class on any proposal to convert Class B common stock into Class A common
stock; and

� holders of more than 15% of Class B common stock will be restricted to 15% of the voting power of the
outstanding Class B common stock with respect to directors if they do not also hold an equal or greater
proportion of Class A common stock. However, if such holder also beneficially owns in excess of 15% of the
outstanding Class A common stock, then the holder may exercise the voting power of the Class B common
stock in excess of 15% to the extent that such holder has an equivalent percentage of outstanding Class A
common stock. To the extent that voting power of any share of Class B common stock cannot be exercised,
such share of Class B common stock will be deemed entitled to vote for purposes of determining whether a
quorum is present. A person will not be deemed to be the beneficial owner solely because the person holds or
solicits a revocable proxy that is not then reportable on Schedule 13D under the Exchange Act.

The rights of the holders of Class A common stock and Class B common stock are substantially the same in all other
respects, except for certain limited matters required by Missouri law. Specifically, Missouri law requires a separate
class voting right if an amendment to our articles of incorporation would alter the aggregate number of authorized
shares or par value of either such class or alter the powers, preferences or special rights of either such class so as to
affect these rights adversely. These class voting rights provide each class with an additional measure of protection in
the case of a limited number of actions that could have an adverse effect on the holders of shares of such class. For
example, if our board of directors were to propose an amendment to our articles of incorporation that would adversely
affect the rights and privileges of Class A common stock or Class B common stock, the holders of shares of that class
would be entitled to a separate class vote on such proposal, in addition to any vote that may be required under our
articles of incorporation.

Our articles of incorporation provide that the articles may be amended in accordance with Missouri law, which
provides that a corporation may amend its articles of incorporation upon a resolution of the board of directors,
proposing the amendment and its submission to the shareholders for their approval by the holders of a majority of the
shares of common stock entitled to vote. However, the approval of 85% of the combined voting power of the
outstanding shares of our common stock will be required to amend certain provisions of our articles of incorporation
and bylaws, as described under �� Anti-Takeover Provisions in the RGA Articles of Incorporation and Bylaws.�

Dividends.  Holders of Class A common stock and holders of Class B common stock will share equally on a per share
basis in any dividend declared by our board of directors, subject to any preferential rights of any outstanding preferred
stock.

Conversion.  The terms of Class B common stock provide that such shares convert into Class A common stock, on a
share-for-share basis, if and when:

� our board of directors determines, in its sole discretion, to propose conversion to RGA shareholders;
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� our board of directors adopts, in its sole discretion, a resolution submitting the proposal to convert the shares to
RGA shareholders; and

� the holders of a majority of each class of common stock represented in person or by proxy at the meeting
approve the proposal to convert the shares.

We presently expect that our board of directors will consider submitting to a shareholder vote at the next regularly
scheduled annual shareholders� meeting of RGA (anticipated to be held on May 27, 2009), or at a
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special meeting called for such purpose, a proposal to convert the Class B common stock to Class A common stock on
a share-for-share basis, subject to the receipt of shareholder approval. However, there is no binding commitment by
our board of directors to, and there can be no assurance that our board of directors will, consider the issue or resolve to
present the proposal to the RGA shareholders. If submitted, there can be no assurance that the RGA shareholders
would approve such a conversion. If such a conversion proposal is approved by our board of directors and submitted
to the RGA shareholders, a vote by a majority of each of the Class A common stock and the Class B common stock
represented in person or by proxy at the shareholder meeting, voting separately, will be required for the proposal to be
approved.

Other Rights.  Holders of Class A common stock and Class B common stock are entitled to receive the same per share
consideration in any reorganization or in any merger, share exchange, consolidation or combination of RGA with any
other company (except for such differences as may be permitted with respect to their existing rights to elect directors).
In the event of a liquidation, dissolution or winding-up of RGA, all holders of our common stock, regardless of class,
are entitled to share ratably in any assets available for distributions to holders of shares of our common stock.

Acquisition Restrictions.  This provision generally restricts the accumulation of 5% or more (by value) of RGA stock
until September 13, 2011, or such shorter period as may be determined by our board of directors (which is referred to
as the �restriction period�).

The acquisition restrictions impose restrictions on the acquisition of our common stock (and any other equity
securities that RGA issues in the future) by designated persons. Without these restrictions, it is possible that certain
changes in ownership of our stock could result in the imposition of limitations on the ability of RGA and its
subsidiaries to fully utilize the NOLs and other tax attributes currently available for U.S. federal and state income tax
purposes to RGA and its subsidiaries. Our board of directors believes it is in our best interests to attempt to prevent
the imposition of such limitations.

During the restriction period, no RGA shareholder may be or become a �5-percent shareholder� of RGA as defined in
the Internal Revenue Code (applying certain attribution and constructive ownership rules). However, this restriction
will not apply to:

� any stock acquired in connection with the divestiture by MetLife;

� any transaction directly with RGA, including pursuant to the exercise of outstanding options or warrants;

� any tender or exchange offers for all of the RGA common stock meeting certain fairness criteria; or

� any transaction approved in advance by the RGA board of directors.

Any person permitted to acquire or own RGA stock representing 5% or more (by value) of RGA stock pursuant to any
of the preceding bullet points will not be permitted to acquire any additional RGA stock at any time during the
restriction period without the approval of our board of directors, unless and until such person owns less than 5% (by
value) of RGA stock, at which point such person may acquire RGA stock only to the extent that, after such
acquisition, such person owns less than 5% (by value) of RGA stock. This provision would take effect upon
completion of the recapitalization and split-off.

The outstanding shares of Class A common stock and Class B common stock will be, when issued, upon payment,
validly issued, fully paid and nonassessable.

Common Stock
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Subject to the prior rights of the holders of any shares of preferred stock which later may be issued and outstanding, in
the event of any conversion of the Class B common stock into Class A common stock (as described above), after
which such remaining common stock would be referred to as �common stock,� holders of such common stock would be
entitled to receive dividends as and when declared by RGA out of legally available funds, and, if RGA liquidates,
dissolves, or winds up, to share ratably in all remaining assets after RGA pays its liabilities. RGA is prohibited from
paying dividends under RGA�s primary syndicated credit
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agreement unless, at the time of declaration and payment, certain defaults would not exist under such agreement. Each
holder of common stock would be entitled to one vote for each share held of record on all matters presented to a vote
of shareholders, including the election of directors. Holders of common stock would have no cumulative voting rights
or preemptive rights to purchase or subscribe for any stock or other securities and there would be no conversion rights
or redemption or sinking fund provisions for the common stock.

RGA may issue additional shares of authorized Class A common stock or common stock without shareholder
approval, subject to applicable rules of the NYSE.

Preferred Stock

Our articles of incorporation vest our board of directors with authority to issue up to 10,000,000 shares of preferred
stock from time to time in one or more series, with such voting powers, full or limited, or no voting powers, and such
designations, preferences and relative, participating, optional or other special rights, and qualifications, limitations or
restrictions thereof, as may be stated in the resolution or resolutions providing for the issuance of such stock adopted
from time to time by the board of directors. Our board of directors is expressly authorized to fix or determine:

� the specific designation of the shares of the series;

� the consideration for which the shares of the series are to be issued;

� the rate and times at which, and the conditions under which, dividends will be payable on shares of that series,
and the status of those dividends as cumulative or non-cumulative and, if cumulative, the date or dates from
which dividends shall be cumulative;

� the price or prices, times, terms and conditions, if any, upon which the shares of the series may be redeemed;

� the rights, if any, which the holders of shares of the series have in the event of our dissolution or upon
distribution of our assets;

� from time to time, whether to include the additional shares of preferred stock which we are authorized to issue
in the series;

� whether or not the shares of the series are convertible into or exchangeable for other securities of RGA,
including shares of our common stock or shares of any other series of our preferred stock, the price or prices or
the rate or rates at which conversion or exchange may be made, and the terms and conditions upon which the
conversion or exchange right may be exercised;

� if a sinking fund will be provided for the purchase or redemption of shares of the series and, if so, to fix the
terms and the amount or amounts of the sinking fund; and

� any other preferences and rights, privileges and restrictions applicable to the series as may be permitted by law.

All shares of the same series of preferred stock will be identical and of equal rank except as to the times from which
cumulative dividends, if any, on those shares will be cumulative. The shares of different series may differ, including
as to rank, as may be provided in our articles of incorporation, or as may be fixed by our board of directors as
described above. We may from time to time amend our articles of incorporation to increase or decrease the number of
authorized shares of preferred stock.
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A total of 1,400,000 of these authorized preferred shares have been designated as Series A-1 Junior Participating
Preferred Stock, and 300,000 of these authorized preferred shares have been designated as Series B-1 Junior
Participating Preferred Stock.

The material terms of any series of preferred stock being offered by us will be described in the prospectus supplement
or other offering material relating to that series of preferred stock. If so indicated in the prospectus supplement or
other offering material and if permitted by the articles of incorporation and by law, the terms of
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any such series may differ from the terms set forth below. That prospectus supplement may not restate the amendment
to our articles of incorporation or the board resolution that establishes a particular series of preferred stock in its
entirety. We urge you to read that amendment or board resolution because it, and not the description in the prospectus
supplement or other offering material, will define your rights as a holder of preferred stock. The certificate of
amendment to our articles of incorporation or board resolution will be filed with the Secretary of State of the State of
Missouri and with the SEC.

Dividend Rights.  One or more series of preferred stock may be preferred as to payment of dividends over our
common stock or any other stock ranking junior to the preferred stock as to dividends. In that case, before any
dividends or distributions on our common stock or stock of junior rank, other than dividends or distributions payable
in common stock, are declared and set apart for payment or paid, the holders of shares of each series of preferred stock
will be entitled to receive dividends when, as and if declared by our board of directors. We will pay those dividends
either in cash, shares of common stock or preferred stock or otherwise, at the rate and on the date or dates indicated in
the applicable prospectus supplement. With respect to each series of preferred stock entitled to cumulative dividends,
the dividends on each share of that series will be cumulative from the date of issue of the share unless some other date
is set forth in the prospectus supplement relating to the series. Accruals of dividends will not bear interest. We are
prohibited from paying dividends under our credit agreement unless, at the time of declaration and payment, a default
would not exist under the agreement.

Rights upon Liquidation.  The preferred stock may be preferred over common stock, or any other stock ranking junior
to the preferred stock with respect to distribution of assets, as to our assets so that the holders of each series of
preferred stock will be entitled to be paid, upon voluntary or involuntary liquidation, dissolution or winding up and
before any distribution is made to the holders of common stock or stock of junior rank, the amount set forth in the
applicable prospectus supplement. However, in this case the holders of preferred stock will not be entitled to any other
or further payment. If upon any liquidation, dissolution or winding up our net assets are insufficient to permit the
payment in full of the respective amounts to which the holders of all outstanding preferred stock are entitled, our
entire remaining net assets will be distributed among the holders of each series of preferred stock in an amount
proportional to the full amounts to which the holders of each series are entitled.

Redemption.  All shares of any series of preferred stock will be redeemable, if at all, to the extent set forth in the
prospectus supplement or other offering material relating to the series.

Conversion or Exchange.  Shares of any series of preferred stock will be convertible into or exchangeable for shares
of common stock or preferred stock or other securities, if at all, to the extent set forth in the applicable prospectus
supplement or other offering material.

Preemptive Rights.  No holder of shares of any series of preferred stock will have any preemptive or preferential rights
to subscribe to or purchase shares of any class or series of stock, now or hereafter authorized, or any securities
convertible into, or warrants or other evidences of optional rights to purchase or subscribe to, shares of any series,
now or hereafter authorized.

Voting Rights.  Except as indicated in the applicable prospectus supplement or other offering material and subject to
provisions in our articles of incorporation relating to the relative rights of Class A and Class B common stock, the
holders of voting preferred stock will be entitled to one vote for each share of preferred stock held by them on all
matters properly presented to shareholders. Except as otherwise provided in the amendment to our articles of
incorporation or the directors resolution that creates a specified class of preferred stock, the holders of common stock
and the holders of all series of preferred stock will vote together as one class. In addition, currently under Missouri
law, even if shares of a particular class or series of stock are not otherwise entitled to a vote on any matters submitted
to the shareholders, amendments to the articles of incorporation which adversely affect those shares require a vote of
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� create a new class of shares having rights and preferences prior or superior to the shares of the class or series;

� increase the rights and preferences, or the number of authorized shares, of any class having rights and
preferences prior to or superior to the rights of the class or series; or

� alter or change the powers, preferences or special rights of the shares of such class or series so as to affect such
shares adversely.

Most of our operations are conducted through our subsidiaries, and thus our ability to pay dividends on any series of
preferred stock is dependent on their financial condition, results of operations, cash requirements and other related
factors. Our subsidiaries are also subject to restrictions on dividends and other distributions contained under
applicable insurance laws and related regulations.

Depending upon the rights of holders of the preferred stock, an issuance of preferred stock could adversely affect
holders of common stock by delaying or preventing a change of control of RGA, making removal of the management
of RGA difficult, or restricting the payment of dividends and other distributions to the holders of common stock. We
presently have no intention to issue any shares of preferred stock.

As described under �Description of Depositary Shares of RGA,� we may, at our option, elect to offer depositary shares
evidenced by depositary receipts, each representing an interest, to be specified in the applicable prospectus
supplement for the particular series of the preferred stock, in a share of the particular series of the preferred stock
issued and deposited with a preferred stock depositary. All shares of preferred stock offered by this prospectus, or
issuable upon conversion, exchange or exercise of securities, will, when issued, be fully paid and non-assessable.

Certain Effects of Authorized but Unissued Stock

We may issue additional shares of either class of common stock or preferred stock without shareholder approval,
subject to applicable rules of the New York Stock Exchange, for a variety of corporate purposes, including raising
additional capital, corporate acquisitions, and employee benefit plans. The existence of unissued and unreserved
common and preferred stock may enable us to issue shares to persons who are friendly to current management, which
could discourage an attempt to obtain control of RGA through a merger, tender offer, proxy contest, or otherwise, and
protect the continuity of management and possibly deprive you of opportunities to sell your shares at prices higher
than the prevailing market prices. We could also use additional shares to dilute the stock ownership of persons seeking
to obtain control of RGA pursuant to the operation of the rights plan or otherwise. See also �� Certain Charter and
Bylaw Provisions� below.

Section 382 Shareholder Rights Plan.

RGA entered into an Amended and Restated Section 382 Rights Agreement, dated as of September 12, 2008, as the
same may be amended from time to time (the �Section 382 shareholder rights plan�), with Mellon Investor Services
LLC, as Rights Agent (the �Rights Agent�), which Section 382 shareholder rights plan sets forth the terms and
conditions of the respective preferred stock purchase rights associated with the RGA Class A common stock and RGA
Class B common stock. The Section 382 shareholder rights plan was ratified by the RGA shareholders at the
September 5, 2008 special meeting of RGA shareholders.

The Section 382 shareholder rights plan is intended to act as a deterrent to any person being or becoming a �5-percent
shareholder� (as defined in Section 382 of the Internal Revenue Code and the related Treasury regulations) without the
approval of our board of directors (such person is referred to as an �acquiring person�). The meaning of the term
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� RGA, any subsidiary of RGA, any employee benefit plan or compensation arrangement of RGA or any
subsidiary of RGA, or any entity holding securities of RGA to the extent organized, appointed or established
by RGA or any subsidiary of RGA for or pursuant to the terms of any such employee benefit plan or
compensation arrangement;

� any grandfathered person (as defined below);

42

Edgar Filing: FIRST TRUST MORTGAGE INCOME FUND - Form N-CSR

Table of Contents 140



Table of Contents

� any exempted person (as defined below); or

� any person who or which inadvertently may become a 5-percent shareholder or otherwise becomes such a
5-percent shareholder, so long as such person promptly enters into, and delivers to RGA, an irrevocable
commitment promptly to divest, and thereafter promptly divests (without exercising or retaining any power,
including voting, with respect to such securities), sufficient securities of RGA so that such person ceases to be
a 5-percent shareholder of RGA.

Shareholders who owned 5% or more (by value) of RGA common stock outstanding on June 2, 2008, the time of
adoption of the Section 382 shareholder rights plan, will not trigger the Section 382 shareholder rights plan so long as
they do not acquire any additional shares of RGA stock (except for any such shares that are acquired in a transaction
that also results in such person being an exempted person). These shareholders, which include MetLife and its other
subsidiaries, are referred to as �grandfathered persons.�

For purposes of the Section 382 shareholder rights plan, RGA �stock� means: (i) common stock, (ii) preferred stock
(other than preferred stock described in Section 1504(a)(4) of the Internal Revenue Code), (iii) warrants, rights, or
options (including options within the meaning of Treasury Regulation § 1.382-2T(h)(4)(v)) to purchase stock (other
than preferred stock described in Section 1504(a)(4) of the Internal Revenue Code), and (iv) any other interest that
would be treated as �stock� of RGA pursuant to Treasury Regulation § 1.382-2T(f)(18).

MetLife security holders who received Class B common stock directly from MetLife in the split-off, which caused
them to hold 5% or more (by value) of RGA stock, did not trigger the rights plan. However, the rights plan does not
exempt any future acquisitions of RGA stock by such persons. In addition, RGA may, in its sole discretion, exempt
any person or group from being deemed an acquiring person for purposes of the rights plan at any time prior to the
time the rights are no longer redeemable. The persons described in this paragraph are �exempted persons.�

Under certain circumstances, our board of directors may determine it is in the best interest of RGA and its
shareholders to exempt 5-percent shareholders from the operation of the Section 382 shareholder rights plan, in light
of the provisions of the recapitalization and distribution agreement with MetLife. RGA may, in certain circumstances,
incur significant indemnification obligations under the recapitalization and distribution agreement in the event that the
Section 382 shareholder rights plan is triggered following the split-off in a manner that would result in the split-off
failing to qualify as tax-free. Accordingly, our board of directors may determine that the consequences of enforcing
the Section 382 shareholder rights plan and enhancing its deterrent effect by not exempting a 5-percent shareholder in
order to provide protection to RGA�s and its subsidiaries� NOLs and other tax attributes, are more adverse to RGA and
its shareholders.

The Rights.  Upon adoption of the Section 382 shareholder rights plan and completion of the split-off, RGA issued one
preferred share purchase right (which is referred to as a �right�) for each outstanding share of Class B common stock.
The rights associated with the Class A common stock were adjusted to clarify that they will have become rights to
acquire, under specified circumstances, shares of Class A common stock. Under the Section 382 shareholder rights
plan, with respect to holders of Class A common stock, each right, when exercisable, will entitle the registered holder
to purchase from RGA one one-hundredth of a share of Series A-1 Junior Participating Preferred Stock, par value
$0.01 per share (which is referred to as the �series A-1 junior participating preferred stock�), of RGA at a price of $200
per one one-hundredth of a share of series A-1 junior participating preferred stock (which is referred to as the �series A
purchase price�), subject to adjustment.

With respect to holders of Class B common stock, each right, when exercisable, will entitle the registered holder to
purchase from RGA one one-hundredth of a share of Series B-1 Junior Participating Preferred Stock, par value $0.01
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one one-hundredth of a share of series B-1 junior participating preferred stock (which is referred to as the �series B
purchase price�), subject to adjustment.

No right is exercisable until the earliest to occur of (1) the close of business on the tenth business day following the
date of the earlier of either public announcement that a person has become, or RGA first has
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notice or otherwise determines that a person has become, an acquiring person without the prior express written
consent of RGA; or (2) the close of business on the tenth business day following the commencement of a tender offer
or exchange offer, without the prior written consent of RGA, by a person which, upon consummation, would result in
such person becoming an acquiring person (the earlier of the dates in clause (1) or (2) above being referred to in this
document as the �distribution date�).

Until the distribution date, the rights will be transferred with and only with the applicable class of RGA common
stock. Until the distribution date, new RGA common stock certificates or ownership statements issued upon transfer
or new issuances of RGA common stock will contain a notation incorporating the Section 382 shareholder rights plan
by reference. As soon as practicable following the distribution date, separate certificates evidencing the rights (�right
certificates�) will be mailed to holders of record of the RGA common stock as of the close of business on the
distribution date and such separate certificates alone will then evidence the rights.

Expiration.  The rights will expire, if not previously exercised, on the earlier to occur of (1) the final expiration date
(as defined below) or (2) the time at which the rights are redeemed or exchanged pursuant to the
Section 382 shareholder rights plan. The final expiration date is the earlier of (a) the date that is 36 months and one
day following the completion of the split-off, or September 13, 2011, or (b) such other date as our board of directors
may determine in good faith in accordance with the Section 382 shareholder rights plan.

Junior Participating Preferred Stock.  The rights of series A-1 junior participating preferred stock and series B-1
junior participating preferred stock (which are referred to collectively as the �junior participating preferred stock�) are
identical, except that holders of series A-1 junior participating preferred stock would vote with holders of Class A
common stock in the election or removal of RGA Class A directors, and holders of series B-1 junior participating
preferred stock would vote with holders of Class B common stock in the election or removal of RGA Class B
directors. Shares of junior participating preferred stock purchasable upon exercise of the rights will not be redeemable
and will be junior to any other series of preferred stock RGA may issue (unless otherwise provided in the terms of
such stock). Each share of junior participating preferred stock will have a preferential dividend in an amount equal to
the greater of $1.00 and 100 times any dividend declared on each share of the applicable class of RGA common stock.
In the event of liquidation, the holders of the junior participating preferred stock will receive a preferred liquidation
payment per share of series junior participating preferred stock equal to the greater of $100 and 100 times the payment
made per share of the applicable class of RGA common stock. Each share of junior participating preferred stock will
have 100 votes, voting together with the applicable class of RGA common stock. In the event of any merger,
consolidation, combination or other transaction in which shares of RGA common stock are converted or exchanged,
each share of junior participating preferred stock will be entitled to receive 100 times the amount and type of
consideration received per share of the applicable class of RGA common stock. The rights of the junior participating
preferred stock as to dividends, liquidation and voting, and in the event of mergers and consolidations, are protected
by customary anti-dilution provisions. Because of the nature of the junior participating preferred stock�s dividend,
liquidation and voting rights, the value of the one one-hundredth interest in a share of junior participating preferred
stock purchasable upon exercise of each right should approximate the value of one share of the applicable class of
RGA common stock.

Effects of Triggering Events.  If any person or group becomes an acquiring person without the prior written consent of
our board of directors (and such person or group is not an exempted person or a grandfathered person), each right,
except those held by such persons, would entitle its holder to acquire such number of shares of the applicable class of
common stock as will equal the result obtained by multiplying the then current applicable purchase price by the
number of one one-hundredths of a share of the applicable class of junior participating preferred stock for which a
right is then exercisable and dividing that product by 50% of the then current per-share market price of the applicable
class of common stock.
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be exchanged by our board of directors for one share of the applicable class of common stock.
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Redemption.  At any time prior to the earlier of the 10th business day after the time an acquiring person becomes such
or the date that is 36 months and one day following the completion of the split-off, or September 13, 2011, our board
of directors may redeem the rights in whole, but not in part, at a price of $0.001 per right (which is referred to as the
�redemption price�). Immediately upon any redemption of the rights, the right to exercise the rights will terminate and
the only right of the holders of rights will be to receive the redemption price.

Adjustments.  The applicable purchase price payable, and the number of shares of the applicable class of junior
participating preferred stock or other securities or property issuable, upon exercise of the rights are subject to
adjustment from time to time to prevent dilution (1) in the event of a stock dividend on, or a subdivision, combination
or reclassification of, the junior participating preferred stock, (2) upon the grant to holders of the applicable class of
junior participating preferred stock of certain rights or warrants to subscribe for or purchase preferred stock at a price,
or securities convertible into the applicable class of junior participating preferred stock with a conversion price, less
than the then-current market price of the applicable class of junior participating preferred stock or (3) upon the
distribution to holders of the applicable class of junior participating preferred stock of evidences of indebtedness or
assets (excluding regular periodic cash dividends or dividends payable in junior participating preferred stock) or of
subscription rights or warrants (other than those referred to above).

The number of outstanding rights and the number of one one-hundredths of a share of the applicable class of junior
participating preferred stock issuable upon exercise of each right are also subject to adjustment in the event of a stock
split of the applicable class of common stock or a stock dividend on the applicable class of common stock payable in
shares of common stock or subdivisions, consolidations or combinations of the applicable class of common stock
(other than the capitalization related to the split-off) occurring, in any such case, prior to the distribution date.

The terms of the rights may be amended by RGA without the consent of the holders of the rights, except that from and
after such time as any person becomes an acquiring person, no such amendment may adversely affect the interests of
the holders of the rights.

Until a right is exercised, the holder thereof, as such, will have no rights as a shareholder of RGA, including, without
limitation, the right to vote or to receive dividends.

Anti-Takeover Effect

The Section 382 shareholder rights plan may have an �anti-takeover� effect because it will restrict the ability of a person
or entity, or group of persons or entities, from accumulating in the aggregate 5% or more (by value) of our stock and
the ability of persons, entities or groups now owning 5% or more (by value) of our stock from acquiring additional
RGA stock. Like the acquisition restrictions in our articles of incorporation, the Section 382 shareholder rights plan
could discourage or prohibit a merger, tender offer, proxy contest or accumulations of substantial blocks of shares for
which some shareholders might receive a premium above market value. In addition, the Section 382 shareholder rights
plan may delay the assumption of control by a holder of a large block of our stock and the removal of incumbent
directors and management, even if such removal may be beneficial to some or all RGA shareholders.

Possible Effect on Liquidity

The Section 382 shareholder rights plan will restrict an RGA shareholder�s ability to acquire, directly or indirectly,
additional RGA stock in excess of the specified limitations. Further, a shareholder�s ownership of our stock may
become subject to the effects of the Section 382 shareholder rights plan upon the actions taken by related persons. A
legend reflecting the existence of the current Section 382 shareholder rights plan, as it may be amended is and will be
placed on certificates or ownership statements representing newly issued or transferred shares of RGA stock. These
restrictions may also result in a decreased valuation of our stock due to the resulting restrictions on transfers to
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Limitation on Liability of Directors; Indemnification

Our articles of incorporation limit the liability of our directors to RGA and its shareholders to the fullest extent
permitted by Missouri law. Our articles of incorporation provide that RGA will indemnify each person (other than a
party plaintiff suing on his own behalf or in the right of RGA) who at any time is serving or has served as a director or
officer of RGA against any claim, liability or expense incurred as a result of this service, or as a result of any other
service on behalf of RGA, or service at the request of RGA as a director, officer, employee, member or agent of
another corporation, partnership, joint venture, trust, trade or industry association or other enterprise (whether
incorporated or unincorporated, for-profit or not-for-profit), to the maximum extent permitted by law. Without
limiting the generality of the foregoing, RGA will indemnify any such person who was or is a party (other than a party
plaintiff suing on his own behalf or in the right of RGA), or is threatened to be made a party, to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (including, but
not limited to, an action by or in the right of RGA) by reason of such service against expenses (including, without
limitation, attorneys� fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him in
connection with such action, suit or proceeding. We have entered into indemnification agreements with our officers
and directors providing for indemnification to the fullest extent permitted by law.

The inclusion of these provisions in our articles of incorporation may have the effect of reducing the likelihood of
derivative litigation against our directors and may discourage or deter RGA or its shareholders from bringing a lawsuit
against our directors for breach of their duty of care, even though such an action, if successful, might otherwise have
benefited RGA and its shareholders.

Anti-Takeover Provisions in the RGA Articles of Incorporation and Bylaws

Some of the provisions in our articles of incorporation and bylaws and Section 351.459 of the Missouri corporation
statute could have the following effects, among others:

� delaying, deferring or preventing a change in control of RGA;

� delaying, deferring or preventing the removal of our existing management or directors;

� deterring potential acquirors from making an offer to our shareholders; and

� limiting our shareholders� opportunity to realize premiums over prevailing market prices of our common stock
in connection with offers by potential acquirors.

The following is a summary of some of the provisions in our articles of incorporation and bylaws that could have the
effects described above.

Classified Board of Directors.  Our articles of incorporation and bylaws provide that our board of directors will be
divided into three classes of directors serving staggered three-year terms. Each class, to the extent possible, will be
equal in number. The size of our board of directors will not be less than three and our board of directors can amend the
number of directors by majority vote. Each class holds office until the third annual shareholders� meeting for election
of directors following the most recent election of such class. Holders of Class A common stock would not vote in the
election of our directors for two of three annual meetings.

Directors, and Not Shareholders, Fix the Size of the Board of Directors of RGA. Our articles of incorporation and
bylaws provide that the number of directors will be fixed from time to time exclusively pursuant to a resolution
adopted by a majority of our board of directors, but in no event will it consist of less than three directors. In
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accordance with our bylaws, our board of directors has fixed the number of directors at ten. Currently, there are five
vacancies on our board, although we anticipate the size of our board will be reduced to five unless and until we add
more directors.

Directors are Removed for Cause Only.  Missouri law provides that, unless a corporation�s articles of incorporation
provide otherwise, the holders of a majority of the corporation�s voting stock may remove any director from office.
Our articles of incorporation provide that shareholders may remove a director only �for cause� and with the approval of
the holders of 85% of RGA�s voting stock. Our board of directors may remove
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a director, with or without cause, only in the event the director fails to meet the qualifications stated in the bylaws for
election as a director or in the event the director is in breach of any agreement between such director and RGA
relating to such director�s service as RGA�s director or employee.

Board Vacancies to Be Filled by Remaining Directors and Not Shareholders.  Any vacancy created by any reason
prior to the expiration of the class in which the vacancy occurs will by filled by a majority of the remaining directors,
even if less than a quorum. A director elected to fill a vacancy will be elected for the unexpired term of his
predecessor. Any directorship to be filled by reason of an increase in the number of directors may be filled by the
board of directors and will be added to such class of directors so that all classes of directors will be as nearly equal in
number as possible.

Voting Power Restrictions.  Our articles of incorporation provide that the voting power of a holder of more than 15%
of the outstanding Class B common stock with respect to directors will be restricted to 15% of the outstanding Class B
common stock. However, if such holder also has in excess of 15% of the outstanding shares of Class A common
stock, the holder of Class B common stock may exercise the voting power of the Class B common stock in excess of
15% to the extent that such holder has an equivalent percentage of outstanding Class A common stock.

Ownership Limitations.  Our articles of incorporation will provide that shareholders are subject to stock ownership
limitations, which would generally limit shareholders from owning or acquiring 5% or more (by value) of the
aggregate outstanding shares of our stock prior to September 13, 2011 (it being understood that such limitation,
among other things, would not prohibit a person from acquiring or owning 5% or more (by value) of the aggregate
outstanding shares of RGA stock in connection with the split-off by MetLife. Any person permitted to acquire or own
5% or more (by value) of the RGA stock pursuant to the preceding sentence will not be permitted to acquire any
additional RGA stock at any time prior to September 13, 2011, unless and until such person owns less than 5% (by
value) of the aggregate outstanding shares of our stock, at which point such person may acquire RGA stock only to the
extent that, after such acquisition, such person owns less than 5% (by value) of the aggregate outstanding shares of our
stock. See �� Class A and Class B Common Stock � Acquisition Restrictions� above.

Shareholders May Only Act by Written Consent Upon Unanimous Written Consent. As required by Missouri law, our
articles of incorporation and bylaws provide for shareholder action by unanimous written consent only.

No Special Meetings Called by Shareholders.  Our articles of incorporation provide that special meetings may only be
called by the chairman of our board of directors, our president, or a majority of our board of directors. Only such
business will be conducted, and only such proposals acted upon, as are specified in the notice of the special meeting.

Advance Notice for Shareholder Proposals.  Our articles of incorporation contain provisions requiring that advance
notice be delivered to RGA of any business to be brought by a shareholder before an annual meeting and providing for
procedures to be followed by shareholders in nominating persons for election to our board of directors. Ordinarily, the
shareholder must give notice at least 60 days but not more than 90 days before the meeting, but if we give less than
70 days� notice of the meeting, then the shareholder must give notice within ten days after we mail notice of the
meeting or make other public disclosure of the meeting. The notice must include a description of the proposal, the
reasons for the proposal, and other specified matters. Our board may reject any proposals that have not followed these
procedures or that are not a proper subject for shareholder action in accordance with the provisions of applicable law.

Supermajority Vote Required to Amend Specified Provisions.  Our articles of incorporation provide that amendment of
the following provisions requires an affirmative vote of at least 85% of the outstanding capital stock entitled to vote
generally in the election of directors, voting together as a single class:

� provisions regarding certain shareholder rights;
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� provisions specifying the procedure for amendment of bylaws;

� provisions relating to indemnification and related matters; and

� provisions relating to the amendment of the articles of incorporation.

Missouri Statutory Provisions

Missouri law also contains certain provisions which may have an anti-takeover effect and otherwise discourage third
parties from effecting transactions with us, including control share acquisition and business combination statutes.

Business Combination Statute.  Missouri law contains a �business combination statute� which restricts certain �business
combinations� between us and an �interested shareholder,� or affiliates of the interested shareholder, for a period of five
years after the date of the transaction in which the person becomes an interested shareholder, unless either such
transaction or the interested shareholder�s acquisition of stock is approved by our board on or before the date the
interested shareholder obtains such status.

The statute also prohibits business combinations after the five-year period following the transaction in which the
person becomes an interested shareholder unless the business combination or purchase of stock prior to becoming an
interested shareholder is approved by our board prior to the date the interested shareholder obtains such status.

The statute also provides that, after the expiration of such five-year period, business combinations are prohibited
unless:

� the holders of a majority of the outstanding voting stock, other than the stock owned by the interested
shareholder, or any affiliate or associate of such interested shareholder, approve the business combination; or

� the business combination satisfies certain detailed fairness and procedural requirements.

A �business combination� for this purpose includes a merger or consolidation, some sales, leases, exchanges, pledges
and similar dispositions of corporate assets or stock and any reclassifications or recapitalizations that generally
increase the proportionate voting power of the interested shareholder. An �interested shareholder� for this purpose
generally means any person who, together with his or her affiliates and associates, owns or controls 20% or more of
the outstanding shares of the corporation�s voting stock.

A Missouri corporation may opt out of coverage by the business combination statute by including a provision to that
effect in its governing corporate documents. We have not done so.

The business combination statute may make it more difficult for a 20% beneficial owner to effect other transactions
with us and may encourage persons that seek to acquire us to negotiate with our board prior to acquiring a 20%
interest. It is possible that such a provision could make it more difficult to accomplish a transaction which
shareholders may otherwise deem to be in their best interest.

Control Share Acquisition Statute.  Missouri also has a �control share acquisition statute� that would limit the rights of a
shareholder to vote some or all of the shares that it holds, in case of a shareholder whose acquisition of shares results
in that shareholder having voting power, when added to the shares previously held by such shareholder, to exercise or
direct the exercise of more than a specified percentage of RGA�s outstanding stock (beginning at 20%). The statute
exempts some types of acquisitions and provides a procedure for an acquiring shareholder to obtain shareholder
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approval to permit such shareholder to vote these shares. However, as permitted by the statute, RGA previously
amended its bylaws to provide that the control share acquisition statute will not apply to control share acquisitions of
RGA�s stock.

Takeover Bid Disclosure Statute.  Missouri�s �takeover bid disclosure statute� requires that, under some circumstances,
before making a tender offer that would result in the offeror acquiring control of us, the offeror must file certain
disclosure materials with the Commissioner of the Missouri Department of Securities.
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Insurance Holding Companies Act.  We are regulated in Missouri as an insurance holding company. Under the
Missouri Insurance Holding Companies Act and related regulations, the acquisition of control of a domestic insurer
must receive prior approval by the Missouri Department of Insurance. Missouri law provides that a transaction will be
approved if the Department of Insurance finds that the transaction would, among other things, not violate the law or be
contrary to the interests of the insureds of any participating domestic insurance corporations. The Department of
Insurance may approve any proposed change of control subject to conditions.

DESCRIPTION OF DEPOSITARY SHARES OF RGA

The description of any deposit agreement and any related depositary shares and depositary receipts in this prospectus
and in any prospectus supplement or other offering material of certain provisions are summaries of the material
provisions of that deposit agreement and of the depositary shares and depositary receipts.

General

We may elect to have shares of preferred stock represented by depositary shares. The shares of any series of the
preferred stock underlying the depositary shares will be deposited under a separate deposit agreement between us and
a bank or trust company we select. The prospectus supplement or other offering material relating to a series of
depositary shares will set forth the name and address of this preferred stock depositary. Subject to the terms of the
deposit agreement, each owner of a depositary share will be entitled, proportionately, to all the rights, preferences and
privileges of the preferred stock represented by such depositary share, including dividend, voting, redemption,
conversion, exchange and liquidation rights.

The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement, each of
which will represent the applicable interest in a number of shares of a particular series of the preferred stock described
in the applicable prospectus supplement or other offering material.

A holder of depositary shares will be entitled to receive the shares of preferred stock, but only in whole shares of
preferred stock, underlying those depositary shares. If the depositary receipts delivered by the holder evidence a
number of depositary shares in excess of the whole number of shares of preferred stock to be withdrawn, the
depositary will deliver to that holder at the same time a new depositary receipt for the excess number of depositary
shares.

Dividends and Other Distributions

The preferred stock depositary will distribute all cash dividends or other cash distributions in respect of the series of
preferred stock represented by the depositary shares to the record holders of depositary receipts in proportion, to the
extent possible, to the number of depositary shares owned by those holders. The depositary, however, will distribute
only the amount that can be distributed without attributing to any depositary share a fraction of one cent, and any
undistributed balance will be added to and treated as part of the next sum received by the depositary for distribution to
record holders of depositary receipts then outstanding.

If there is a distribution other than in cash in respect of the preferred stock, the preferred stock depositary will
distribute property received by it to the record holders of depositary receipts in proportion, insofar as possible, to the
number of depositary shares owned by those holders, unless the preferred stock depositary determines that it is not
feasible to make such a distribution. In that case, the preferred stock depositary may, with our approval, adopt any
method that it deems equitable and practicable to effect the distribution, including a public or private sale of the
property and distribution of the net proceeds from the sale to the holders.
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Conversion and Exchange

If any series of preferred stock underlying the depositary shares is subject to provisions relating to its conversion or
exchange as set forth in an applicable prospectus supplement or other offering material, each record holder of
depositary receipts will have the right or obligation to convert or exchange the depositary shares evidenced by the
depositary receipts pursuant to those provisions.

Redemption of Depositary Shares

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

After the date fixed for redemption, the depositary shares called for redemption will no longer be deemed to be
outstanding and all rights of the holders of the depositary shares will cease, except the right to receive the redemption
price. Any funds that we deposit with the preferred stock depositary relating to depositary shares which are not
redeemed by the holders of the depositary shares will be returned to us after a period of two years from the date the
funds are deposited by us.

Voting

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

Record Date

Subject to the provisions of the deposit agreement, whenever

� any cash dividend or other cash distribution becomes payable,

� any distribution other than cash is made,

� any rights, preferences or privileges are offered with respect to the preferred stock,

� the preferred stock depositary receives notice of any meeting at which holders of preferred stock are entitled to
vote or of which holders of preferred stock are entitled to notice, or
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record date, which will be the same as the record date for the preferred stock, for the determination of the
holders of depositary receipts:

� who will be entitled to receive dividend, distribution, rights, preferences or privileges or the net proceeds of
any sale, or

� who will be entitled to give instructions for the exercise of voting rights at any such meeting or to receive
notice of the meeting or the redemption or conversion.

Withdrawal of Preferred Stock

Upon surrender of depositary receipts at the principal office of the preferred stock depositary, upon payment of any
unpaid amount due the preferred stock depositary, and subject to the terms of the deposit agreement, the owner of the
depositary shares evidenced by the depositary receipts is entitled to delivery of the number of whole shares of
preferred stock and all money and other property, if any, represented by the depositary shares. Partial shares of
preferred stock will not be issued. If the depositary receipts delivered by the holder evidence a number of depositary
shares in excess of the number of depositary shares representing the number of whole shares of preferred stock to be
withdrawn, the preferred stock depositary will deliver to the holder at the same time a new depositary receipt
evidencing the excess number of depositary shares. Holders of preferred stock that are withdrawn will not be entitled
to deposit the shares that have been withdrawn under the deposit agreement or to receive depositary receipts.

Amendment and Termination of the Deposit Agreement

We and the preferred stock depositary may at any time agree to amend the form of depositary receipt and any
provision of the deposit agreement. However, any amendment that materially and adversely alters the rights of holders
of depositary shares will not be effective unless the amendment has been approved by the holders of at least a majority
of the depositary shares then outstanding. The deposit agreement may be terminated by us or by the preferred stock
depositary only if all outstanding shares have been redeemed or if a final distribution in respect of the underlying
preferred stock has been made to the holders of the depositary shares in connection with our liquidation, dissolution or
winding up.

Charges of Preferred Stock Depositary

We will pay all charges of the preferred stock depositary including charges in connection with the initial deposit of the
preferred stock, the initial issuance of the depositary receipts, the distribution of information to the holders of
depositary receipts with respect to matters on which preference stock is entitled to vote, withdrawals of the preferred
stock by the holders of depositary receipts or redemption or conversion of the preferred stock, except for taxes
(including transfer taxes, if any) and other governmental charges and any other charges expressly provided in the
deposit agreement to be at the expense of holders of depositary receipts or persons depositing preferred stock.

Miscellaneous

Neither we nor the preferred stock depositary will be liable if either of us is prevented or delayed by law or any
circumstance beyond our control in performing any obligations under the deposit agreement. The obligations of the
preferred stock depositary under the deposit agreement are limited to performing its duties under the agreement
without negligence or bad faith. Our obligations under the deposit agreement are limited to performing our duties in
good faith. Neither we nor the preferred stock depositary is obligated to prosecute or defend any legal proceeding in
respect of any depositary shares or preferred stock unless satisfactory indemnity is furnished. We and the preferred
stock depositary may rely on advice of or information from counsel, accountants or other persons that they believe to
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The preferred stock depositary may resign at any time or be removed by us, effective upon the acceptance by its
successor of its appointment. If we have not appointed a successor preferred stock depositary and the

51

Edgar Filing: FIRST TRUST MORTGAGE INCOME FUND - Form N-CSR

Table of Contents 158



Table of Contents

successor depositary has not accepted its appointment within 60 days after the preferred stock depositary delivered a
resignation notice to us, the preferred stock depositary may terminate the deposit agreement. See �� Amendment and
Termination of the Deposit Agreement� above.

DESCRIPTION OF WARRANTS OF RGA

We may issue warrants to purchase debt or equity securities. We may issue warrants independently or as part of a unit
with other securities, including, without limitation, preferred securities issued by the RGA trusts. Warrants sold with
other securities as a unit may be attached to or separate from the other securities. We will issue warrants under warrant
agreements to be entered into between us and a warrant agent that we will name in the applicable prospectus
supplement or other offering material.

The prospectus supplement or other offering material relating to any warrants we are offering will include specific
terms relating to the offering, including a description of any other securities sold together with the warrants. These
terms will include some or all of the following:

� the title of the warrants;

� the aggregate number of warrants offered;

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

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

� the designation, number and terms of the debt securities, common stock, preferred stock or other securities or
rights, including rights to receive payment in cash or securities based on the value, rate or price of one or more
specified commodities, currencies or indices, purchasable upon exercise of the warrants and procedures by
which those numbers may be adjusted;

� the exercise price of the warrants and the currency or currencies, including composite currencies, in which such
price is payable;

� the dates or periods during which the warrants are exercisable;

� the designation and terms of any securities with which the warrants are issued as a unit;

� if the warrants are issued as a unit with another security, the date on and after which the warrants and the other
security will be separately transferable;

� if the exercise price is not payable in U.S. dollars, the foreign currency, currency unit or composite currency in
which the exercise price is denominated;

� any minimum or maximum amount of warrants that may be exercised at any one time;

� any terms relating to the modification of the warrants; and

� any other terms of the warrants, including terms, procedures and limitations relating to the transferability,
exchange, exercise or redemption of the warrants.
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Warrants issued for securities other than our debt securities, Class A common stock, common stock or preferred stock
or the preferred securities of an RGA trust will not be exercisable until at least one year from the date of sale of the
warrant.

The applicable prospectus supplement or other offering material will describe the specific terms of any warrant units.

DESCRIPTION OF PURCHASE CONTRACTS OF RGA

We may issue purchase contracts, including contracts obligating holders to purchase from us, and us to sell to the
holders, a number or amount of debt securities, shares of our Class A common stock, common
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stock, preferred stock or depositary shares or warrants or trust preferred securities of an RGA trust at a future date or
dates. The price per equity security and the number of securities may be fixed at the time the purchase contracts are
issued or may be determined by reference to a specific formula stated in the purchase contracts. The purchase
contracts may require us to make periodic payments to the holders of the purchase contracts. These payments may be
unsecured or prefunded on some basis to be specified in the applicable prospectus supplement or other offering
material.

The prospectus supplement or other offering material relating to any purchase contracts we are offering will specify
the material terms of the purchase contracts and any applicable pledge or depository arrangements, including one or
more of the following:

� The stated amount that a holder will be obligated to pay under the purchase contract in order to purchase our
debt securities, common stock, preferred stock, depositary shares or warrants, or trust preferred securities of an
RGA Trust or the formula by which such amount shall be determined.

� The settlement date or dates on which the holder will be obligated to purchase such securities. The prospectus
supplement will specify whether the occurrence of any events may cause the settlement date to occur on an
earlier date and the terms on which an early settlement would occur.

� The events, if any, that will cause our obligations and the obligations of the holder under the purchase contract
to terminate.

� The settlement rate, which is a number that, when multiplied by the stated amount of a purchase contract,
determines the number of securities that we or an RGA trust will be obligated to sell and a holder will be
obligated to purchase under that purchase contract upon payment of the stated amount of that purchase
contract. The settlement rate may be determined by the application of a formula specified in the prospectus
supplement. If a formula is specified, it may be based on the market price of such securities over a specified
period or it may be based on some other reference statistic.

� Whether the purchase contracts will be issued separately or as part of units consisting of a purchase contract
and an underlying security with an aggregate principal amount equal to the stated amount. Any underlying
securities will be pledged by the holder to secure its obligations under a purchase contract.

� The type of underlying security, if any, that is pledged by the holder to secure its obligations under a purchase
contract. Underlying securities may be our debt securities, depositary shares, preferred securities, Class A
common stock, common stock, warrants or debt obligations, trust preferred securities of an RGA trust or
government securities.

� The terms of the pledge arrangement relating to any underlying securities, including the terms on which
distributions or payments of interest and principal on any underlying securities will be retained by a collateral
agent, delivered to us or be distributed to the holder.

� The amount of the contract fee, if any, that may be payable by us to the holder or by the holder to us, the date
or dates on which the contract fee will be payable and the extent to which we or the holder, as applicable, may
defer payment of the contract fee on those payment dates.

The contract fee may be calculated as a percentage of the stated amount of the purchase contract or otherwise.

DESCRIPTION OF UNITS
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As specified in the applicable prospectus supplement or other offering material, we may issue units comprised of one
or more of the other securities described in this prospectus in any combination. Each unit may also include debt
obligations of third parties, such as U.S. Treasury securities. Each unit will be issued so that the holder of the unit is
also the holder of each security included in the unit. Thus, the holder of a unit

53

Edgar Filing: FIRST TRUST MORTGAGE INCOME FUND - Form N-CSR

Table of Contents 162



Table of Contents

will have the rights and obligations of a holder of each included security. The prospectus supplement or other offering
material will describe:

� the designation and terms of the units and of the securities comprising the units, including whether and under
what circumstances the securities comprising the units may be held or transferred separately;

� a description of the terms of any unit agreement governing the units;

� a description of the provisions for the payment, settlement, transfer or exchange of the units; and

� whether the units will be issued in fully registered or global form.

DESCRIPTION OF PREFERRED SECURITIES OF THE RGA TRUSTS

Each RGA trust may issue, from time to time, one series of preferred securities having terms described in the
prospectus supplement or other offering material. Preferred securities may be issued either independently or as part of
a unit with other securities, including, without limitation, warrants to purchase common stock of RGA. Preferred
securities sold with other securities as a unit may be attached to or separate from the other securities. The proceeds
from the sale of each trust�s preferred and common securities will be used by such trust to purchase a series of junior
subordinated debt securities issued by RGA. The junior subordinated debt securities will be held in trust by the trust�s
property trustee for the benefit of the holders of such preferred and common securities. Each amended and restated
trust agreement has been or will be qualified as an indenture under the Trust Indenture Act. The property trustee for
each trust, The Bank of New York Mellon Trust Company, N.A., as successor to The Bank of New York, an
independent trustee, will act as indenture trustee for the preferred securities for purposes of compliance with the
provisions of the Trust Indenture Act. The preferred securities will have the terms, including distributions,
redemption, voting, liquidation rights, maturity date or dates and the other preferred, deferred or other special rights or
restrictions as are established by the administrative trustees in accordance with the applicable amended and restated
trust agreement or as are set forth in the amended and restated trust agreement or made part of the amended and
restated trust agreement by the Trust Indenture Act. Such terms, rights and restrictions will mirror the terms of the
junior subordinated debt securities held by the applicable trust and will be described in the applicable prospectus
supplement or other offering material.

All preferred securities offered by the prospectus will be guaranteed by us to the extent set forth below under
�Description of the Preferred Securities Guarantees of RGA.� The guarantee issued by us to each RGA trust, when taken
together with our obligations under the junior subordinated debt securities issued to any RGA trust and under the
applicable indenture and any applicable supplemental indentures, and our obligations under each amended and
restated trust agreement, including the obligation to pay expenses of each RGA trust, will provide a full and
unconditional guarantee by us of amounts due on the preferred securities issued by each RGA trust. The payment
terms of the preferred securities will be the same as the junior subordinated debt securities issued to the applicable
RGA trust by us.

Each amended and restated trust agreement authorizes the administrative trustees to issue on behalf of the applicable
trust one series of common securities having terms, including distributions, redemption, voting and liquidation rights,
and restrictions that are established by the administrative trustees in accordance with the amended and restated trust
agreement or that are otherwise set forth in the amended and restated trust agreement. The terms of the common
securities issued by each RGA trust will be substantially identical to the terms of the preferred securities issued by the
RGA trust. The common securities will rank equally, and payments will be made proportionately, with the preferred
securities of that trust. However, if an event of default under the amended and restated trust agreement of the RGA
trust has occurred and is continuing, the cash distributions and liquidation, redemption and other amounts payable on
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also carry the right to vote and to appoint, remove or replace any of the trustees of the RGA trust. RGA will own,
directly or indirectly, all of the common securities of each RGA trust.
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The financial statements of any RGA trust that issues preferred securities will be reflected in our consolidated
financial statements with the preferred securities shown as company-obligated mandatorily-redeemable preferred
securities of a subsidiary trust under �minority interest.� We will include in a footnote to our audited consolidated
financial statements, statements that the applicable RGA trust is wholly-owned by us and that the sole asset of the
RGA trust is the junior subordinated debt securities, indicating the principal amount, interest rate and maturity date of
the junior subordinated debt securities.

Enforcement of Certain Rights by Holders of Preferred Securities

If an event of default occurs, and is continuing, under the amended and restated trust agreement of either RGA trust,
the holders of the preferred securities of that trust may rely on the property trustee to enforce its rights as a holder of
the subordinated debt securities against RGA. Additionally, those who together hold a majority of the aggregate stated
liquidation amount of an RGA trust�s preferred securities will have the right to:

� direct the time, method and place of conducting any proceeding for any remedy available to the property
trustee; or

� direct the exercise of any trust or power that the property trustee holds under the amended and restated trust
agreement, including the right to direct the property trustee to exercise the remedies available to it as a holder
of the junior subordinated debt securities.

If such a default occurs and the event is attributable to RGA�s failure to pay interest or principal on the junior
subordinated debt securities when due, including any payment on redemption, and this debt payment failure is
continuing, a preferred securities holder of the trust may directly institute a proceeding for the enforcement of this
payment. Such a proceeding will be limited, however, to enforcing the payment of this principal or interest only up to
the value of the aggregate liquidation amount of the holder�s preferred securities as determined after the due date
specified in the applicable series of junior subordinated debt securities. RGA will be subrogated to the holder�s rights
under the applicable amended and restated trust agreement to the extent of any payment it makes to the holder in
connection with such a direct action, and RGA may setoff against any such payment that it makes under the applicable
preferred securities guarantee.

DESCRIPTION OF THE PREFERRED SECURITIES GUARANTEES OF RGA

Set forth below is a summary of information concerning the guarantees that will be executed and delivered by us for
the benefit of the holders, from time to time, of preferred securities. Summaries of any other terms of any guarantee
that are issued will be set forth in the applicable prospectus supplement or other offering material. Each guarantee has
been or will be qualified as an indenture under the Trust Indenture Act. Unless otherwise specified in the applicable
prospectus supplement or other offering material, The Bank of New York Mellon Trust Company, N.A., as successor
to The Bank of New York will act as the preferred securities guarantee trustee. The terms of each guarantee will be set
forth in the guarantee and will include the terms made part of the guarantee by the Trust Indenture Act and will be
available as described under the heading �Where You Can Find More Information� on page 16.

Unless otherwise specified in the applicable prospectus supplement or other offering material, we will agree, to the
extent set forth in each guarantee, to pay in full to the holders of the preferred securities, the payments and
distributions to be made with respect to the preferred securities, except to the extent paid by the applicable RGA trust,
as and when due, regardless of any defense, right of set-off or counterclaim which the RGA trust may have or assert.
The following payments or distributions with respect to the preferred securities, to the extent not paid by the RGA
trust and to the extent that such RGA trust has funds available for these payments or distributions, will be subject to
the guarantee:
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� the redemption price for any preferred securities called for redemption by the RGA trust; and

55

Edgar Filing: FIRST TRUST MORTGAGE INCOME FUND - Form N-CSR

Table of Contents 166



Table of Contents

� upon a voluntary or involuntary dissolution, winding-up or termination of the RGA trust, other than in
connection with the distribution of junior subordinated debt securities to the holders of preferred securities in
exchange for preferred securities or the redemption of all of the preferred securities upon maturity or
redemption of the subordinated debt securities, the lesser of

(i) the sum of the liquidation amount and all accrued and unpaid distributions on the preferred securities to the date of
payment, or

(ii) the amount of assets of the RGA trust remaining for distribution to holders of the preferred securities in liquidation
of the RGA trust.

We may satisfy our obligation to make a guarantee payment by making a direct payment of the required amounts to
the holders of preferred securities or by causing the applicable RGA trust to pay the amounts to the holders.

Each guarantee will not apply to any payment of distributions except to the extent the applicable RGA trust has funds
available to make the payment. If we do not make interest or principal payments on the junior subordinated debt
securities purchased by the RGA trust, the RGA trust will not pay distributions on the preferred securities issued by
the RGA trust and will not have funds available to make the payments.

Covenants of RGA

Unless otherwise specified in the applicable prospectus supplement or other offering material, in each guarantee of the
payment obligations of an RGA trust with respect to preferred securities, we will covenant that, so long as any
preferred securities issued by the RGA trust remain outstanding, if there has occurred any event which would
constitute an event of default under the guarantee or under the amended and restated trust agreement of the RGA trust,
then RGA will not:

� declare or pay any dividends on, make any distributions with respect to, or redeem, purchase, acquire or make
a liquidation payment with respect to, any of its capital stock, other than:

(1) dividends or distribution of shares of common stock of RGA;

(2) any declaration of a non-cash dividend in connection with the implementation of a shareholder rights plan, or the
issuance of stock under any such plan in the future, or the redemption or repurchase of any such rights outstanding
under a shareholder rights plan; or

(3) purchases of common stock of RGA related to the rights under any of RGA�s benefits plans for its directors,
officers or employees;

� make any payment of interest, principal or premium, if any, on or repay, repurchase or redeem any debt
securities issued or guaranteed by RGA that rank equal with or junior to the subordinated debt securities issued
to the applicable RGA trust, other than payments made in order to satisfy RGA�s obligations under the
applicable preferred securities guarantee; and

� redeem, purchase or acquire less than all of the debt securities issued to the applicable RGA trust or any of the
preferred securities.

Modification of the Guarantees; Assignment
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Except for any changes that do not adversely affect the rights of holders of preferred securities, in which case no
consent of the holders will be required, each guarantee of the payment obligations of an RGA trust with respect to
preferred securities may be amended only with the prior approval of the holders of at least a majority in aggregate
liquidation amount of the outstanding preferred securities of the RGA trust. The manner of obtaining any approval of
holders of the preferred securities will be set forth in an accompanying prospectus supplement. All guarantees and
agreements contained in a guarantee of the obligations of an RGA trust with respect to preferred securities will bind
the successors, assigns, receivers, trustees and representatives of RGA and will inure to the benefit of the holders of
the preferred securities of the applicable RGA trust then outstanding.
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Events of Default

An event of default under a preferred securities guarantee will occur upon our failure to perform any of our payment
or other obligations under the guarantee. The holders of a majority in aggregate liquidation amount of the preferred
securities to which the preferred securities guarantee relates will have the right to direct the time, method and place of
conducting any proceeding for any remedy available to the preferred securities guarantee trustee with respect to the
guarantee or to direct the exercise of any trust or power conferred upon the preferred securities guarantee trustee under
the guarantee.

If we have failed to make a guarantee payment under a guarantee, a record holder of preferred securities to which the
guarantee relates may directly institute a proceeding against us for enforcement of the guarantee for the payment to the
record holder of the preferred securities to which the guarantee relates of the principal of or interest on the applicable
subordinated debt securities on or after the respective due dates specified in the junior subordinated debt securities,
and the amount of the payment will be based on the holder�s proportionate share of the amount due and owing on all of
the preferred securities to which the guarantee relates. We have waived any right or remedy to require that any action
be brought first against the applicable RGA trust or any other person or entity before proceeding directly against us.
The record holder in the case of the issuance of one or more global preferred securities certificates will be The
Depository Trust Company, or its nominee, acting at the direction of the beneficial owners of the preferred securities.

We will be required to provide annually to the preferred securities guarantee trustee a statement as to the performance
of our obligations under each outstanding preferred securities guarantee and as to any default in our performance.

Termination

Each preferred securities guarantee will terminate as to the preferred securities issued by the applicable RGA trust:

� upon full payment of the liquidation value or redemption price of all preferred securities of the RGA trust;

� upon distribution of the junior subordinated debt securities held by the RGA trust to the holders of all of the
preferred securities of the RGA trust; or

� upon full payment of the amounts payable in accordance with the amended and restated trust agreement of the
RGA trust upon termination and liquidation of the RGA trust.

Each preferred securities guarantee will continue to be effective or will be reinstated, as the case may be, if at any time
any holder of preferred securities issued by the applicable RGA trust must restore payment of any sums paid under the
preferred securities or the preferred securities guarantee.

Status of the Guarantees

The preferred securities guarantees will constitute our unsecured obligations and, unless otherwise indicated in an
applicable prospectus supplement or other offering material, will rank as follows:

� subordinated and junior in right of payment to all of RGA�s present and future liabilities, including subordinated
debt securities issued under RGA�s subordinated indenture and described above under �Description of Debt
Securities of RGA � Subordination under the Subordinated Indenture and the Junior Subordinated Indenture,�
except those liabilities made equivalent by their terms;

� equivalently with:

Edgar Filing: FIRST TRUST MORTGAGE INCOME FUND - Form N-CSR

Table of Contents 169



(1) the most senior preferred or preference stock now or hereafter issued by us and with any guarantee now or
hereafter entered into by us in respect of any preferred or preference stock of any of our affiliates;

(2) the applicable junior subordinated debt securities; and
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(3) any other liabilities or obligations made equivalent by their terms; and

� senior to our common stock and any preferred or preference stock or other liabilities made equivalent or
subordinate by their terms.

The terms of the preferred securities provide that each holder of preferred securities by acceptance of the preferred
securities agrees to the subordination provisions and other terms of our guarantee relating to the preferred securities.

Each preferred securities guarantee will constitute a guarantee of payment and not of collection. This means that the
guaranteed party may institute a legal proceeding directly against us to enforce its rights under the guarantee without
instituting a legal proceeding against any other person or entity.

Information Concerning the Preferred Securities Guarantee Trustee

The preferred securities guarantee trustee, before the occurrence of a default under a preferred securities guarantee,
undertakes to perform only the duties that are specifically set forth in the guarantee and, after a default under a
guarantee, will exercise the same degree of care as a prudent individual would exercise in the conduct of his or her
own affairs. Subject to this provision, the preferred securities guarantee trustee is under no obligation to exercise any
of the powers vested in it by a preferred securities guarantee at the request of any holder of preferred securities to
which the guarantee relates unless it is offered reasonable indemnity against the costs, expenses and liabilities that
might be incurred by the preferred securities guarantee trustee in exercising any of its powers; but the foregoing shall
not relieve the trustee, upon the occurrence of an event of default under such guarantee, from exercising the rights and
powers vested in it by such guarantee.

Expense Agreement

We will, pursuant to an agreement as to expenses and liabilities entered into by us and each RGA trust under its
amended and restated trust agreement, irrevocably and unconditionally guarantee to each person or entity to whom the
trust becomes indebted or liable, the full payment of any costs, expenses or liabilities of the trust, other than
obligations of the trust to pay to the holders of the preferred securities or other similar interests in the trust the
amounts due to the holders pursuant to the terms of the preferred securities or other similar interests, as the case may
be. Third party creditors of the trust may proceed directly against us under the expense agreement, regardless of
whether they had notice of the expense agreement.

Governing Law

The preferred securities guarantees will be governed by and construed in accordance with the internal laws of the State
of New York.

EFFECT OF OBLIGATIONS UNDER THE JUNIOR SUBORDINATED DEBT SECURITIES AND THE
PREFERRED SECURITIES GUARANTEES

As set forth in the amended and restated trust agreements of each RGA trust, the sole purpose of the RGA trusts is to
issue the preferred securities and common securities evidencing undivided beneficial interests in the assets of each of
the trusts, and to invest the proceeds from such issuance and sale in RGA�s junior subordinated debt securities.

As long as payments of interest and other payments are made when due on the junior subordinated debt securities held
by the RGA trusts, such payments will be sufficient to cover distributions and payments due on the preferred
securities and common securities because of the following factors:
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� the aggregate principal amount of such junior subordinated debt securities will be equal to the sum of the
aggregate stated liquidation amount of the preferred securities and common securities;

� the interest rate and the interest and other payment dates on such junior subordinated debt securities will match
the distribution rate and distribution and other payment dates for the preferred securities;
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� RGA shall pay, and the trusts shall not be obligated to pay, directly or indirectly, all costs, expenses, debt, and
obligations of the trusts, other than with respect to the preferred securities and common securities; and

� the amended and restated trust agreement of each trust will further provide that the trustees shall not take or
cause or permit the trust to, among other things, engage in any activity that is not consistent with the purposes
of the applicable trust.

Payments of distributions, to the extent funds for such payments are available, and other payments due on the
preferred securities, to the extent funds for such payments are available, are guaranteed by RGA as and to the extent
set forth under �Description of the Preferred Securities Guarantees of RGA.� If RGA does not make interest payments
on the junior subordinated debt securities purchased by the applicable trust, it is expected that the applicable trust will
not have sufficient funds to pay distributions on the preferred securities and the preferred securities guarantee will not
apply, since the preferred securities guarantee covers the payment of distributions and other payments on the preferred
securities only if and to the extent that RGA has made a payment of interest or principal on the junior subordinated
debt securities held by the applicable trust as its sole asset. However, the preferred securities guarantee, when taken
together with RGA�s obligations under the junior subordinated debt securities and the junior subordinated indenture
and its obligations under the respective amended and restated trust agreements, including its obligations to pay costs,
expenses, debts and liabilities of the trust, other than with respect to the preferred securities and common securities,
provide a full and unconditional guarantee, on a subordinated basis, by RGA of amounts due on the preferred
securities.

If RGA fails to make interest or other payments on the junior subordinated debt securities when due, taking account of
any extension period, the amended and restated trust agreement provides a mechanism whereby the holders of the
preferred securities affected thereby, using the procedures described in any accompanying prospectus supplement,
may direct the property trustee to enforce its rights under the junior subordinated debt securities. If a debt payment
failure has occurred and is continuing, a holder of preferred securities may institute a direct action for payment after
the respective due date specified in the junior subordinated debt securities. In connection with such direct action, RGA
will be subrogated to the rights of such holder of preferred securities under the amended and restated trust agreement
to the extent of any payment made by RGA to such holder of preferred securities in such direct action. RGA, under
the guarantee, acknowledges that the guarantee trustee shall enforce the guarantee on behalf of the holders of the
preferred securities. If RGA fails to make payments under the guarantee, the guarantee provides a mechanism
whereby the holders of the preferred securities may direct the trustee to enforce its rights thereunder. Any holder of
preferred securities may institute a legal proceeding directly against RGA to enforce the guarantee trustee�s rights
under the guarantee without first instituting a legal proceeding against the trust, the guarantee trustee, or any other
person or entity.

RGA and each of the RGA trusts believe that the above mechanisms and obligations, taken together, provide a full
and unconditional guarantee by RGA on a subordinated basis of payments due on the preferred securities. See
�Description of the Preferred Securities Guarantees of RGA,� beginning on page 55.

Upon any voluntary or involuntary termination, winding-up or liquidation of an RGA trust involving the liquidation of
the junior subordinated debt securities, the holders of the preferred securities will be entitled to receive, out of assets
held by such RGA trust, the liquidation distribution in cash. Upon our voluntary or involuntary liquidation or
bankruptcy, the property trustee, as holder of the junior subordinated debt securities, would be a subordinated creditor
of ours. Therefore, the property trustee would be subordinated in right of payment to all of our senior and
subordinated debt, but is entitled to receive payment in full of principal and interest before any of our shareholders
receive payments or distributions. Since we are the guarantor under the preferred securities guarantees and have
agreed to pay for all costs, expenses and liabilities of the RGA trusts other than the obligations of the trusts to pay to
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holders of the preferred securities the amounts due to the holders pursuant to the terms of the preferred securities, the
positions of a holder of the preferred securities and a holder of the junior subordinated debt securities relative to our
other creditors and to our shareholders in the event of liquidation or bankruptcy are expected to be substantially the
same.
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PLAN OF DISTRIBUTION

We may offer or sell these securities to or through one or more underwriters, dealers and agents, or through a
combination of any of these methods, or directly to purchasers, on a continuous or delayed basis. We will describe the
details of any such offering and the plan of distribution for any securities offering by any RGA trust or us, or by
selling shareholders, if any, in a supplement to this prospectus or other offering material.

LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, William L. Hutton, Esq., Senior Vice President,
Associate General Counsel and Assistant Secretary of RGA, will issue an opinion about the legality of the Class A
common stock or common stock issued by us and offered by any selling shareholders, as well as the preferred stock,
depositary shares, warrants, purchase contracts and units of RGA under Missouri law, and Bryan Cave LLP will issue
an opinion about the legality of the debt securities of RGA and the preferred securities guarantees of RGA. Mr. Hutton
is paid a salary by RGA, is a participant in various employee benefit plans offered by RGA to employees of RGA
generally and owns and has options to purchase shares of RGA common stock. Unless otherwise indicated in the
applicable prospectus supplement, Richards, Layton & Finger, P.A., our special Delaware counsel, will issue an
opinion about the legality of the trust preferred securities.

EXPERTS

The consolidated financial statements and financial statement schedules, incorporated by reference in this Form S-3
from Reinsurance Group of America, Incorporated and subsidiaries� Annual Report on Form 10-K, and the
effectiveness of Reinsurance Group of America, Incorporated and subsidiaries� internal control over financial
reporting, have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in
their reports (which (1) express an unqualified opinion on the consolidated financial statements and financial
statement schedules and include an explanatory paragraph regarding changes in accounting for income taxes and
defined pension benefit and other postretirement plans as required by accounting guidance which was adopted on
January 1, 2007 and December 31, 2006, respectively, and (2) express an unqualified opinion on Reinsurance Group
of America, Incorporated and subsidiaries� effectiveness of internal control over financial reporting) which are
incorporated herein by reference. Such consolidated financial statements and financial statement schedules have been
so incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting and
auditing.
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