Edgar Filing: PROTECTIVE LIFE CORP - Form 424B5

PROTECTIVE LIFE CORP
Form 424B5
October 06, 2009

Table of Contents

Filed Pursuant to Rule 424(b)(5)
Registration No. 333-151976

The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary prospectus supplement and the
accompanying prospectus are neither offers to sell nor solicitations of offers to buy these securities in any jurisdiction where the offer or sale

thereof is not permitted.

Subject to Completion
Preliminary Prospectus Supplement dated October 6, 2009

PROSPECTUS SUPPLEMENT
(To prospectus dated June 26, 2008)

Protective Life Corporation
$ % Senior Notes due 2019

$ % Senior Notes due 2039

We are offering a total of $ principal amount of our notes, consisting of $ principal amount of our
% Senior Notes due 2019 (the "2019 notes") and $ principal amount of our % Senior Notes due 2039 (the "2039
notes" and, together with the 2019 notes, the "notes"). The 2019 notes will bear interest at the rate of % per year, and the 2039 notes will
bear interest at the rate of % per year, in each case payable semi-annually in arrears on April 15 and October 15 of each year, beginning on
April 15, 2010. The 2019 notes will mature on October 15, 2019, and the 2039 notes will mature on October 15, 2039. We may redeem the notes
of either series at any time prior to their maturity, in whole or in part, at the redemption price described in this prospectus supplement. See
"Description of the Notes Optional Redemption of the Notes" in this prospectus supplement.

The notes will be unsecured and will rank equally with all of our other unsecured senior indebtedness. The notes will be issued only in
registered form in minimum denominations of $2,000 and in integral multiples of $1,000 thereafter.

Investing in the notes involves risks. Consider carefully the Risk Factors beginning on page S-8 of this
prospectus supplement, as well as those noted in our Annual Report on Form 10-K for the year ended
December 31, 2008 and our Quarterly Reports on Form 10-Q for the quarters ended March 31 and June 30,
2009, which are incorporated herein by reference, and which may be amended, supplemented or superseded
from time to time by other reports that we file with the Securities and Exchange Commission in the future.
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Per 2019 Note Total Per 2039 Note
Price to investors(1) % $ %
Underwriting discount % $ %
Proceeds, before expenses, to Protective % $ %

©))

Plus accrued interest from October , 2009 if settlement occurs after that date.

Total

$
$
$

Neither the Securities and Exchange Commission nor any state securities commission has approved these securities or
determined that this prospectus supplement or the accompanying base prospectus is accurate or complete. Any representation to the
contrary is a criminal offense.

The notes will not be listed on any national securities exchange. Currently, there is no public market for the notes. The notes will be
ready for delivery in book-entry form only through The Depository Trust Company on or about October , 2009.

Joint Book-Running Managers

BofA Merrill Lynch  Barclays Capital Wells Fargo

Securities

Co-Managers

Morgan Keegan & Protective Securities US Bancorp Investments, Inc.

Company, Inc.

A division of ProEquities, Inc.

The date of this prospectus supplement is October , 20009.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering of notes
and also adds to and updates information contained in the accompanying base prospectus and the documents incorporated by reference into this
prospectus supplement and the accompanying base prospectus. The second part, the accompanying base prospectus, gives more general
information, some of which may not apply to this offering. If the description of the offering varies between this prospectus supplement and the
accompanying base prospectus, you should rely on the information in this prospectus supplement.

You should rely only on the information contained or incorporated by reference in this prospectus supplement or the accompanying
base prospectus. No one has been authorized to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. We are not, and the underwriters are not, making an offer to sell the notes in any jurisdiction where the
offer to sell the notes is not permitted. You should assume that the information appearing in this prospectus supplement and the accompanying
base prospectus, as well as information we previously filed with the Securities and Exchange Commission (the "SEC") and incorporated by
reference, is accurate as of the dates of those documents only. Our business, financial condition, results of operations and prospects may have
changed since that date. In this prospectus supplement and the accompanying base prospectus, "Protective," "the Company," "we," "us" and
"our" refer to Protective Life Corporation and "Protective Life" refers to our principal operating subsidiary, Protective Life Insurance Company.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying base prospectus and the information incorporated in such documents by reference
include forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the "Securities Act") and
Section 21E of the Securities Exchange Act of 1934, as amended (the "Exchange Act") that reflect Protective's current view with respect to
future events and financial performance. These forward-looking statements are subject to certain risks and uncertainties, including those
identified in "Risk Factors" beginning on page S-8 of this prospectus supplement and those noted in the documents incorporated by reference
into this prospectus supplement, including our Annual Report on Form 10-K for the year ended December 31, 2008 and our Quarterly Reports
on Form 10-Q for the quarters ended March 31 and June 30, 2009, which risks and uncertainties could cause actual results to differ materially
from historical results or those anticipated. Forward-looking statements can be identified by use of words such as "expect," "estimate," "project,"
"budget," "forecast,” "anticipated," "plan" and similar expressions. You should not place undue reliance on these forward-looking statements,
which speak only as of their dates. Protective undertakes no obligation to update or revise forward-looking statements to reflect changed
assumptions, the occurrence of unanticipated events, or changes to projections over time.

S-3




Edgar Filing: PROTECTIVE LIFE CORP - Form 424B5

Table of Contents

WHERE YOU CAN FIND MORE INFORMATION

Protective is subject to the informational requirements of the Exchange Act, and in compliance with such laws Protective files annual,
quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public from the SEC's

web site at http://www.sec.gov. You may also read and copy any document we file with the SEC at the SEC's public reference room in
Washington, D.C. located at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the
public reference room. Our common stock is listed and traded on the New York Stock Exchange (the "NYSE"). You may also inspect the
information we file with the SEC at the NYSE's offices at 20 Broad Street, New York, New York 10005. Information about us, including our

SEC filings, is also available at our Internet web site at http://www.protective.com. However, the information on our Internet web site is not a
part of this prospectus supplement.

The SEC allows us to "incorporate by reference" information that we file with the SEC into this prospectus supplement and the
accompanying base prospectus, which means that we can disclose important information to you by referring you to those documents. The
information incorporated by reference is considered to be a part of this prospectus supplement and the accompanying base prospectus, and
certain information in documents that we file later with the SEC will automatically update and supersede information contained in documents
filed earlier with the SEC or contained in this prospectus supplement or accompanying base prospectus. We incorporate by reference in this
prospectus supplement and accompanying base prospectus the documents listed below:

Protective's Annual Report on Form 10-K for the year ended December 31, 2008;

Protective's Quarterly Reports on Form 10-Q for the quarters ended March 31, 2009 and June 30, 2009; and

Protective's Current Reports on Form 8-K filed with the SEC on January 15, January 30, April 1, April 22, May 14, May 19
and August 5, 2009 (but excluding the August 5, 2009 Form 8-K which was furnished under Item 2.02 of Form 8-K).

This prospectus supplement and accompanying base prospectus also incorporate by reference all documents that we file with the SEC
pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus supplement and prior to the termination of the
offering of the securities made by means of this prospectus supplement and accompanying base prospectus. These documents contain important
information about Protective and its finances. Unless specifically stated in a prospectus supplement, we are not incorporating by reference, in
any case, any documents or information deemed to have been furnished and not filed in accordance with SEC rules, including any information
submitted under Item 2.02, Results of Operations and Financial Condition, or Item 7.01, Regulation FD Disclosure, of Form 8-K.

You should consider any statement contained in a document incorporated or considered incorporated by reference into this prospectus
supplement and accompanying base prospectus to be modified or superseded to the extent that a statement contained in this prospectus
supplement or accompanying base prospectus, or in any other subsequently filed document that is also incorporated or deemed to be
incorporated by reference in this prospectus supplement or accompanying base prospectus, modifies or conflicts with the earlier statement. You
should not consider any statement modified or superseded, except as so modified or superseded, to constitute a part of this prospectus
supplement or the accompanying base prospectus. We have not authorized anyone else to provide you with different information. You should
not assume that the information in this prospectus supplement or the accompanying base prospectus, or the information incorporated by
reference in this prospectus supplement or the accompanying base prospectus, is accurate as of any date other than the date of this
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prospectus supplement, the accompanying base prospectus or the document from which such information is incorporated.

You may obtain a copy of any or all of the documents incorporated by reference into this prospectus supplement or the accompanying
base prospectus (including any exhibits that are specifically incorporated by reference in those documents), as well as a copy of the registration
statement of which this prospectus supplement and the accompanying base prospectus are a part and its exhibits, at no cost to you by writing or
telephoning us at the following address or telephone number or visiting our website (none of the information contained on our website is a part
of this document):

Protective Life Corporation
P. O. Box 2606

Birmingham, Alabama 35202
Attention: Investor Relations
Tel: (205) 268-1000

Fax: (205) 268-3023

www.protective.com

S-5
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SUMMARY

The following summary is qualified in its entirety by reference to the detailed information appearing elsewhere in this prospectus
supplement and in the accompanying base prospectus.

The Company

Protective is a holding company, whose subsidiaries provide financial services through the production, distribution and administration
of insurance and investment products. Protective and its consolidated subsidiaries had revenues of approximately $2.5 billion for the year ended
December 31, 2008 and approximately $1.5 billion for the six months ended June 30, 2009. As of June 30, 2009, Protective and its consolidated
subsidiaries had assets of approximately $40.4 billion. Our principal executive offices are located at 2801 Highway 280 South, Birmingham,
Alabama 35223, and our telephone number is (205) 268-1000.

The Offering
Issuer Protective Life Corporation

Notes Offered We are offering an aggregate of $ principal amount of our notes, consisting of
$ principal amount of % Senior Notes due 2019 (the "2019 notes"), and
$ principal amount of % Senior Notes due 2039 (the "2039 notes" and,
together with the 2019 notes, the "notes").

Maturity The 2019 notes will mature on October 15, 2019, and the 2039 notes will mature on
October 15, 2039.

Interest The 2019 notes will bear interest at an annual rate of %, and the 2039 notes will
bear interest at an annual rate of ~ %. Interest on each series of the notes will accrue
from October , 2009. Interest on each series of the notes will be paid semi-annually
in arrears on April 15 and October 15 of each year, beginning on April 15, 2010.

Record Date We will make payments on the notes of each series to the holder of record at the close
of business on the April 1 or October 1, as the case may be, preceding such April 15 or
October 15, whether or not a business day. However, interest that we pay on the
maturity date will be payable to the person to whom the principal will be payable.

Optional Redemption We may redeem the notes of either series in whole or in part at any time at the
redemption price described in the section in this prospectus supplement entitled
"Description of Notes Optional Redemption of Notes."

Ranking The notes are our unsecured obligations and will rank equally with all of our other
unsecured senior indebtedness from time to time outstanding.

Covenants The senior indenture, as supplemented, under which the notes of each series will be
issued, contains covenants that impose conditions on our ability to create liens on any
capital stock of our Restricted Subsidiaries (as defined under "Description of the
Notes" in this prospectus supplement) or engage in sales of the capital stock of our
Restricted Subsidiaries.
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The notes will not be listed on any national securities exchange. Currently there is no
public market for the notes.

We estimate that the net proceeds of this offering of the notes will be approximately

$ after expenses, including the underwriting discount. We intend to use all of
the net proceeds from this offering, together with approximately $ in additional
borrowings to be made under our revolving credit facility, to purchase $ million
in aggregate principal amount of newly issued surplus notes of one of our indirect
wholly-owned insurance subsidiaries, Golden Gate Captive Insurance Company
("Golden Gate"). Golden Gate intends to use the proceeds from the issuance of such
surplus notes to repurchase at a discount $800 million in aggregate principal amount of
its outstanding floating rate surplus notes that are held by third parties. See "Use of
Proceeds" in this prospectus supplement.

You should carefully consider all information set forth and incorporated by reference
in this prospectus supplement and the accompanying base prospectus and, in
particular, should carefully read the section entitled "Risk Factors" in this prospectus
supplement, including the documents incorporated by reference, before purchasing any
of the notes.

Our outstanding senior unsecured indebtedness has been rated "A-" by Standard &
Poor's Ratings Group ("Standard & Poor's"), "Baa2" by Moody's Investors

Service, Inc. ("Moody's") and "BBB" by Fitch, Inc. ("Fitch"). Standard & Poor's
maintains our ratings on stable outlook, and Moody's and Fitch maintain our ratings on
negative outlook. We anticipate that Standard & Poor's will rate the notes "A-" and
that Moody's will rate the notes "Baa2."

ProEquities, Inc. and Barclays Capital Inc. are deemed to have a "conflict of interest"
in this offering within the meaning of NASD Conduct Rule 2720 ("Rule 2720") of the
Financial Industry Regulatory Authority ("FINRA"). ProEquities, Inc. has a "conflict
of interest" within the meaning of Rule 2720 because it is an affiliate of ours. Barclays
Capital Inc. is deemed to have a "conflict of interest" within the meaning of Rule 2720
because we intend to use the proceeds of this offering to purchase newly-issued
surplus notes from our wholly-owned insurance subsidiary, Golden Gate, which in
turn intends to use the proceeds from such sale to repurchase at a discount
$800 million in aggregate principal amount of outstanding surplus notes, $450 million
of which are held by Long Island International Limited, an affiliate of Barclays
Capital Inc. Underwriters with a "conflict of interest" are not permitted to sell notes in
the offering to an account over which they exercise discretionary authority without the
prior specific written approval of the account holder. See "Use of Proceeds,"
"Underwriting Conflicts of Interest; FINRA Regulations" and "Underwriting Other
Relationships" in this prospectus supplement.
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RISK FACTORS

Investing in the notes involves risks. You should carefully consider risks described below, as well as the risks, uncertainties and
assumptions discussed in our Annual Report on Form 10-K for the year ended December 31, 2008 and our Quarterly Reports on Form 10-Q for
the quarters ended March 31 and June 30, 2009, which are incorporated herein by reference, and which may be amended, supplemented or
superseded from time to time by other reports we file with the SEC in the future. You should also note, however, that the business, financial
condition, results of operations and prospects of Protective may have changed since the respective dates of those reports. In consultation with
your own financial and legal advisors, you should carefully consider the information contained in or incorporated by reference in this prospectus
supplement and the accompanying base prospectus, and pay special attention to the following discussion of risks before deciding whether an
investment in the notes is suitable for you.

Risks Relating to Our Business

Protective is exposed to the risks of natural disasters, pandemics, malicious and terrorist acts that could adversely affect Protective's
operations and results.

While Protective has obtained insurance, implemented risk management and contingency plans, and taken preventive measures and
other precautions, no predictions of specific scenarios can be made nor can assurance be given that there are not scenarios that could have an
adverse effect on Protective. A natural disaster or pandemic could adversely affect the mortality or morbidity experience of Protective or its
reinsurers. A severe pandemic could result in a substantial increase in mortality experience and have a significant negative impact on Protective.
In addition, claims arising from such events could have a material adverse effect on Protective's financial condition and results of operations. A
pandemic could also have an adverse effect on lapses and surrenders of existing policies, as well as sales of new policies.

In addition, a pandemic could result in large areas being subject to quarantine, with the result that economic activity slows or ceases,
adversely affecting the marketing or administration of Protective's business within such area and/or the general economic climate, which in turn
could have an adverse affect on Protective. The possible macroeconomic effects of a pandemic could also adversely affect Protective's asset
portfolio, as well as many other variables.

Protective operates in a mature, highly competitive industry, which could limit its ability to gain or maintain its position in the industry and
negatively affect profitability.

The insurance industry is a mature and highly competitive industry. In recent years, the industry has experienced little growth in life
insurance sales. Protective encounters significant competition in all lines of business from other insurance companies, many of which have
greater financial resources and higher ratings than Protective and which may have a greater market share, offer a broader range of products,
services or features, assume a greater level of risk, have lower operating or financing costs, or have different profitability expectations than
Protective. Protective also faces competition from other providers of financial services. Competition could result in, among other things, lower
sales or higher lapses of existing products.

The insurance industry is consolidating, with larger, potentially more efficient organizations emerging from consolidation. Participants
in certain of Protective's independent distribution channels are also consolidating into larger organizations. Some mutual insurance companies
have converted to stock ownership, which gives them greater access to capital markets. The ability of banks to increase their securities-related
business or to affiliate with insurance companies may materially and adversely affect sales of all of Protective's products by substantially
increasing the number and financial strength of potential competitors. Consolidation and expansion among banks, insurance companies and
other financial service companies with which Protective does business could also have an adverse affect on its
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financial condition and results of operations if they require more favorable terms than Protective previously offered or if they elect not to
continue to do business with Protective following consolidation or expansion.

Protective's ability to compete is dependent upon, among other things, its ability to attract and retain distribution channels to market its
insurance and investment products, its ability to develop competitive and profitable products, its ability to maintain low unit costs, and its
maintenance of strong ratings from rating agencies.

As technology evolves, comparison of a particular product of any company for a particular customer with competing products for that
customer is more readily available, which could lead to increased competition as well as agent or customer behavior, including persistency that
differs from past behavior.

Protective's policy claims fluctuate from period to period resulting in earnings volatility.

Protective's results may fluctuate from period to period due to fluctuations in policy claims received by Protective. Certain of
Protective's businesses may experience higher claims if the economy is growing slowly or in recession, or equity markets decline. Additionally,
beginning in the third quarter of 2005, Protective increased its retained amounts on newly written traditional life products. This change will
cause greater variability in financial results due to fluctuations in mortality results.

Protective's results may be negatively affected should actual experience differ from management's assumptions and estimates.

In the conduct of business, Protective makes certain assumptions regarding the mortality, persistency, expenses and interest rates, tax
liability, business mix, frequency of claims, contingent liabilities, investment performance or other factors appropriate to the type of business it
expects to experience in future periods. These assumptions are also used to estimate the amounts of deferred policy acquisition costs, policy
liabilities and accruals, future earnings, and various components of Protective's balance sheet. These assumptions are used in the operations of
Protective's business in making decisions crucial to the success of Protective, including the pricing of products and expense structures relating to
products. Protective's actual experiences, as well as changes in estimates, are used to prepare Protective's statements of income. To the extent
Protective's actual experience and changes in estimates differ from original estimates, Protective's financial condition is affected.

Mortality, morbidity, and casualty expectations incorporate assumptions about many factors, including for example, how a product is
distributed, for what purpose the product is purchased, the mix of customers purchasing the products, persistency and lapses, future progress in
the fields of health and medicine, and the projected level of used vehicle values. Actual mortality, morbidity, and/or casualty experience will
differ from expectations if actual results differ from those assumptions. In addition, continued activity in the viatical, stranger-owned and/or life
settlement industry could cause Protective's level of lapses to differ from its assumptions about persistency and lapses, which could negatively
impact Protective's performance.

The calculations Protective uses to estimate various components of its balance sheet and statements of income are necessarily complex
and involve analyzing and interpreting large quantities of data. Protective currently employs various techniques for such calculations and it from
time to time will develop and implement more sophisticated administrative systems and procedures capable of facilitating the calculation of
more precise estimates.

Assumptions and estimates involve judgment, and by their nature are imprecise and subject to changes and revisions over time.
Accordingly, Protective's results may be affected, positively or negatively, from time to time, by actual results differing from assumptions, by
changes in estimates, and
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by changes resulting from implementing more sophisticated administrative systems and procedures that facilitate the calculation of more precise
estimates.

Protective's valuation of its investments, financial condition or results of operations could be adversely impacted by results that differ from
its expectations or assumptions.

Protective makes assumptions regarding the fair value and expected future performance of its investments. As described in Protective's
Annual Report on Form 10-K for the year ended December 31, 2008, and in Protective's Quarterly Reports on Form 10-Q for the quarters ended
March 31 and June 30, 2009, Protective determined the fair value of its financial instruments based on the fair value hierarchy established in the

Financial Accounting Standards Board ("FASB") Statement of Financial Accounting Standards ("SFAS") No. 157, Fair Value Measurements
("SFAS No. 157") which requires an entity to maximize the use of observable inputs and minimize the use of unobservable inputs when
measuring fair value. In the first quarter of 2009, Protective adopted the provisions of SFAS No. 157 for non-financial assets and liabilities (such
as property and equipment, goodwill, and other intangible assets) that are required to be measured at fair value on a periodic basis. The effect on
Protective's periodic fair value measurements for non-financial assets and liabilities was not material.

In compliance with SFAS No. 157, Protective has categorized its financial instruments, based on the priority of the inputs to the
valuation technique, into a three level hierarchy. The fair value hierarchy gives the highest priority to quoted prices in active markets for
identical assets or liabilities (Level 1) and the lowest priority to unobservable inputs (Level 3). If the inputs used to measure fair value fall within
different levels of the hierarchy, the category level is based on the lowest priority level input that is significant to the fair value measurement of
the instrument.

Financial assets and liabilities recorded at fair value on the consolidated balance sheets of Protective are categorized as follows:

Level 1: Unadjusted quoted prices for identical assets or liabilities in an active market.

Level 2: Quoted prices in markets that are not active or significant inputs that are observable either directly or indirectly.
Level 2 inputs include the following:

a)
Quoted prices for similar assets or liabilities in active markets;
b)
Quoted prices for identical or similar assets or liabilities in non-active markets;
c)
Inputs other than quoted market prices that are observable; and
d)

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

Level 3: Prices or valuation techniques that require inputs that are both unobservable and significant to the overall fair value
measurement. They reflect management's own assumptions about the assumptions a market participant would use in pricing
the asset or liability.

For additional information on Protective's valuation methodology, see Note 11, Fair Value Of Financial Instruments, to Protective's
unaudited consolidated financial statements included in its Quarterly Report on Form 10-Q for the quarter ended June 30, 2009, incorporated
herein by reference.

As described in Protective's Annual Report on Form 10-K for the year ended December 31, 2008, and in Protective's Quarterly Reports
on Form 10-Q for the quarters ended March 31 and June 30, 2009, each quarter Protective reviews investments with unrealized losses and tests
for other-than-temporary impairments. Determining whether a decline in the current fair value of invested assets is an other-than-temporary
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established markets. Protective reviews its positions on a monthly basis for possible credit concerns and reviews its current exposure, credit
enhancement, and delinquency experience. Management considers a number of factors when determining the impairment status of individual
securities. These include the economic condition of various industry segments and geographic locations and other areas of identified risks.
Although it is possible for the impairment of one investment to affect other investments, Protective engages in ongoing risk management to
safeguard against and limit any further risk to its investment portfolio. Special attention is given to correlative risks within specific industries,
related parties, and business markets. There are certain risks and uncertainties associated with determining whether declines in market values are
other-than-temporary. These include significant changes in general economic conditions and business markets, trends in certain industry
segments, interest rate fluctuations, rating agency actions, changes in significant accountin