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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
Date of Report (Date of earliest event reported): August 8, 2016

AMERIPRISE FINANCIAL, INC.
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(State or other jurisdiction
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001-32525
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions (see General Instruction A.2. below):
o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Item 1.01

Entry Into a Material Definitive Agreement

On August 11, 2016, Ameriprise Financial, Inc. (the “Company”) issued $500,000,000 principal amount of 2.875% Senior Notes due 2026
(the “Notes”). The Notes were issued in the form filed as Exhibit 4.1 hereto and were sold pursuant to the Underwriting Agreement (the
“Underwriting Agreement”) which the Company entered into on August 8, 2016 with Citigroup Global Markets Inc., J.P. Morgan Securities LLC
and Wells Fargo Securities, LLC, as representatives of the several underwriters named therein (collectively, the “Underwriters”). The Underwriting
Agreement is attached hereto as Exhibit 1.1 and is incorporated herein by reference.
The Underwriting Agreement includes customary representations, warranties and covenants by the Company. It also provides for
customary indemnification by each of the Company and the Underwriters against certain liabilities and customary contribution provisions in
respect of those liabilities.
The Notes sold pursuant to the Underwriting Agreement will be governed by the terms of an Indenture, dated as of May 5, 2006, entered
into with U.S. Bank National Association, as trustee. The Notes will be senior unsecured obligations of the Company and will rank prior to all of
the Company’s subordinated indebtedness and on an equal basis with all of the Company’s other senior unsecured indebtedness. Interest on the

Notes will accrue at a rate of 2.875% per annum and will be payable semi-annually in arrears on each March 15 and September 15, commencing
March 15, 2017.
The Company may, at any time and from time to time, redeem the Notes, in whole or in part at its option, on not less than 30 nor more than
60 days’ prior notice mailed to the holders of the Notes at the applicable redemption price described below, in each case plus accrued and unpaid
interest to the date of redemption:
(i)
At any time before June 15, 2026 (the “Par Call Date”), the Notes will be redeemable at a redemption price equal to the greater of
(1) 100% of the principal amount of the Notes to be redeemed or (2) the sum of the present values of the remaining scheduled payments of
principal and interest on the Notes to be redeemed that would, but for such redemption, be due after the related redemption date but before the Par
Call Date (except that, if such redemption date is not an interest payment date, the amount of the next succeeding scheduled interest payment will
be reduced by the amount of interest accrued thereon to the redemption date), discounted to the redemption date on a semi-annual basis
(assuming a 360-day year consisting of twelve 30-day months) at the applicable Treasury rate plus 20 basis points.
(ii)
At any time on or after the Par Call Date, the Notes will be redeemable at a redemption price equal to 100% of the principal
amount of the Notes to be redeemed.
Delivery of the Notes in book-entry form only through the facilities of The Depository Trust Company was made on August 11, 2016. A
copy of the form of the Notes is attached hereto as Exhibit 4.1 and is incorporated herein by reference.
Item 9.01

Financial Statements and Exhibits

The purpose of this Current Report is to disclose the entry into and to file the Underwriting Agreement and to file with the Securities and
Exchange Commission (the “Commission”) the following documents relating to the Notes: (i) the form of the Notes, (ii) the opinion of John C.
Junek, Esq. and (iii) the computation of ratio of earnings to fixed charges. The following exhibits are filed herewith in connection with the
Registration Statement on Form S-3 (File No. 333-203606) filed by the Company with the Commission.
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(d)

Exhibits
1.1

Underwriting Agreement, dated August 8, 2016, among the Company and Citigroup Global Markets Inc., J.P. Morgan Securities LLC
and Wells Fargo Securities, LLC, as representatives of the several underwriters.

4.1

Form of 2.875% Senior Note due 2026.

5.1

Opinion of John C. Junek, Esq.

12.1

Computation of Ratio of Earnings to Fixed Charges.

23.1

Consent of John C. Junek, Esq. (included as part of Exhibit 5.1).
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.
AMERIPRISE FINANCIAL, INC.
(REGISTRANT)

Date: August 11, 2016

By: /s/ David K. Stewart
Name:
David K. Stewart
Title:
Senior Vice President and Controller
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Section 2: EX-1.1 (UNDERWRITING AGREEMENT DATED AUGUST 8,
2016 (FORM OF 2.875% SENIOR NOTE DUE 2026))
Exhibit 1.1
EXECUTION VERSION
AMERIPRISE FINANCIAL, INC.
2.875% SENIOR NOTES DUE 2026

UNDERWRITING AGREEMENT
August 8, 2016
Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York, 10013
J.P. Morgan Securities LLC
383 Madison Avenue
New York, New York 10179
Wells Fargo Securities, LLC
550 South Tryon Street
Charlotte, North Carolina 28202
As representatives of the several Underwriters
named in Schedule I hereto
Ladies and Gentlemen:
Ameriprise Financial, Inc., a Delaware corporation (the “COMPANY”), proposes, subject to the terms and conditions stated
herein, to issue and sell to the underwriters named in Schedule I hereto (the “UNDERWRITERS”), for whom Citigroup Global Markets Inc., J.P.
Morgan Securities LLC and Wells Fargo Securities, LLC are acting as representatives (the “REPRESENTATIVES”), an aggregate of $500,000,000
principal amount of its 2.875% Senior Notes due 2026 (the “NOTES”). The Notes (i) will have terms and provisions which are summarized in the
Disclosure Package as of the Applicable Time and the Prospectus dated as of the date hereof (each as defined below) and (ii) are to be issued
pursuant to the Company’s senior indenture dated as of May 5, 2006, as amended and supplemented by an officer’s certificate to be dated as of
the date of completion of this offering (the “INDENTURE”), between the Company and U.S. Bank National Association, as Trustee (the
“TRUSTEE”). This agreement (this “AGREEMENT”) is to confirm the agreement concerning the purchase of the Notes from the Company by the
Underwriters.
Capitalized terms used but not defined herein shall have the meanings given to such terms in the Indenture.
1.

REPRESENTATIONS, WARRANTIES AND AGREEMENTS OF THE COMPANY.

The Company represents and warrants to, and agrees with, each Underwriter that as of the date hereof, as of the Applicable Time and as
of the Closing Date:
(a)
An “automatic shelf registration statement” (as such term is defined in Rule 405 under the Securities Act of 1933, as
amended (the “SECURITIES ACT”)), on Form S-3 in respect of the Notes (File No. 333-203606) (the “INITIAL REGISTRATION STATEMENT”)

(i) has been prepared by the Company in conformity with the requirements of the Securities Act and the rules and regulations (the “RULES AND
REGULATIONS”) of the Securities and Exchange Commission (the “COMMISSION”) thereunder and (ii) has been

filed with the Commission thereunder not earlier than the date that is three years prior to the Closing Date (as defined in Section 3 hereof). Such
Initial Registration Statement, and any post-effective amendment thereto, became effective on filing and continue to be effective under the
Securities Act. Copies of such Initial Registration Statement and any amendment thereto (excluding exhibits to such Initial Registration Statement
but including all documents incorporated by reference in each prospectus contained therein) have been delivered (or made available at any
publicly accessible website maintained by the Commission) by the Company to the Representatives; and no other document with respect to such
Initial Registration Statement or any such document incorporated by reference therein has heretofore been filed or transmitted for filing with the
Commission. For purposes of this Agreement,
“APPLICABLE TIME” means 4:22 P.M. (New York City time) on the date of this Agreement;
“BASE PROSPECTUS” means the base prospectus to be used in connection with offerings of debt securities, warrants,
purchase contracts, units, preferred stock, depositary shares and common stock of the Company on a continuous or delayed basis and filed as
part of the Registration Statement, in the form in which it has most recently been amended on or prior to the date hereof, relating to the Notes;
“DISCLOSURE PACKAGE” means, as of the Applicable Time, the most recent Preliminary Prospectus, together with each Issuer
Free Writing Prospectus identified on Schedule II hereto;
“EFFECTIVE DATE” means the date as of which any part of the Registration Statement or any post-effective amendment thereto
relating to the Notes became, or is deemed to have become, effective under the Securities Act in accordance with the Rules and Regulations
(including any deemed amendment pursuant to Rule 430B);
“ISSUER FREE WRITING PROSPECTUS” means each “issuer free writing prospectus”, as defined in Rule 433 of the Rules and
Regulations relating to the Notes, but which does not include communications not deemed a prospectus pursuant to Rule 134 of the Securities Act
and historical issuer information meeting the requirements of Rule 433(e)(2) of the Securities Act, prepared by or on behalf of the Company or used
or referred to by the Company in connection with the offering of the Notes, including the final term sheet prepared pursuant to Section 4(a) hereof
and attached to this Agreement in Schedule II hereto (the “FINAL TERM SHEET”);
“PRELIMINARY PROSPECTUS” means any preliminary prospectus relating to the Notes, including the Base Prospectus and
any preliminary prospectus supplement thereto, included in the Registration Statement or filed with the Commission pursuant to Rule 424(b) of the
Rules and Regulations;
“PROSPECTUS” means the final prospectus relating to the Notes, including the Base Prospectus and any final prospectus
supplement thereto relating to the Notes, as filed with the Commission pursuant to Rule 424(b) of the Rules and Regulations in accordance with
Section 4(a) hereof; and
“REGISTRATION STATEMENT” means, collectively, the various parts of the Initial Registration Statement, including all
exhibits thereto and any Preliminary Prospectus and the Prospectus that is filed with the Commission and deemed by virtue of Rule 430B of the
Rules and Regulations to be part of the registration statement, each as amended as of the Effective Date for such part.
Any reference to any Preliminary Prospectus or the Prospectus shall be deemed to refer to and include any documents
incorporated by reference therein pursuant to Item 12 of Form S-3 under the Securities Act as of the date of such Preliminary Prospectus or the
Prospectus, as the case may be. Any reference to the “MOST RECENT PRELIMINARY PROSPECTUS” shall be deemed to refer to the latest
Preliminary Prospectus included in the Registration Statement or filed pursuant to Rule 424(b) prior to or on the date hereof (including, for
purposes hereof, any documents incorporated by reference therein prior to or on the date hereof). Any reference to any amendment or supplement
to any Base Prospectus, Preliminary Prospectus or the Prospectus shall be deemed to refer to and include any post-effective amendment to the
Registration Statement, any prospectus supplement relating to the Notes filed with the Commission pursuant to Rule 424(b) of the Rules and
Regulations and any document filed under the Securities Exchange Act of 1934, as amended (the “EXCHANGE ACT”), after the date of such Base
Prospectus, Preliminary Prospectus or the Prospectus, as the case may be, and incorporated by reference in such
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Base Prospectus, Preliminary Prospectus or the Prospectus, as the case may be; and any reference to any amendment to the Registration
Statement shall be deemed to include any document filed under the Exchange Act, including the annual report of the Company on Form 10-K filed
with the Commission pursuant to Section 13(a) or 15(d) of the Exchange Act, after the Effective Date of the Registration Statement that is
incorporated by reference in the Registration Statement.
(b)
No stop order suspending the effectiveness of the Registration Statement has been issued; no proceeding for that
purpose has been initiated or threatened by the Commission; no notice of objection of the Commission to the use of the Registration Statement or
any post-effective amendment thereto pursuant to Rule 401(g)(2) under the Securities Act has been received by the Company; and no order
preventing or suspending the use of any Preliminary Prospectus or any Issuer Free Writing Prospectus has been issued by the Commission.
(c)
The Registration Statement conformed in all material respects on the Effective Date, and any amendment or supplement
to the Registration Statement filed after the date hereof will conform in all material respects when filed, to the requirements of the Securities Act,

the Trust Indenture Act of 1939, as amended (the “TRUST INDENTURE ACT”), and the Rules and Regulations. The Preliminary Prospectus as of
the date of its filing with the Commission conformed, and the Prospectus and any amendment or supplement to the Prospectus as of the date of its
filing with the Commission and as of the Closing Date will conform, in all material respects, to the requirements of the Securities Act, the Trust
Indenture Act and the Rules and Regulations.
(d)
The Registration Statement did not and will not, as of the applicable Effective Date as to each part of the Registration
Statement and as of the applicable filing date as to any amendment or supplement thereto, contain any untrue statement of a material fact or omit to
state any material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they
were made, not misleading; PROVIDED that no representation or warranty is made as to information contained in or omitted from the Registration
Statement in reliance upon and in conformity with written information furnished to the Company through the Representatives by or on behalf of
any Underwriter expressly for use therein, which information is specified in Section 12, or with respect to any Statement of Eligibility (Form T-1)
under the Trust Indenture Act filed as an exhibit thereto.
(e)
(i) The Disclosure Package did not, as of the Applicable Time, and will not, on the Closing Date, and (ii) neither any
electronic road show presentation related to the offering of the Notes listed on Schedule II hereto (a “ROAD SHOW”), nor any other Issuer Free
Writing Prospectus not included in the Disclosure Package, in each case, when considered together with the Disclosure Package, did, as of the
Applicable Time, or will, as of the Closing Date, in each case of clause (i) and (ii), contain any untrue statement of a material fact or omit to state
any material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading;
PROVIDED that no representation or warranty is made as to information contained in or omitted from the Registration Statement in reliance upon
and in conformity with written information furnished to the Company through the Representatives by or on behalf of any Underwriter expressly for
use therein, which information is specified in Section 12, or with respect to any Statement of Eligibility (Form T-1) under the Trust Indenture Act
filed as an exhibit thereto.
(f)
The Preliminary Prospectus did not, at the time of filing thereof, and the Prospectus and any amendment or supplement
thereto did not, as of its date, and will not, as of the Closing Date, contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made, not
misleading; PROVIDED, that no representation or warranty is made as to information contained in or omitted from the Prospectus in reliance upon
and in conformity with written information furnished to the Company through the Representatives by or on behalf of any Underwriter expressly for
use therein, which information is specified in Section 12, or with respect to any Statement of Eligibility (Form T-1) under the Trust Indenture Act
filed as an exhibit thereto.
(g)
The documents incorporated by reference into the Registration Statement, the most recent Preliminary Prospectus and
the Prospectus, at the time they became or become effective or were or are filed with the Commission, conform or will conform, as the case may be,
in all material respects with the applicable requirements of the Securities Act, the Trust Indenture Act, the Rules and Regulations and the Exchange
Act and the rules and
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regulations adopted by the Commission thereunder, and did not or will not, as the case may be, include an untrue statement of a material fact or
omit to state a material fact necessary in order to make the statements therein, in light of the circumstances under which they were made, not
misleading.
(h)
The Company has been, since the initial filing of the Initial Registration Statement, and continues to be a “well-known
seasoned issuer” and has not been, since the initial filing of the Initial Registration Statement, and is not, an “ineligible issuer” (as such terms are
defined in Rule 405 under the Securities Act).
(i)
The financial statements (including the related notes and supporting schedules) included or incorporated by reference
in the Registration Statement, the Disclosure Package and Prospectus comply in all material respects with the applicable requirements of the
Securities Act, the Rules and Regulations and the Exchange Act, and the rules and regulations adopted by the Commission thereunder, as
applicable, and said financial statements have been prepared in accordance with generally accepted accounting principles, applied on a consistent
basis throughout the periods involved (except for changes in accounting principles or the application thereof with which PricewaterhouseCoopers
LLP or another independent registered public accounting firm shall have concurred) and fairly present the financial condition, results of
operations, changes in shareholders’ equity and cash flows of the entities purported to be shown thereby at the dates and for the periods
indicated and therein specified. PricewaterhouseCoopers LLP , who examined and certified such financial statements and audited the Company’s
internal control over financial reporting, as and to the extent set forth in its reports included or incorporated by reference in the Registration
Statement, the Disclosure Package and the Prospectus, is an independent registered public accounting firm within the meaning of the Securities
Act and the Rules and Regulations. The unaudited consolidated financial statements of the Company, included or incorporated by reference in
the Registration Statement, the Disclosure Package and the Prospectus and the related notes are true, complete and correct, subject to normally
recurring changes resulting from year-end audit adjustments. The interactive data in eXtensible Business Reporting Language included or
incorporated by reference in the Registration Statement, the Disclosure Package and the Prospectus fairly presents the information called for in all
material respects and is prepared in accordance with the Commission’s rules and guidelines applicable thereto.
(j)
The Company and each of its Significant Subsidiaries (as defined in Exhibit A hereto) have been duly organized, are
validly existing and in good standing under the laws of their respective jurisdictions of organization, are duly qualified to do business and in good
standing as foreign organizations in each jurisdiction in which their respective ownership of property or the conduct of their respective businesses
requires such qualification (except where the failure so to qualify would not, individually or in the aggregate, reasonably be expected to have a
material adverse effect on the financial condition, results of operations, properties or business of the Company and its subsidiaries (the
“SUBSIDIARIES”) taken as a whole (a “MATERIAL ADVERSE EFFECT”)), and have the organizational power and authority necessary to own or

hold their respective properties and to conduct the businesses in which they are engaged.
(k)
Since the date as of which information is given in the most recent Preliminary Prospectus, except as described in the
most recent Preliminary Prospectus and the Prospectus, there has not been any material adverse change in, or adverse development which,
individually or in the aggregate, has had or would reasonably be expected to have a Material Adverse Effect.
(l)
The Company has an authorized capitalization as set forth in the Registration Statement, the Disclosure Package and
the Prospectus under the heading “Capitalization,” and all the outstanding shares of capital stock or other equity interests of each Significant
Subsidiary have been duly and validly authorized and issued, are fully paid and non assessable and (except with respect to the non-voting
beneficial interests of third parties issued pursuant to the equity incentive plan and the equity participation plan of Threadneedle Asset
Management Holdings s.à r.l. referred to in Note 17 to the financial statements included with the annual report of the Company on Form 10-K for
the year ended December 31, 2015, filed with the Commission pursuant to Section 13(a) or 15(d) of the Exchange Act) are owned directly or
indirectly by the Company, free and clear of any lien, charge, encumbrance, security interest, restriction on voting or transfer or any other claim of
any third party, other than the limitations on liens set forth in the Indenture, dated as of October 5, 2005, between the Company and U.S. Bank
National Association, as trustee, and in that Amended and Restated Credit Agreement, dated as of May 1, 2015, among the Company and the
lenders listed therein.
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(m)
The Company has full right, power and authority to execute and deliver this Agreement, the Notes, the Indenture and
any other material agreement to be entered into in conjunction with the offering of the Notes (collectively, the “TRANSACTION DOCUMENTS”)
and to perform its obligations hereunder and thereunder; and all action required to be taken by the Company for the due and proper authorization,
execution and delivery of each of the Transaction Documents and the consummation of the transactions contemplated thereby has been duly and
validly taken.
(n)
Neither (i) the execution or delivery of the Transaction Documents by the Company, (ii) the consummation of the
transactions contemplated thereby, including the issuance and sale of the Notes, nor (iii) compliance by the Company with all of the provisions of
the Transaction Documents, will, in each case (i), (ii) or (iii), (A) conflict with or result in a breach or violation of, or constitute a default under the
certificate of incorporation, by-laws, partnership agreement or other governing documents of the Company or any of its Significant Subsidiaries,
(B) conflict with or result in a breach or violation of, or constitute a default under any agreement, indenture or other instrument to which the
Company or any of its Significant Subsidiaries is a party or by which any of them is bound, or to which any of their properties is subject,
(C) violate any law, rule, administrative regulation or decree of any court, or any governmental agency or body having jurisdiction over the
Company, its Significant Subsidiaries or any of their respective properties, or (D) result in the creation or imposition of any lien, charge, claim or
encumbrance upon any property or asset of the Company or any of its Significant Subsidiaries, except with respect to (B), (C) and (D), for
conflicts, breaches, violations, defaults, liens, charges or encumbrances that would not, individually or in the aggregate, have a Material Adverse
Effect.
(o)
Except for permits, consents, approvals and similar authorizations required under the securities or “Blue Sky” laws of
certain jurisdictions, and except for such permits, consents, approvals and authorizations which have been obtained, no permit, consent, approval,
authorization , order, registration or qualification of any court, governmental agency or body or financial institution is required in connection with
the execution, delivery and performance by the Company of each of the Transaction Documents, the issuance and sale of the Notes and
compliance by the Company with the terms thereof and the consummation of the transactions contemplated by the Transaction Documents.
(p)
This Agreement has been duly authorized, executed and delivered by the Company and constitutes the valid and
binding agreement of the Company, and is enforceable against the Company in accordance with its terms, except as the enforceability thereof may
be limited by bankruptcy, insolvency, reorganization or similar laws relating to or affecting creditors’ rights generally and by general equitable
principles (regardless of whether such enforceability is considered in a proceeding in equity or at law).
(q)
None of the Company or any of its Significant Subsidiaries (i) is in violation of its certificate of incorporation or bylaws
or other governing documents, (ii) is in default and no event has occurred which, with notice or lapse of time or both, would constitute such a
default, in the due performance or observance of any term, covenant or condition contained in any agreement, indenture or other instrument to
which it is a party or by which it is bound or to which any of its properties is subject, except for any such defaults that would not, individually or in
the aggregate, have a Material Adverse Effect, or (iii) is in violation of any law, ordinance, governmental rule, regulation or court decree to which it
or its property may be subject, except for any such violations that would not, individually or in the aggregate, have a Material Adverse Effect.
(r)
The Indenture has been duly and validly authorized, executed and delivered by the Company and is a valid and binding
agreement of the Company, enforceable against the Company in accordance with its terms, except as the enforceability thereof may be limited by
bankruptcy, insolvency, reorganization or other similar laws relating to or affecting creditors’ rights generally and by general equitable principles
(regardless of whether such enforceability is considered in a proceeding in equity or at law). The Indenture (i) has been duly qualified under the
Trust Indenture Act, (ii) complies as to form with the requirements of the Trust Indenture Act and (iii) conforms to the description thereof in the
Registration Statement, the most recent Preliminary Prospectus, the Disclosure Package and the Prospectus.
(s)
The Notes have been duly and validly authorized by the Company for issuance and sale to the Underwriters pursuant
to this Agreement and, when executed by the Company and authenticated by the Trustee in accordance with the Indenture and delivered to the
Underwriters against payment therefor in accordance
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with the terms hereof, will have been validly issued and delivered, free of any preemptive or similar rights to subscribe to or purchase the same
arising by operation of law or under the charter or by-laws of the Company or otherwise, and will constitute valid and binding obligations of the
Company entitled to the benefits of the Indenture and enforceable in accordance with their terms, except as enforcement thereof may be limited by
bankruptcy, insolvency, reorganization or other similar laws relating to or affecting the enforcement of creditors’ rights generally and by general
equitable principles (regardless of whether such enforceability is considered in a proceeding in equity or at law), and the Notes conform, or will
conform, to the description thereof in the Registration Statement, the most recent Preliminary Prospectus, the Disclosure Package and the
Prospectus. Neither the filing of the Registration Statement nor the offering or sale of the Notes as contemplated by this Agreement gives rise to
any rights, other than those which have been duly waived or satisfied, for or relating to the registration of any securities of the Company.
(t)
Each Transaction Document conforms in all material respects to the description thereof contained in the Registration
Statement, the most recent Preliminary Prospectus, the Disclosure Package and the Prospectus. The statements set forth in the most recent
Preliminary Prospectus and the Prospectus under the captions “Description of Debt Securities We May Offer” and “Description of the Notes”,
insofar as they purport to constitute a summary of the terms of the Notes and the Indenture and under the caption “Material United States Federal
Income Tax Considerations”, insofar as they purport to describe the provisions of the laws referred to therein, or legal conclusions with respect
thereto, are accurate, complete and fair.
(u)
Except as disclosed in the most recent Preliminary Prospectus and the Prospectus, there is no litigation or legal or
governmental proceeding to which the Company or any of its Subsidiaries is a party or to which any property of the Company or any of its
Subsidiaries is subject or which is pending or, to the knowledge of the Company, threatened against the Company or any of its Subsidiaries that
would, individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect or which is required to be disclosed in the
most recent Preliminary Prospectus and the Prospectus and is not disclosed.
(v)
Neither the Company nor any of its Subsidiaries has taken, directly or indirectly, any action designed to cause or result
in, or which might reasonably be expected to cause or result in, the stabilization or manipulation of the price of the Notes to facilitate the sale or
resale of the Notes.
(w)
The Company is not, nor after giving effect to the offering of the Notes and the application of the proceeds therefrom
as described under “Use of Proceeds” in each of the most recent Preliminary Prospectus and the Prospectus will be, an “investment company” or
subject to regulation as an “investment company” within the meaning of the Investment Company Act of 1940, as amended (the “1940 ACT”).
(x)
There is and has been no failure on the part of the Company or any of the Company’s directors or officers, in their
capacities as such, to comply with the provisions of the Sarbanes-Oxley Act of 2002 and the rules and regulations promulgated in connection
therewith.
(y)
The Company and, where applicable, its Subsidiaries maintain a system of internal control over financial reporting (as
such term is defined in Rule 13a-15(f) under the Exchange Act) that complies with the requirements of the Exchange Act and has been designed by
the Company’s principal executive officer and principal financial officer, or under their supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles, including to provide reasonable assurance that (i) transactions are executed in accordance with management’s general or specific
authorizations; (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with generally accepted
accounting principles and to maintain accountability for assets; (iii) access to assets is permitted only in accordance with management’s general or
specific authorization and (iv) the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate
action is taken with respect thereto. The Company’s internal control over financial reporting is effective and the Company is not aware of any
material weaknesses in its internal control over financial reporting. Since the date of the latest audited financial statements included or
incorporated by reference in the most recent Preliminary Prospectus, there has been no change in the Company’s internal control over financial
reporting that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting.
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(z)
The Company and, where applicable, its Subsidiaries maintain disclosure controls and procedures (as such term is
defined in Rule 13a-15(e) under the Exchange Act) that comply with the requirements of the Exchange Act and the rules and regulations adopted
by the Commission thereunder; such disclosure controls and procedures have been designed to ensure that material information relating to the
Company and its Subsidiaries is made known to the Company’s (and, where applicable, its Subsidiaries’) principal executive officer and principal
financial officer by others within those entities; and such disclosure controls and procedures are effective in providing reasonable assurance that
material information required to be disclosed by the Company (and, where applicable, its Subsidiaries) in the reports that the Company (and, where
applicable, its Subsidiaries) is required to file and submit under the Exchange Act is recorded, processed, summarized and reported as and when
required, and providing reasonable assurance that material information required to be disclosed by the Company (and, where applicable, its
Subsidiaries) in the reports that it (or they) files or submits under the Exchange Act is accumulated and communicated to management, including
the Company’s or, where applicable, its Subsidiaries’ principal executive officer and principal financial officer, as appropriate, to allow timely
decisions regarding required disclosure. The Company and its Subsidiaries have carried out evaluations of the effectiveness of their disclosure
controls and procedures as required by Rule 13a-15 of the Exchange Act.
(aa)
The Company possesses all licenses, certificates, permits and other authorizations issued by the appropriate national
and local U.S. federal and state regulatory authorities necessary to conduct its businesses, except to the extent that the failure to possess any
such licenses, permits or other authorizations would not have a Material Adverse Effect, and the Company has not received any notice of
proceedings relating to the revocation or modification of any such license, certificate, permit or other authorization that, singly or in the aggregate,
if the subject of an unfavorable decision, ruling or finding, would have a Material Adverse Effect, except as set forth in or as contemplated by the

most recent Preliminary Prospectus or the Prospectus.
(bb)
No relationship, direct or indirect, exists between or among the Company or any of its Subsidiaries, on the one hand,
and the directors, officers, stockholders, customers or suppliers of the Company or any of its Subsidiaries, on the other, that is required by the
Securities Act to be described in the Registration Statement and the Prospectus and that is not so described in such documents and in the
Disclosure Package.
(cc)
The Company and its Subsidiaries have filed all tax returns required to be filed through the date hereof and timely paid
all federal, state, local and foreign taxes reflected on such returns; and except as otherwise disclosed in the Registration Statement, the Disclosure
Package and the Prospectus, there is no material tax deficiency that has been, or could reasonably be expected to be, asserted against the
Company or any of its Subsidiaries or any of their respective properties or assets, except for any such deficiency subject to good faith contest for
which adequate provision has been made.
(dd)
Neither the Company nor any of its Subsidiaries has violated any foreign, federal, state or local law or regulation
relating to the protection of human health and safety, the environment or hazardous or toxic substances or wastes, pollutants or contaminants or
any provisions of the Employee Retirement Income Security Act of 1974, as amended, except for such violations which would not have a Material
Adverse Effect.
(ee)
The Company and its Subsidiaries have insurance covering their respective properties, operations, personnel and
businesses, including business interruption insurance, which insurance is in amounts and insures against such losses and risks as are adequate to
protect the Company and its Subsidiaries and their respective businesses; and neither the Company nor any of its Subsidiaries has (i) received
notice from any insurer or agent of such insurer that capital improvements or other expenditures are required or necessary to be made in order to
continue such insurance or (ii) any reason to believe that it will not be able to renew its existing insurance coverage as and when such coverage
expires or to obtain similar coverage at reasonable cost from similar insurers as may be necessary to continue its business.
(ff)
Neither the Company nor any of its Subsidiaries nor, to the knowledge of the Company, any director, officer, employee,
agent, Affiliate or other person associated with or acting on behalf of the Company or any of its Subsidiaries has (i) used any funds for any
unlawful contribution, gift, entertainment or other unlawful expense relating to political activity; (ii) made or taken an act in furtherance of an offer,
promise or authorization of any direct or indirect unlawful payment or benefit to any foreign or domestic government or regulatory official or
employee, including of any government-owned or controlled entity or of a public international organization, or any
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person acting in an official capacity for or on behalf of any of the foregoing, or any political party or party official or candidate for political office;
(iii) violated or is in violation of any provision of the Foreign Corrupt Practices Act of 1977, as amended, or any applicable law or regulation
implementing the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions, or committed an
offence under the Bribery Act of 2010 of the United Kingdom, or any other applicable anti-bribery or anti-corruption law; or (iv) made, offered,
agreed, requested or taken an act in furtherance of any unlawful bribe or other unlawful benefit, including, without limitation, any rebate, payoff,
influence payment, kickback or other unlawful or improper payment or benefit. The Company and its Subsidiaries have instituted, and maintain
and enforce, policies and procedures designed to promote and ensure compliance with applicable anti-bribery and anti-corruption laws.
(gg)
The operations of the Company and its Subsidiaries are and have been conducted at all times in compliance with
applicable financial recordkeeping and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the
applicable anti-money laundering statutes of all jurisdictions where the Company or any of its Subsidiaries conduct business, the rules and
regulations thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by any governmental or
regulatory agency (collectively, the “ANTI-MONEY LAUNDERING LAWS”) and no action, suit or proceeding by or before any court or
governmental or regulatory agency, authority or body or any arbitrator involving the Company or any of its Subsidiaries with respect to the AntiMoney Laundering Laws is pending or, to the knowledge of the Company, threatened.
(hh)
Neither the Company nor any of its Subsidiaries, nor, to the knowledge of the Company, any director, officer, employee,
agent, or Affiliate of the Company or any of its subsidiaries is currently the subject or the target of any sanctions administered or enforced by the
U.S. Government, (including, without limitation, the Office of Foreign Assets Control of the U.S. Department of the Treasury (“OFAC”) or the U.S.
Department of State and including, without limitation, the designation as a “specially designated national” or “blocked person”), the United
Nations Security Council (“UNSC”), the European Union, Her Majesty’s Treasury (“HMT”), or any other relevant sanctions authority
(collectively, “Sanctions”), nor is the Company or any of its Subsidiaries located, organized or resident in a country, region or territory that is
currently the subject or the target of Sanctions, including, without limitation, Crimea, Cuba, Iran, North Korea, Sudan and Syria (each, a
“Sanctioned Country”); and the Company will not directly or indirectly, use the proceeds of the offering of the Notes hereunder, or lend,
contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other person or entity (i) to fund or facilitate any
activities of or business with any person that, at the time of such funding or facilitation, is the subject or the target of Sanctions, (ii) to fund or
facilitate any activities of or business in any Sanctioned Country or (iii) in any other manner that will result in a violation by any person (including
any person participating in the transaction, whether as underwriter, advisor, investor or otherwise) of Sanctions. For the past five years, the
Company and its Subsidiaries have not knowingly engaged in, and are not now knowingly engaged in, any dealings or transactions with any
person that at the time of the dealing or transaction is or was the subject or the target of Sanctions or with any Sanctioned Country.
(ii)
The Notes constitute “senior indebtedness” as such term is defined in any indenture and any agreement governing any
outstanding subordinated indebtedness of the Company.
(jj)

Except as described in the most recent Preliminary Prospectus and the Prospectus, no Significant Subsidiary of the

Company is currently prohibited, directly or indirectly, under any agreement or other instrument to which it is a party or is subject, from paying any
dividends to the Company, from making any other distribution on such Significant Subsidiary’s capital stock, from repaying to the Company any
loans or advances to such Significant Subsidiary from the Company or from transferring any of such Subsidiary’s properties or assets to the
Company or any other Significant Subsidiary of the Company.
(kk)
No forward-looking statement (within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange
Act) contained in the Registration Statement, the Disclosure Package and the Prospectus has been made or reaffirmed without a reasonable basis
or has been disclosed other than in good faith.
(ll)
Nothing has come to the attention of the Company that has caused the Company to believe that the statistical and
market-related data included in the Registration Statement, the Disclosure Package and the Prospectus is not based on or derived from sources
that are reliable and accurate in all material respects.
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(mm) Each of the Company and its Subsidiaries that is required to be organized or licensed as an insurance company in its
jurisdiction of incorporation (including jurisdictions outside of the United States) (each an “INSURANCE SUBSIDIARY”) has all necessary
consents, licenses, authorizations, approvals, exemptions, orders, certificates and permits (collectively, the “CONSENTS”) of and from, and has
made all filings and declarations (collectively, the “FILINGS”) with, all insurance regulatory authorities, all Federal, state, local and other
governmental authorities (including, without limitation, the Minnesota Department of Commerce (Insurance Division), the Wisconsin Office of the
Commissioner of Insurance and the New York Insurance Department), all self-regulatory organizations and all courts and other tribunals,
necessary to own, lease, license and use its properties and assets and to conduct its business, except where the failure to have such Consents or
to make such Filings would not, individually or in the aggregate, have a Material Adverse Effect; all such Consents and Filings are in full force and
effect, the Company and its Insurance Subsidiaries are in compliance with such Consents and neither the Company nor any of its Insurance
Subsidiaries has received any notice of any inquiry, investigation or proceeding that would reasonably be expected to result in the suspension,
revocation or limitation of any such Consent or otherwise impose any limitation on the conduct of the business of the Company or any of its
respective Insurance Subsidiaries, except as set forth in the most recent Preliminary Prospectus and Prospectus or except as any such failure to be
in full force and effect, failure to be in compliance with, suspension, revocation or limitation would not, individually or in the aggregate, have a
Material Adverse Effect; each of the Company and its Insurance Subsidiaries is in compliance with, and conducts its businesses in conformity
with, all applicable insurance laws and regulations, except where the failure to so comply or conform would not, individually or in the aggregate,
have a Material Adverse Effect. Without limiting the foregoing, each of the Insurance Subsidiaries has made all Filings pursuant to, and has
obtained all Consents required of, all applicable insurance laws and regulations in connection with the issuance and sale of the Notes.
(nn)
The 2015 statutory annual statements of each Insurance Subsidiary and the statutory balance sheets and income
statements included in such statutory annual statements together with related schedules and notes have been prepared, in all material respects, in
conformity with statutory accounting principles and practices required or permitted by the appropriate insurance regulator of the jurisdiction of
domicile of each such Insurance Subsidiary, and such statutory accounting principles and practices have been applied on a consistent basis
throughout the periods involved, except as may otherwise be indicated therein or in the notes thereto, and present fairly, in all material respects,
the statutory financial position of such Insurance Subsidiaries as of the dates thereof, and the statutory basis results of operations of such
Insurance Subsidiaries for the periods covered thereby.
(oo)
The Company and its Subsidiaries have good and marketable title in fee simple to all real property and good and
marketable title to all personal property owned by them, in each case free and clear of all liens, encumbrances and defects except such as are
described in the most recent Preliminary Prospectus and the Prospectus or such as do not materially affect the value of such property and do not
interfere with the use made and proposed to be made of such property by the Company and its Subsidiaries; and any real property and buildings
held under lease by the Company and its Subsidiaries are held by them under valid, subsisting and enforceable leases with such exceptions as are
not material and do not interfere with the use made and proposed to be made of such property and buildings by the Company and its Subsidiaries.
2.

PURCHASE OF THE NOTES BY THE UNDERWRITERS.

Subject to the terms and conditions and upon the basis of the representations and warranties herein set forth, the Company
agrees to issue and sell to the Underwriters, and each of the Underwriters agrees, severally and not jointly, to purchase from the Company, at a
price equal to 99.243% of the principal amount per Note, plus accrued interest, if any, from August 11, 2016 to the Closing Date, the principal
amount of the Notes set forth opposite such Underwriter’s name in Schedule I hereto, PROVIDED, HOWEVER, that the total principal amount of
Notes to be purchased by all Underwriters shall be the total principal amount of Notes set forth in Schedule I. The Company shall not be obligated
to deliver any of the Notes, except upon payment for all the Notes to be purchased on the Closing Date as provided herein. Upon authorization by
the Representatives of the release of the Notes, the Underwriters propose to offer the Notes to the public as set forth in the Prospectus. The
Company acknowledges and agrees that the Underwriters may offer and sell the Notes to or through any affiliate of an Underwriter and that any
such affiliate may offer and sell Notes purchased by it to or through any Underwriter.
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3.

DELIVERY OF AND PAYMENT FOR NOTES.

Delivery of the Notes and the documents to be delivered on the Closing Date (as defined below) by or on behalf of the parties
hereto pursuant to Section 6 hereof will be made at the offices of Simpson Thacher & Bartlett LLP, 425 Lexington Avenue, New York, New York,
10017 or at such place or places as mutually may be agreed upon by the Company and the Underwriters, at 10:00 A.M., New York City time, on

August 11, 2016 or on such later date not more than three Business Days after the foregoing date as will be determined by you and the Company
(the “CLOSING DATE”).
Delivery of the Notes will be made to you, for the account of each Underwriter, by or on behalf of the Company against payment
by or on behalf of the Underwriter of the purchase price therefor by wire transfer of immediately available funds to the account specified by the
Company to you at least forty-eight hours in advance of the Closing Date. Delivery of the Notes will be made through the facilities of The
Depository Trust Company unless you will otherwise instruct. Any transfer taxes payable in connection with the sale of the Notes will be paid by
the Company. The Company will cause the certificates representing the Notes to be made available to you for checking at least twenty-four hours
prior to the Closing Date at the office of The Depository Trust Company or its designated custodian. Delivery of the Notes at the time and place
specified in this Agreement is a further condition to the obligations of each Underwriter.
4.

COVENANTS OF THE COMPANY.
The Company covenants and agrees with each Underwriter that:

(a)
The Company will file the Prospectus, in a form approved by you, pursuant to Rule 424(b) of the Rules and Regulations
not later than the Commission’s close of business on the second Business Day following the execution and delivery of this Agreement or, if
applicable, such earlier time as may be required by Rule 424(b). The Company will notify the Representatives promptly of any request by the
Commission for any amendment of or supplement to the Registration Statement or the Prospectus or for additional information; the Company will
prepare and file with the Commission, promptly upon the request of the Representatives, any amendments or supplements to the Registration
Statement or the Prospectus which, in the reasonable judgment of the Representatives, may be necessary or advisable in connection with the
distribution of the Notes; and the Company will not file any amendment or supplement to the Registration Statement or the Prospectus or file any
document under the Exchange Act before the termination of the offering of the Notes by the Underwriters if such document would be deemed to
be incorporated by reference into the Prospectus, which filing is not consented to by you after reasonable notice thereof. The Company will
advise you, promptly when any amendment to the Registration Statement has been filed or becomes (or is deemed to have become) effective or
any supplement to the Prospectus or any amended Prospectus has been filed. The Company will prepare one or more final term sheets, containing
solely a description of the Notes, substantially in the form of Schedule II hereto and approved by the Representatives and file such term sheet or
term sheets pursuant to Rule 433(d) under the Securities Act within the time period prescribed by such Rule. The Company will file promptly all
other material required to be filed by the Company with the Commission pursuant to Rule 433(d) under the Securities Act within the time period
prescribed by such Rule. The Company will advise you promptly of the issuance by the Commission or any State or other regulatory body of any
stop order or other order suspending the effectiveness of the Registration Statement, suspending or preventing the use of any Preliminary
Prospectus, the Prospectus or any Issuer Free Writing Prospectus or suspending the qualification of the Notes for offering or sale in any
jurisdiction, of the institution of any proceedings for any such purpose, or of receipt by the Company from the Commission of any notice of
objection to the use of the Registration Statement or any post-effective amendment thereto pursuant to Rule 401(g)(2) of the Rules and
Regulations; and the Company will use its best efforts to prevent the issuance of any stop order or other such order or any such notice of
objection and, if a stop order or other such order is issued or any such notice of objection is received, to obtain as soon as possible the lifting or
withdrawal thereof, including, without limitation, to amend the Registration Statement or to file a new registration statement, at the Company’s own
expense, as may be necessary to permit offers and sales of the Notes by the Underwriters (in which case references herein to the Registration
Statement shall include any such amendment or new registration statement).
(b)
The Company will furnish to each of you and to counsel for the Underwriters such number of conformed copies of the
Registration Statement, as originally filed and each amendment thereto
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(excluding exhibits other than this Agreement), any Preliminary Prospectus, any Issuer Free Writing Prospectus, the Prospectus and all
amendments and supplements to any of such documents (including any document filed under the Exchange Act and deemed to be incorporated
by reference in the Registration Statement, any Preliminary Prospectus or the Prospectus), in each case as soon as available (in the case of the
Prospectus, prior to 5:30 p.m., New York City time, on the second Business Day after the date of this Agreement and from time to time) and in such
quantities as you may from time to time reasonably request.
(c)
During the period in which the Prospectus relating to the Notes (or in lieu thereof, the notice referred to in Rule 173
(a) of the Rules and Regulations) is required to be delivered under the Securities Act, the Company will comply with all requirements imposed upon
it by the Securities Act and by the Rules and Regulations, as from time to time in force, so far as is necessary to permit the continuance of sales of
or dealings in the Notes as contemplated by the provisions hereof and by the Prospectus. If during such period any event occurs as a result of
which the Disclosure Package or the Prospectus as then amended or supplemented would include an untrue statement of a material fact or omit to
state a material fact necessary to make the statements therein, in the light of the circumstances then existing, not misleading, or if during such
period it is necessary to amend the Registration Statement or amend or supplement the Disclosure Package or the Prospectus or file any document
to comply with the Securities Act, the Company will promptly notify you and will, subject to Section 4(a) hereof, amend the Registration Statement,
amend or supplement the Disclosure Package or the Prospectus, as the case may be, or file any document (in each case, at the expense of the
Company) so as to correct such statement or omission or to effect such compliance, and will furnish without charge to any Underwriter as many
written and electronic copies of any such amendment or supplement as the Representatives may from time to time reasonably request.
(d)
As soon as practicable, but in any event not later than sixteen months after the effective date of the Registration
Statement (as defined in Rule 158(c) under the Act), the Company will make generally available (which may be by posting on any publicly
accessible website maintained by the Commission or the Investor Relations function of the Company) to its security holders and the Underwriters
an earning statement satisfying the requirements of Section 11(a) of the Securities Act and Rule 158 of the Rules and Regulations.

(e)
Whether or not this Agreement becomes effective or is terminated or the sale of the Notes to the Underwriters is
consummated, the Company will pay or cause to be paid (A) all fees and expenses (including, without limitation, all registration and filing fees and
fees and expenses of the Company’s accountants but excluding fees and expenses of counsel for the Underwriters) incurred in connection with
the preparation, printing, filing, delivery and shipping of the Registration Statement (including the financial statements therein and all amendments
and exhibits thereto), each Preliminary Prospectus, the Prospectus, any Issuer Free Writing Prospectus, the Statement of Eligibility of the Trustee
on Form T-1 filed with the Commission (the “FORM T-1”) and any amendments or supplements of the foregoing and any documents incorporated
by reference into any of the foregoing, (B) all fees and expenses incurred in connection with the preparation and delivery to the Underwriters of
the Notes (including the cost of printing the Notes), (C) the cost of printing, producing, copying and delivering this Agreement, the Indenture,
closing documents (including any compilations thereof) and any other agreements, memoranda, correspondence and other documents printed and
delivered in connection with the offering, purchase, sale and delivery of the Notes (but not, however, legal fees and expenses of counsel to the
Underwriters incurred in connection with any of the foregoing), (D) all filing fees and other expenses incurred in connection with the qualification
of the Notes under the securities laws of the several jurisdictions as provided in Section 4(j) and the preparation, printing and distribution of a Blue
Sky Memorandum (including related reasonable fees and expenses of counsel to the Underwriters), (E) any fees required to be paid to rating
agencies incurred in connection with the rating of the Notes, (F) the fees, costs and charges of the Trustee and any agent of the Trustee, including
the fees and disbursements of counsel for the Trustee, (G) the filing fees incident to, and the reasonable fees and disbursements of counsel for the
Underwriters in connection with, any required review by the Financial Industry Regulatory Authority, Inc. of the terms of the sale of the Notes,
and (H) all other costs and expenses incident to the performance of its obligations hereunder for which provision is not otherwise made in this
Section. It is understood, however, that, except as provided in this Section 4(e), Section 7 and Section 9 hereof, the Underwriters will pay all of
their own costs and expenses, including the fees of their counsel and any advertising expenses incurred in connection with any offers they may
make. If the sale of the Notes provided for herein is not consummated by reason of acts of the Company or changes in circumstances of the
Company pursuant to Section 9 hereof which prevent this Agreement from becoming effective, or by reason of any failure, refusal or inability on
the part of the Company to perform any agreement on its part to be performed or because any other condition of the Underwriters’ obligations
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hereunder is not fulfilled or if the Underwriters will decline to purchase the Notes for any reason permitted under this Agreement (other than by
reason of a default by any of the Underwriters pursuant to Section 8 or if the Underwriters terminate this Agreement pursuant to Section 8), the
Company will reimburse the several Underwriters for all reasonable out-of-pocket disbursements (including fees and documented disbursements of
counsel) incurred by the Underwriters in connection with any investigation or preparation made by them in respect of the marketing of the Notes
or in contemplation of the performance by them of their obligations hereunder.
(f)
Until termination of the offering of the Notes, the Company will timely file all reports, any definitive proxy or information
statements, and other documents and amendments to previously filed documents required to be filed by it pursuant to Section 12, 13, 14 or 15(d) of
the Exchange Act.
(g)

The Company will apply the net proceeds from the sale of the Notes as set forth in the Disclosure Package and the

Prospectus.
(h)
The Company will pay the required Commission filing fees relating to the Notes within the time period required by
Rule 456(b)(1) of the Rules and Regulations without regard to the proviso therein and otherwise in accordance with Rules 456(b) and 457(r) of the
Rules and Regulations.
(i)
If required by Rule 430B(h) of the Rules and Regulations, the Company will prepare a prospectus in a form approved by
the Representatives and file such prospectus pursuant to Rule 424(b) of the Rules and Regulations not later than may be required by such Rule;
and the Company will make no further amendment or supplement to such prospectus that will be disapproved by the Representatives promptly
after reasonable notice thereof.
(j)
The Company will cooperate with the Underwriters and with their counsel in connection with the qualification of the
Notes for offering and sale by the Underwriters and by dealers under the securities laws of such jurisdictions as the Underwriters may designate
and will file such consents to service of process or other documents necessary or appropriate in order to effect such qualification and to permit the
continuance of sales and dealings therein in such jurisdictions for as long as may be necessary to complete the distribution of the Notes;
PROVIDED, that in no event shall the Company be obligated to qualify to do business in any jurisdiction where it is not now so qualified or to take
any action which would subject it to service of process in suits, other than those arising out of the offering or sale of the Notes, in any jurisdiction
where it is not now so subject.
(k)
The Company will not take, directly or indirectly, any action designed to cause or result in, or that might reasonably be
expected to cause or result in, stabilization or manipulation of the price of the Notes to facilitate the sale or resale of the Notes.
(l)
The Company agrees to comply with all the terms and conditions of all agreements set forth in the representation letter
of the Company to DTC relating to the approval of the Notes by DTC for “book-entry” transfer.
(m)
For the period beginning the date of this Agreement through and including the business day following the Closing
Date, the Company will not, without the prior written consent of the Representatives, directly or indirectly, issue, sell, offer to sell, grant any option
for the sale of or otherwise dispose of, any debt securities substantially similar to the Notes.
5.

FREE WRITING PROSPECTUSES.
(a)

The Company represents and warrants to, and agrees with, the Underwriters that it has not made and will not make any

offer relating to the Notes that would constitute a “free writing prospectus” as defined in Rule 405 under the Securities Act (other than any Road
Show and the Final Term Sheet) without the prior consent of the Representatives; any Issuer Free Writing Prospectus (including any Road Show)
the use of which has been consented to by the Representatives is listed on Schedule II hereto. The Company will comply with the requirements of
Rule 433 of the Rules and Regulations with respect to any such Issuer Free Writing Prospectus, including timely filing with the Commission or
retention where required and legending; any such Issuer Free
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Writing Prospectus will not, as of its issue date and through the time the Notes are delivered pursuant to Section 4 hereof, include any information
that conflicts with the information contained in the Registration Statement, the Disclosure Package and the Prospectus; and any such Issuer Free
Writing Prospectus, when taken together with the information contained in the Registration Statement, the Disclosure Package and the
Prospectus, did not, as of the Applicable Time, does not and will not, as of the Closing Date, contain an untrue statement of a material fact or omit
to state a material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading;
PROVIDED, that no representation or warranty is made as to information contained in or omitted from the Prospectus or Issuer Free Writing
Prospectus in reliance upon and in conformity with written information furnished to the Company through the Representatives by or on behalf of
any Underwriter expressly for use therein, which information is specified in Section 12.
(b)
Each Underwriter represents and warrants to, and agrees with, the Company and each other Underwriter that it has not
made, and will not make any offer relating to the Notes that would constitute a “free writing prospectus” (as such term is defined in Rule 405 under
the Securities Act) required to be filed with the Commission, without the prior consent of the Company and the Representatives. The Company
and the Representatives have consented to the use by any Underwriter of the Issuer Free Writing Prospectus and any Road Show listed on
Schedule II hereto.
(c)
The Company agrees that if at any time following issuance of an Issuer Free Writing Prospectus any event occurred or
occurs as a result of which such Issuer Free Writing Prospectus would conflict with the information in the Registration Statement, the Disclosure
Package or the Prospectus or would include an untrue statement of a material fact or omit to state any material fact necessary in order to make the
statements therein, in the light of the circumstances then prevailing, not misleading, the Company will give prompt notice thereof to the
Representatives and, if requested by the Representatives, will prepare and furnish without charge to any Underwriter an Issuer Free Writing
Prospectus or other document which will correct such conflict, statement or omission.
6.

CONDITIONS OF UNDERWRITERS’ OBLIGATIONS.

The obligations of the Underwriters hereunder are subject to the accuracy, as of the date hereof and the Closing Date (as if made
at the Closing Date), of the representations and warranties of the Company contained herein, to the performance by the Company of its obligations
hereunder and to the following additional conditions:
(a)
The Prospectus shall have been filed with the Commission in a timely fashion in accordance with Section 4(a) hereof; all
filings (including, without limitation, the Final Term Sheet) required by Rule 424(b) or Rule 433 of the Rules and Regulations shall have been made
within the applicable time periods prescribed for such filings by the applicable rules, and no such filings will have been made without the consent
of the Representatives; no stop order suspending the effectiveness of the Registration Statement or any amendment or supplement thereto,
preventing or suspending the use of the Preliminary Prospectus, any Issuer Free Writing Prospectus or the Prospectus, or suspending the
qualification of the Notes for offering or sale in any jurisdiction shall have been issued; no proceedings for the issuance of any such order shall
have been initiated or threatened; no notice of objection of the Commission to use the Registration Statement or any post-effective amendment
thereto pursuant to Rule 401(g)(2) of the Rules and Regulations shall have been received by the Company; and any request of the Commission for
additional information (to be included in the Registration Statement or the Prospectus or otherwise) shall have been disclosed to you and complied
with to your satisfaction.
(b)
No Underwriter shall have been advised by the Company or shall have discovered and disclosed to the Company that
the Registration Statement, any Preliminary Prospectus, the Prospectus, any Issuer Free Writing Prospectus or any amendment or supplement
thereto, contains an untrue statement of fact which in your reasonable judgment, is material, or omits to state a fact which, in your reasonable
judgment, is material and is required to be stated therein or is necessary to make the statements therein not misleading.
(c)
The Underwriters shall have received from Simpson Thacher & Bartlett LLP, counsel for the Underwriters, such opinion
or opinions, dated the Closing Date, with respect to the validity, issuance and sale of the Notes, the Registration Statement, the Prospectus and
the Disclosure Package and other related matters as the
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Underwriters may reasonably require, and the Company shall have furnished to such counsel such documents as they may reasonably request for
the purpose of enabling them to pass upon such matters.
(d)
On the Closing Date, you shall have received the opinion (addressed to the Underwriters) of Faegre Baker Daniels LLP,
counsel for the Company, dated the Closing Date, substantially in the form of Exhibit B hereto.
(e)
On the Closing Date, you shall have received the opinion (addressed to the Underwriters) of the General Counsel or
Assistant General Counsel of the Company, dated the Closing Date, substantially in the form of Exhibit C hereto.

(f)
On the Closing Date, you shall have received a certificate, dated the Closing Date and addressed to you, signed by the
Chairman of the Board or the President or any Executive Vice President or any Senior Vice President or any Vice President and by the Chief
Financial Officer or the Controller of the Company to the effect that: (i) the representations and warranties of the Company contained in this
Agreement are true and correct, as if made at and as of the Closing Date, and the Company has complied with all the agreements and satisfied all
the conditions on its part to be complied with or satisfied at or prior to the Closing Date; (ii) no stop order suspending the effectiveness of the
Registration Statement has been issued, no proceeding for that purpose has been initiated or, to the best of their knowledge, threatened, no notice
of objection of the Commission to the use of the Registration Statement or any post-effective amendment thereto pursuant to Rule 401(g)(2) of the
Rules and Regulations has been received by the Company, and no order preventing or suspending the use of any Preliminary Prospectus, the
Prospectus or any Issuer Free Writing Prospectus has been issued by the Commission; (iii) all filings required by Rule 424(b) or Rule 433 of the
Rules and Regulations have been made within the applicable time periods prescribed for such filings by the applicable rules; (iv) the signers of
such certificate have carefully examined the Registration Statement and the Prospectus, and any amendments or supplements thereto (including
any documents filed under the Exchange Act and deemed to be incorporated by reference into the Prospectus), and do not include any untrue
statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein, in light of
the circumstances under which they were made, not misleading; (v) since the Effective Date of the Initial Registration Statement, there has
occurred no event required to be set forth in an amendment or supplement to the Registration Statement, any Preliminary Prospectus or the
Prospectus which has not been so set forth and there has been no document required to be filed under the Exchange Act and the Rules and
Regulations that upon such filing would be deemed to be incorporated by reference into the Registration Statement, any Preliminary Prospectus or
the Prospectus that has not been so filed; and (vi) no event contemplated by Section 6(g) hereof will have occurred.
(g)
Since the dates as of which information is given in the Registration Statement (exclusive of any amendment thereto)
and in the most recent Preliminary Prospectus (exclusive of any supplement thereto filed subsequent to the date hereof), neither the Company nor
any of its Subsidiaries will have sustained any loss by fire, flood, accident or other calamity, or will have become a party to or the subject of any
litigation, which is materially adverse to the Company and its Subsidiaries taken as a whole, nor will there have been a material adverse change in
the condition (financial or otherwise), results of operations, business or prospects of the Company and its Subsidiaries taken as a whole,
regardless of whether arising in the ordinary course of business, which loss, litigation or change, in the judgement of the Representatives, will
render it impractical or inadvisable to proceed with the payment for and delivery of the Notes.
(h)
At the time of execution of this Agreement, the Underwriters shall have received from PricewaterhouseCoopers LLP a
letter, in form and substance satisfactory to the Underwriters, addressed to the Underwriters and dated the date hereof (i) confirming that they are
independent registered public accountants within the meaning of the Securities Act and are in compliance with the applicable requirements relating
to the qualification of accountants under Rule 2-01 of Regulation S-X of the Commission, (ii) stating, as of the date hereof (or, with respect to
matters involving changes or developments since the respective dates as of which specified financial information is given in the most recent
Preliminary Prospectus, as of a date not more than three days prior to the date hereof), the conclusions and findings of such firm with respect to
the financial information and other matters ordinarily covered by accountants’ “comfort letters” to underwriters in connection with registered
public offerings.
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(i)
With respect to the letter of PricewaterhouseCoopers LLP referred to in the preceding paragraph and delivered to the
Underwriters concurrently with the execution of this Agreement (the “INITIAL LETTER”), the Company shall have furnished to the Underwriters a
letter (the “BRING-DOWN LETTER”) of such accountants, addressed to the Underwriters and dated the Closing Date (i) confirming that they are
independent registered public accountants within the meaning of the Securities Act and are in compliance with the applicable requirements relating
to the qualification of accountants under Rule 2-01 of Regulation S-X of the Commission, (ii) stating, as of the date of the bring-down letter (or,
with respect to matters involving changes or developments since the respective dates as of which specified financial information is given in the
Prospectus, as of a date not more than three days prior to the date of the bring-down letter), the conclusions and findings of such firm with respect
to the financial information and other matters covered by the initial letter and (iii) confirming in all material respects the conclusions and findings
set forth in the initial letter.
(j)
Prior to or on the Closing Date, you shall have been furnished by the Company such additional documents and
certificates as you or counsel for the Underwriters may reasonably request.
(k)
Subsequent to the earlier of (A) the Applicable Time and (B) the execution and delivery of this Agreement (i) no
downgrading shall have occurred in the rating accorded to the debt securities of the Company or any of its Subsidiaries by any “nationally
recognized statistical rating organization” as that term is defined in Section 3(a)(62) under the Exchange Act, and (ii) no such organization shall
have publicly announced that it has under surveillance or review with possible negative implications any such debt securities.
(l)
Subsequent to the execution and delivery of this Agreement there shall not have occurred any of the following:
(i) trading in securities generally on the New York Stock Exchange or in the over-the-counter market, or trading in any securities of the Company
on any exchange or in the over-the-counter market, shall have been suspended or minimum prices shall have been established on any such
exchange or such market by the Commission, by such exchange or by any other regulatory body or governmental authority having jurisdiction;
(ii) a banking moratorium shall have been declared by Federal or state authorities; (iii) a material disruption in commercial banking or securities
settlement or clearance systems shall have occurred; (iv) the United States shall have become engaged in hostilities, there shall have been an
escalation in hostilities involving the United States or there shall have been a declaration of a national emergency or war by the United States; or
(v) there shall have occurred such a material adverse change, or an event which would reasonably be expected to have a prospective material
adverse change, in general economic, political or financial conditions or prospects, including, without limitation, as a result of terrorist activities
after the date hereof (or the effect of international conditions on the financial markets in the United States shall be such) as to make it, in the
judgment of the Representatives, impracticable or inadvisable to proceed with the offering or delivery of the Notes being delivered on the Closing
Date on the terms and in the manner contemplated in the Prospectus.

(m)
No action shall have been taken and no statute, rule, regulation or order shall have been enacted, adopted or issued by
any federal, state or foreign governmental or regulatory authority that would, as of the Closing Date, prevent the issuance or sale of the Notes;
and no injunction or order of any federal, state or foreign court shall have been issued that would, as of the Closing Date, prevent the issuance or
sale of the Notes.
(n)
The Representatives shall have received on and as of the Closing Date satisfactory evidence of the good standing of
the Company and its Significant Subsidiaries in their respective jurisdictions of organization and their good standing in such other jurisdictions as
the Representatives may reasonably request, in each case in writing or any standard form of telecommunication from the appropriate governmental
authorities of such jurisdictions.
(o)
On the Closing Date, you shall have received a certificate, dated the Closing Date and addressed to you, signed by the
Chief Financial Officer or Controller of the Company, listing all agreements and instruments to which the Company is a party or by which it is
bound which contain any covenant or restriction which limits or restricts the Company’s freedom to incur indebtedness and confirming that after
giving effect to the offering of the Notes, the issuance and sale of the Notes would not result in any breach of, or constitute any default under,
such agreements and instruments, and addressing such other matters, and substantially in the form, set forth in Schedule III hereto.
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All opinions, certificates, letters and documents referred to in this Section 6 will be in compliance with the provisions hereof only
if they are satisfactory in form and substance to you in your reasonable judgment. The Company will furnish to you conformed copies of such
opinions, certificates, letters and other documents in such number as you will reasonably request. If any of the conditions specified in this
Section 6 are not fulfilled when and as required by this Agreement, this Agreement and all obligations of the Underwriters hereunder may be
canceled at, or at any time prior to, the Closing Date by you. Any such cancellation will be without liability of the Underwriters to the Company.
Notice of such cancellation will be given to the Company in writing, or by telegraph or telephone and confirmed in writing.
7.

INDEMNIFICATION AND CONTRIBUTION.

(a)
The Company will indemnify and hold harmless each Underwriter, its affiliates, directors and officers and each person, if
any, who controls such Underwriter within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, from and against any
loss, claim, damage or liability (or any action in respect thereof), joint or several, to which such Underwriter or such person may become subject,
under the Securities Act or otherwise, insofar as such loss, claim, damage or liability (or action in respect thereof) arises out of or is based upon
any untrue statement or alleged untrue statement of a material fact contained in the Registration Statement (other than in any Statement of
Eligibility (Form T-1) under the Trust Indenture Act filed as an exhibit thereto), any Preliminary Prospectus, the Prospectus, the Disclosure
Package, the Registration Statement or Prospectus as amended or supplemented, any Issuer Free Writing Prospectus, any “issuer information”
filed or required to be filed pursuant to Rule 433(d) of the Rules and Regulations, or any “road show” (as defined in Rule 433 of the Rules and
Regulations) that does not otherwise constitute an Issuer Free Writing Prospectus, or the omission or alleged omission to state in the Registration
Statement (other than in any Statement of Eligibility (Form T-1) under the Trust Indenture Act filed as an exhibit thereto), any Preliminary
Prospectus, the Prospectus, the Disclosure Package, or the Registration Statement or Prospectus as amended or supplemented or any Issuer Free
Writing Prospectus, any issuer information or any road show a material fact required to be stated therein or necessary to make the statements
therein not misleading; and will reimburse each Underwriter or such person promptly after receipt of invoices and supporting documentation from
such Underwriter or such person for any legal or other expenses as reasonably incurred by such Underwriter or such person in connection with
investigating, preparing to defend or defending against or appearing as a third-party witness in connection with any such loss, claim, damage,
liability or action, notwithstanding the possibility that payments for such expenses might later be held to be improper, in which case such
payments will be promptly refunded; PROVIDED, HOWEVER, that the Company will not be liable under this Section 7(a) in any such case to the
extent, but only to the extent, that any such loss, claim, damage, liability or action arises out of or is based upon an untrue statement or alleged
untrue statement or omission or alleged omission made in reliance upon and in conformity with written information furnished to the Company by
the Representatives, on behalf of the Underwriters, expressly for use in the preparation of the Registration Statement, any Preliminary Prospectus,
the Prospectus, the Disclosure Package, the Registration Statement or Prospectus as amended or supplemented, or any Issuer Free Writing
Prospectus, which information is specified in Section 12.
(b)
Each Underwriter severally, but not jointly, will indemnify and hold harmless the Company, its directors, its officers who
signed the Registration Statement and each person, if any, who controls the Company within the meaning of Section 15 of the Securities Act or
Section 20 of the Exchange Act, against any loss, claim, damage or liability (or any action in respect thereof) to which the Company or such person
may become subject, under the Securities Act or otherwise, insofar as such loss, claim, damage or liability (or action in respect thereof) arises out
of or is based upon (i) any untrue statement or alleged untrue statement of a material fact contained in the Registration Statement, any Preliminary
Prospectus, the Prospectus, the Disclosure Package, the Registration Statement or Prospectus as amended or supplemented, or any Issuer Free
Writing Prospectus, or (ii) the omission or alleged omission to state in the Registration Statement, any Preliminary Prospectus, the Prospectus, the
Disclosure Package, the Registration Statement or Prospectus as amended or supplemented, or any Issuer Free Writing Prospectus, a material fact
required to be stated therein or necessary to make the statements therein not misleading and will reimburse the Company or such person promptly
after receipt of invoices and supporting documentation from the Company or such person for any legal or other expenses reasonably incurred by
the Company or such person in connection with investigating, preparing to defend or defending against or appearing as a third-party witness in
connection with any such loss, claim, damage, liability or action notwithstanding the possibility that payments for such expenses might later be
held to be improper, in which case such payments will be
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promptly refunded; PROVIDED, HOWEVER, that such indemnification or reimbursement will be available in each such case to the extent, but only
to the extent, that such untrue statement or alleged untrue statement or omission or alleged omission was made in reliance upon and in conformity
with written information furnished to the Company by the Representatives, on behalf of such Underwriter, expressly for use therein, which
information is specified in Section 12.
(c)
Promptly after receipt by any indemnified party under Section 7(a) or 7(b) above of notice of any claim or the
commencement of any action, the indemnified party will, if a claim in respect thereof is to be made against the indemnifying party under such
subsection, notify the indemnifying party in writing of the claim or the commencement of that action; PROVIDED, HOWEVER, that the failure to so
notify the indemnifying party will not relieve it from any liability which it may have under this Section 7 except to the extent it has been prejudiced
in any material respect by such failure or from any liability which it may have to an indemnified party otherwise than under this Section 7. If any
such claim or action will be brought against any indemnified party, and it will notify the indemnifying party thereof, the indemnifying party will be
entitled to participate therein and, to the extent that it wishes, jointly with any other similarly notified indemnifying party, to assume the defense
thereof with counsel reasonably satisfactory to the indemnified party. After notice from the indemnifying party to the indemnified party of its
election to assume the defense of such claim or action, the indemnifying party will not be liable to the indemnified party under Section 7(a) or 7
(b) above for any legal or other expenses subsequently incurred by the indemnified party in connection with the defense thereof other than
reasonable costs of investigation; except that the Underwriters will have the right to employ a single counsel to represent all of the Underwriters
(and to the extent necessary, a single local counsel in each jurisdiction in which proceedings have been brought) who may be subject to liability
arising out of any claim in respect of which indemnity may be sought by the Underwriters against the Company under such subsection if (i) the
employment thereof has been specifically authorized by the Company in writing, (ii) the Underwriters will have been advised by counsel that there
may be one or more legal defenses available to the Underwriters which are different from or additional to those available to the Company and in the
reasonable judgment of such counsel it is advisable for the Underwriters to employ separate counsel or (iii) the Company has failed to assume the
defense of such action and employ counsel reasonably satisfactory to the Underwriters, in which event the reasonable and documented fees and
expenses of such separate counsel will be paid by the Company. No indemnifying party will (i) without the prior written consent of the indemnified
parties (which consent will not be unreasonably withheld or delayed), settle or compromise or consent to the entry of any judgment with respect to
any pending or threatened claim, action, suit or proceeding in respect of which indemnification or contribution may be sought hereunder (whether
or not the indemnified parties are actual or potential parties to such claim or action) unless such settlement, compromise or consent includes an
unconditional release of each indemnified party from all liability arising out of such claim, action, suit or proceeding and such settlement,
compromise or consent does not include any statement as to or any admission of fault, culpability or a failure to act by or on behalf of any
indemnified person, or (ii) be liable for any settlement of any such action effected without its written consent (which consent will not be
unreasonably withheld or delayed), but if settled with the consent of the indemnifying party or if there be a final judgment of the plaintiff in any
such action, the indemnifying party agrees to indemnify and hold harmless any indemnified party from and against any loss or liability by reason
of such settlement or judgment and such settlement, compromise or consent does not include any statement as to or any admission of fault,
culpability or a failure to act by or on behalf of any indemnified person.
(d)
If the indemnification provided for in this Section 7 is unavailable or insufficient to hold harmless an indemnified party
under Section 7(a) or 7(b) above, then each indemnifying party shall contribute to the amount paid or payable by such indemnified party as a result
of the losses, claims, damages or liabilities referred to in Section 7(a) or 7(b) above (i) in such proportion as is appropriate to reflect the relative
benefits received by the Company on the one hand and the Underwriters on the other hand from the offering of the Notes or (ii) if the allocation
provided by clause (i) above is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred
to in clause (i) above but also the relative fault of the Company on the one hand and the Underwriters on the other hand in connection with the
statements or omissions that resulted in such losses, claims, damages or liabilities, or actions in respect thereof, as well as any other relevant
equitable considerations. The relative benefits received by the Company on the one hand and the Underwriters on the other hand will be deemed
to be in the same proportion as the total net proceeds from the offering of the Notes (before deducting expenses) received by the Company bear to
the total underwriting discounts and commissions received by the Underwriters, in each case as set forth in the table on the cover page of the
Prospectus. Relative fault will be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact
or
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the omission or alleged omission to state a material fact relates to information supplied by the Company or the Underwriters and the parties’
relative intent, knowledge, access to information and opportunity to correct or prevent such untrue statement or omission. The Company and the
Underwriters agree that it would not be just and equitable if contributions pursuant to this Section 7(d) were to be determined by pro rata
allocation (even if the Underwriters were treated as one entity for such purpose) or by any other method of allocation that does not take into
account the equitable considerations referred to in the first sentence of this Section 7(d). The amount paid by an indemnified party as a result of
the losses, claims, damages or liabilities (or actions in respect thereof) referred to in the first sentence of this Section 7(d) will be deemed to include
any legal or other expenses reasonably incurred by such indemnified party in connection with investigating, preparing to defend or defending
against any action or claim which is the subject of this Section 7(d). Notwithstanding the provisions of this Section 7(d), no Underwriter will be
required to contribute any amount in excess of the amount by which the total underwriting discounts and commissions received by such
Underwriter in respect of the Notes underwritten by it and distributed to investors exceeds the amount of any damages that such Underwriter has
otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission. No person guilty of
fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) will be entitled to contribution from any person who was
not guilty of such fraudulent misrepresentation. The Underwriters’ obligations in this Section 7(d) to contribute are several in proportion to their
respective underwriting obligations and not joint. Each party entitled to contribution agrees that upon the service of a summons or other initial
legal process upon it in any action instituted against it in respect to which contribution may be sought, it will promptly give written notice of such
service to the party or parties from whom contribution may be sought, but the omission so to notify such party or parties of any such service will
not relieve the party from whom contribution may be sought for any obligation it may have hereunder or otherwise (except as specifically provided
in Section 7(c) above).

(e)
The remedies provided for in this Section 7 are not exclusive and shall not limit any rights or remedies which may
otherwise be available to any indemnified party at law or in equity.
8.

SUBSTITUTION OF UNDERWRITERS.

If, on the Closing Date, any Underwriter defaults in its obligation to purchase the principal amount of the Notes which it has
agreed to purchase under this Agreement, each non-defaulting Underwriter will be required to purchase (in the respective proportions which the
principal amount of the Notes set forth opposite the name of each non-defaulting Underwriter in Schedule I hereto bears to the total principal
amount of the Notes less the principal amount of the Notes the defaulting Underwriter agreed to purchase set forth in Schedule I hereto) the
principal amount of the Notes which the defaulting Underwriter agreed but failed to purchase; except that the non-defaulting Underwriters will not
be obligated to purchase any of the Notes if the total principal amount of the Notes which the defaulting Underwriter or Underwriters agreed but
failed to purchase exceeds 9.09% of the total principal amount of the Notes, and any non-defaulting Underwriters will not be obligated to purchase
more than 110% of the principal amount of the Notes set forth opposite its name in Schedule I hereto. If the foregoing maximums are exceeded, the
non-defaulting Underwriters, and any other underwriters satisfactory to you who so agree, will have the right, but will not be obligated, to
purchase (in such proportions as may be agreed upon among them) all of the Notes. If the non-defaulting Underwriters or the other underwriters
satisfactory to the Underwriters do not elect to purchase the Notes that the defaulting Underwriter or Underwriters agreed but failed to purchase
within 36 hours after such default, this Agreement will terminate without liability on the part of any non-defaulting Underwriter or the Company,
except for the expenses to be borne by the Company and the Underwriters as provided in Section 4(e) hereof and the indemnity and contribution
agreements of the Company and the Underwriters contained in Section 7 hereof. As used in this Agreement, the term “Underwriter” includes any
person substituted for an Underwriter pursuant to this Section 8.
Nothing contained herein will relieve a defaulting Underwriter of any liability it may have for damages caused by its default. If
the non-defaulting Underwriters or the other underwriters satisfactory to you are obligated or agree to purchase the Notes of a defaulting
Underwriter, the Representatives may postpone the Closing Date for up to seven full Business Days in order to effect any changes that may be
necessary in the Registration Statement or the Prospectus or in any other document or agreement, and to file promptly any amendments or any
supplements to the Registration Statement, the Disclosure Package or the Prospectus which in the opinion of the Representatives may thereby be
made necessary.
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9.

TERMINATION.

Until the Closing Date, this Agreement may be terminated by you by giving notice as hereinafter provided to the Company if
(a) the Company will have failed, refused or been unable, at or prior to the Closing Date, to perform any agreement on its part to be performed
hereunder; (b) any of the events described in Sections 6(l) and 6(m) shall have occurred; or (c) any other condition to the Underwriters’
obligations hereunder is not fulfilled. Any termination of this Agreement pursuant to this Section 9 will be without liability on the part of the
Company or any Underwriter, except as otherwise provided in Sections 4(e) and 8 hereof.
Any notice referred to above may be given at the address specified in Section 11 hereof in writing or by telegraph or telephone,
and if by telegraph or telephone, will be immediately confirmed in writing.
10.

SURVIVAL OF CERTAIN PROVISIONS.

The agreements contained in Section 7 hereof and the representations, warranties and agreements of the Company contained in
Sections 1 and 4 hereof will survive the delivery of the Notes to the Underwriters hereunder and will remain in full force and effect, regardless of
any termination or cancellation of this Agreement or any investigation made by or on behalf of any indemnified party.
11.

NOTICES.

Except as otherwise provided in the Agreement, (a) whenever notice is required by the provisions of this Agreement to be given
to the Company, such notice will be in writing or by facsimile addressed to the Company at 55 Ameriprise Financial Center, Minneapolis,
MN 55474, Fax (612) 671-5108, Attention: General Counsel with a copy to Faegre Baker Daniels LLP at 2200 Wells Fargo Center, 90 South Seventh
Street, Minneapolis, MN 55402, Fax (612) 766-7000, Attention: Amy Seidel; and (b) whenever notice is required by the provisions of this
Agreement to be given to the several Underwriters, such notice will be in writing or by facsimile addressed to you in care of Citigroup Global
Markets Inc., 388 Greenwich Street, New York, New York 10013 (fax: 646-291-1469), Attention: General Counsel; J.P. Morgan Securities LLC, 383
Madison Avenue, New York, New York 10179 (fax: 212-834-6081), Attention: Investment Grade Syndicate Desk; and Wells Fargo Securities, LLC,
550 South Tryon Street, 5th Floor, Charlotte, North Carolina 28202 (fax: 704-410-0326), Attention: Transaction Management. Any such statements,
requests, notices or agreements shall take effect upon receipt thereof.
In accordance with the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law on October 26, 2001)), the
Underwriters are required to obtain, verify and record information that identifies their respective clients, including the Company, which information
may include the name and address of their respective clients, as well as other information that will allow the Underwriters to properly identify their
respective clients.
12.

INFORMATION FURNISHED BY UNDERWRITERS.

The Underwriters severally confirm that the information appearing in the list of names of, and principal amount of Notes to be
purchased by, each of the Underwriters, the information relating to selling concession and reallowance amounts in the third paragraph of text

under the caption “Underwriting”, the second sentence of the seventh paragraph of text under the caption “Underwriting”, concerning market
making by the Underwriters, the eighth and ninth paragraphs of text under the caption “Underwriting”, concerning short sales, stabilizing
transactions and purchases to cover positions created by short sales and penalty bids by the Underwriters, and the twelfth paragraph of text
under the caption “Underwriting” in the most recent Preliminary Prospectus and in the Prospectus constitute the only written information
furnished to the Company by the Representatives on behalf of the Underwriters, referred to in Sections 1(d), 1(e), 1(f), 5(a), 7(a) and 7(b) hereof.
13.

RESEARCH ANALYST INDEPENDENCE.

The Company acknowledges that the Underwriters’ research analysts and research departments are required to be independent
from their respective investment banking divisions and are subject to certain
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regulations and internal policies, and that such Underwriters’ research analysts may hold views and make statements or investment
recommendations and/or publish research reports with respect to the Company and/or the offering of the Notes that differ from the views of their
respective investment banking divisions. The Company hereby waives and releases, to the fullest extent permitted by law, any claims that the
Company may have against the Underwriters with respect to any conflict of interest that may arise from the fact that the views expressed by their
independent research analysts and research departments may be different from or inconsistent with the views or advice communicated to the
Company by such Underwriters’ investment banking divisions. The Company acknowledges that each of the Underwriters is a full service
securities firm and as such from time to time, subject to applicable securities laws, may effect transactions for its own account or the account of its
customers and hold long or short positions in debt or equity securities of the Company.
14.

NO FIDUCIARY DUTY.

The Company acknowledges and agrees that in connection with the offering and the sale of the Notes or any other services the
Underwriters may be deemed to be providing hereunder, notwithstanding any preexisting relationship, advisory or otherwise, between the parties
or any oral representations or assurances previously or subsequently made by the Underwriters: (i) no fiduciary or agency relationship between
the Company and any other person, on the one hand, and the Underwriters, on the other hand, exists; (ii) the Underwriters are not acting as
advisors, expert or otherwise, to the Company, including, without limitation, with respect to the determination of the public offering price of the
Notes, and such relationship between the Company, on the one hand, and the Underwriters, on the other hand, is entirely and solely commercial,
based on arm’s-length negotiations; (iii) any duties and obligations that the Underwriters may have to the Company shall be limited to those
duties and obligations specifically stated herein; and (iv) the Underwriters and their respective affiliates may have interests that differ from those
of the Company. The Company hereby waives, to the extent permitted by law, any claims that the Company may have against the Underwriters
with respect to any breach of fiduciary duty in connection with this offering. Any review by the Representative or any Underwriter of the
Company, the transactions contemplated hereby or other matters relating to such transactions will be performed solely for the benefit of the
Representative or such Underwriter, as the case may be, and shall not be on behalf of the Company as the case may be, or any other person.
15.

PARTIES.

This Agreement will inure to the benefit of and be binding upon the several Underwriters, the Company and their respective
successors. This Agreement and the terms and provisions hereof are for the sole benefit of only those persons, except that (a) the
representations, warranties, indemnities and agreements of the Company contained in this Agreement will also be deemed to be for the benefit of
the affiliates, directors and officers, and the person or persons, if any, who control any Underwriter within the meaning of Section 15 of the
Securities Act and (b) the indemnity agreement of the Underwriters contained in Section 7 hereof will be deemed to be for the benefit of directors
of the Company, officers of the Company who signed the Registration Statement and any person controlling the Company within the meaning of
Section 15 of the Securities Act. Nothing in this Agreement will be construed to give any person, other than the persons referred to in this
paragraph, any legal or equitable right, remedy or claim under or in respect of this Agreement or any provision contained herein.
16.

DEFINITION OF “BUSINESS DAY” AND “SUBSIDIARY.”

For purposes of this Agreement, (a) “Business Day” means any day on which the NYSE is open for trading, other than any day
on which commercial banks are authorized or required to be closed in New York City, and (b) “Subsidiary” has the meaning set forth in Rule 405
under the Securities Act and includes both partnerships and corporations.
17.

GOVERNING LAW.

THIS AGREEMENT AND ANY MATTERS RELATED TO THIS TRANSACTION SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF CONFLICT OF
LAWS THAT WOULD RESULT IN THE APPLICATION OF ANY LAW OTHER THAN THE LAWS OF THE STATE OF NEW YORK. The
Company
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agrees that any suit or proceeding arising in respect of this Agreement or our engagement will be tried exclusively in the U.S. District Court for the
Southern District of New York or, if that court does not have subject matter jurisdiction, in any state court located in The City and County of New
York and the Company agrees to submit to the jurisdiction of, and to venue in, such courts.

18.

HEADINGS.

The headings herein are inserted for convenience of reference only and are not intended to be part of, or to affect the meaning or
interpretation of, this Agreement.
19.

COUNTERPARTS.

This Agreement may be signed in one or more counterparts (including counterparts delivered solely by email, facsimile or other
electronic transmission), each of which will constitute an original and all of which together will constitute one and the same agreement. Receipt of a
party’s executed signature page to this Agreement by email, facsimile or other electronic transmission with permission to release such signature
page shall constitute effective execution and delivery of this Agreement by such party.
20.

MISCELLANEOUS

(a)
This Agreement supersedes all prior agreements and understandings (whether written or oral) between the Company
and the Underwriters, or any of them, with respect to the subject matter hereof.
(b)
The Company and each of the Underwriters hereby irrevocably waives, to the fullest extent permitted by applicable law,
any and all right to trial by jury in any legal proceeding arising out of or relating to this Agreement or the transactions contemplated hereby.
(c)
Notwithstanding anything herein to the contrary, the Company is authorized to disclose to any persons the U.S. federal
and state income tax treatment and tax structure of the potential transaction and all materials of any kind (including tax opinions and other tax
analyses) provided to the Company relating to that treatment and structure, without the Underwriters imposing any limitation of any kind.
However, any information relating to the tax treatment and tax structure shall remain confidential (and the foregoing sentence shall not apply) to
the extent necessary to enable any person to comply with securities laws. For this purpose, “tax structure” is limited to any facts that may be
relevant to that treatment.
[Remainder of Page Left Intentionally Blank]
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Please confirm, by signing and returning to us one or more counterparts of this Agreement, that you are acting on behalf of
yourselves and the several Underwriters and that the foregoing correctly sets forth the Agreement between the Company and the several
Underwriters.
Very truly yours,
AMERIPRISE FINANCIAL, INC.

By:

/s/ Shweta Jhanji
Name:
Shweta Jhanji
Title:
VP - Treasury

Signature Page to Underwriting Agreement

Confirmed and accepted as of
the date first above mentioned

Citigroup Global Markets Inc.

By:

/s/ Jack D. McSpadden, Jr.
Name:
Jack D. McSpadden, Jr.
Title:
Managing Director

J.P. Morgan Securities LLC

By:

/s/ Robert Bottamedi
Name:
Robert Bottamedi
Title:
Vice President

Wells Fargo Securities, LLC

By:

/s/ Tom Adelman
Name:
Tom Adelman
Title:
Vice President

Signature Page to Underwriting Agreement

SCHEDULE I
Underwriting Agreement dated August 8, 2016
PRINCIPAL
AMOUNT OF
SENIOR NOTES
DUE 2026

UNDERWRITER

Citigroup Global Markets Inc.
J.P. Morgan Securities LLC
Wells Fargo Securities, LLC
Credit Suisse Securities (USA) LLC
Goldman, Sachs & Co.
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
U.S. Bancorp Investments, Inc.

$

Total

$

125,000,000
125,000,000
125,000,000
31,250,000
31,250,000
31,250,000
31,250,000
500,000,000

SCHEDULE II
ISSUER FREE WRITING PROSPECTUS
(RELATING TO THE PRELIMINARY PROSPECTUS
SUPPLEMENT DATED AUGUST 8, 2016 AND
THE PROSPECTUS DATED APRIL 24, 2015)
FILED PURSUANT TO RULE 433
REGISTRATION NO. 333-203606
AUGUST 8, 2016

AMERIPRISE FINANCIAL, INC.
$500,000,000
2.875% SENIOR NOTES DUE 2026
FINAL TERM SHEET DATED AUGUST 8, 2016
Issuer:

Ameriprise Financial, Inc.

Security:

2.875% Senior Notes due 2026

Trade Date:

August 8, 2016

Settlement Date (T+3):

August 11, 2016

Maturity Date:

September 15, 2026

Coupon:

2.875%

Currency:

USD

Size:

$500,000,000

Security Type:

SEC Registered Senior Notes

Day Count Convention:

30/360

Benchmark Treasury:

UST 1.625% due May 15, 2026

Spread to Benchmark Treasury:

+130 basis points

Benchmark Treasury Spot and
Yield:

100-11; 1.587%

Price to Public:

99.893% of principal amount

Yield to Maturity:

2.887%

Optional Redemption:

Prior to June 15, 2026, in full or in part on one or more occasions, make-whole call at a discount rate of Treasury
plus 20 basis points or, if

greater, 100% of the principal amount of notes to be redeemed, in each case plus accrued and unpaid interest to
the date of redemption.
On or after June 15, 2026, in full or in part on one or more occasions, par call at 100% of the principal amount of
notes to be redeemed, in each case plus accrued and unpaid interest to the date of redemption.
Proceeds (after underwriting
discount and before expenses)
to Issuer:

$496,215,000 (99.243% of principal amount)

Interest Payment Dates:

Interest will accrue from August 11, 2016 and will be payable semi-annually in arrears on March 15 and
September 15 of each year, commencing March 15, 2017.

Denomination:

$2,000 and integral multiples of $1,000 in excess thereof

CUSIP/ISIN:

03076C AH9 / US03076CAH97

Expected Ratings*
(Outlook):

[Intentionally omitted]

Joint Book-Running Managers:
Citigroup Global Markets Inc.
J.P. Morgan Securities LLC
Wells Fargo Securities, LLC
Co-Managers:

Credit Suisse Securities (USA) LLC
Goldman, Sachs & Co.
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
U.S. Bancorp Investments, Inc.

*Note: An explanation of the significance of ratings may be obtained from the rating agencies. Generally, rating agencies base their ratings on
such material and information, and such of their own investigations, studies and assumptions, as they deem appropriate. The ratings of the notes
should be evaluated independently from similar ratings of other securities. A credit rating of a security is not a recommendation to buy, sell or
hold securities and may be subject to review, revision, suspension, reduction or withdrawal at any time by the assigning rating agency.
The issuer has filed a registration statement (including a prospectus and related preliminary prospectus supplement) with the U.S. Securities
and Exchange Commission (SEC) for this offering. Before you invest, you should read the preliminary prospectus supplement and prospectus for
this offering in that registration statement, and other documents the issuer has filed with the SEC for more complete information about the
issuer and this offering. You may get these documents for free by EDGAR at the SEC web site at www.sec.gov. Alternatively, you may obtain a
copy of the prospectus and related preliminary prospectus supplement by calling Citigroup Global Markets Inc. toll-free at 1-800-831-9146, J.P.
Morgan Securities LLC collect at 1-212-834-4533 or Wells Fargo Securities, LLC toll-free at 1-800-645-3751.
Any disclaimer or other notice that may appear below is not applicable to this communication and should be disregarded. Such disclaimer or
notice was automatically generated as a result of this communication being sent by Bloomberg or another email system.

OTHER INFORMATION
None
OTHER ISSUER FREE WRITING PROSPECTUSES
None

SCHEDULE III
FORM OF PRINCIPAL ACCOUNTING OFFICER’S CERTIFICATE
AMERIPRISE FINANCIAL, INC.
Principal Accounting Officer’s Certificate
August 11, 2016
I, David K. Stewart, Senior Vice President and Controller (Principal Accounting Officer) of Ameriprise Financial, Inc., a Delaware
corporation (the “Company”), am providing this certificate in connection with the offering (the “Offering”) by the Company of an aggregate
$500,000,000 principal amount of its 2.875% senior notes due 2026 (the “Notes”), pursuant to the Underwriting Agreement, dated August 8, 2016,
between the Company and Citigroup Global Markets Inc., J.P. Morgan Securities LLC and Wells Fargo Securities, LLC, as representatives of the
several underwriters named therein, as described in the Registration Statement on Form S-3 (No. 333- 203606) filed with the Securities and
Exchange Commission (the “SEC”) under the Securities Act of 1933, as amended (the “Act”), and the prospectus, dated April 24, 2015, as
supplemented by the preliminary prospectus supplement, dated August 8, 2016 (the “Preliminary Prospectus Supplement”), and the prospectus
supplement, dated August 8, 2016 (the “Prospectus Supplement”), related to the Notes (collectively, the “Registration Statement”), and hereby
certify that:
1.
The only agreement or instrument to which the Company is a party or by which it is bound that contains any covenant
or restriction that limits or restricts the Company’s freedom to incur indebtedness is the Amended and Restated Credit Agreement, dated as of
May 1, 2015, among the Company, as Borrower, the Lenders listed therein, Wells Fargo Bank, National Association, as Administrative Agent,
Bank of America, N.A., as Syndication Agent, and Citibank, N.A., Credit Suisse AG, Cayman Islands Branch, HSBC Bank USA, National
Association, and JPMorgan Chase Bank, N.A., as Co-Documentation Agents (the “Credit Agreement”).
2.
Attached hereto as Annex A are computations demonstrating that, as of the date of the Company’s latest available
balance sheet, the issuance by the Company of the Notes pursuant to the Indenture, dated as of May 5, 2006 (the “Indenture”), between the
Company and U.S. Bank National Association, as Trustee (the “Trustee”), and their sale would not result in a breach of, or constitute a default
under, the provisions of the Credit Agreement referred to in paragraph 1 hereof. Such computations have been made in conformity with the
provisions of the Credit Agreement, and the terms used in such computations have the meanings assigned thereto in the Credit Agreement.
3.
To my knowledge, after reasonable inquiry, no event has occurred since the date of the Company’s latest available
balance sheet as a consequence of which the issuance of the Notes pursuant to the Indenture and their sale would result in a breach of, or
constitute a default under, the provisions of the Credit Agreement.
4.
I am familiar with the accounting, operations and records systems of the Company and its consolidated subsidiaries. I
have (i) read the Registration Statement and (ii) supervised the compilation of, and reviewed the financial information set forth (A) in the
Company’s Annual Report on Form 10-K, as filed with the SEC on February 25, 2016 (the “Annual Report”), (B) in the Company’s Quarterly
Reports on Form 10-Q for the periods ended March 31, 2016 and June 30, 2016, as filed with the SEC on May 5, 2016 and August 1, 2016,
respectively (together, the “Quarterly Reports”), (C) in the definitive proxy statement for the annual meeting of shareholders of the Company held
on April 27, 2016, as filed with the SEC on March 18, 2016 (the “Definitive Proxy Statement”) and (D) under the caption “Capitalization” in each of
the Preliminary Prospectus Supplement and Prospectus Supplement (the information set forth in (A), (B), (C) and (D) collectively, the “Financial
Information”).
5.
For purposes of this certificate, I or members of the Company’s Sarbanes-Oxley Disclosure Committee (as documented
by the 10-K and 10-Q certification processes) who are responsible for the Company’s financial and accounting matters, have read the items
identified in the excerpts of the Annual Report, the

Quarterly Reports, the Definitive Proxy Statement, the Preliminary Prospectus Supplement and the Prospectus Supplement set forth in Annex B,
Annex C, Annex D and Annex E, respectively, and have compared those items to the Company’s accounting records or schedules or analyses
derived therefrom and found them to be in agreement.
[Remainder of Page Left Intentionally Blank]

IN WITNESS WHEREOF, I have hereunto signed my name as of the date first set forth above.

Name:
Title:

David K. Stewart
Senior Vice President and Controller (Principal Accounting
Officer)

EXHIBIT A TO THE UNDERWRITING AGREEMENT
Underwriting Agreement dated August 8, 2016
As used in the Underwriting Agreement, the “Significant Subsidiaries” of the Company are as follows and include any one or
more subsidiaries of the Company that shall succeed to all or substantially all of the business of any of the following subsidiaries or succeed to
the ownership of all or substantially all of the property and assets of any of the following subsidiaries:
·

Ameriprise Certificate Company — Delaware

·

Ameriprise International Holdings GmbH — Switzerland

·

AMPF Holding Corporation — Michigan

·

American Enterprise Investment Services, Inc. — Minnesota

·

Ameriprise Financial Services, Inc. — Delaware

·

IDS Property Casualty Insurance Company — Wisconsin

·

Columbia Management Investment Advisors, LLC — Minnesota

·

RiverSource Life Insurance Company — Minnesota

·

RiverSource Life Insurance Co. of New York — New York

·

Threadneedle Asset Management Holdings Sarl — Luxembourg

·

TAM UK Holdings Limited — United Kingdom

·

Threadneedle Pensions Ltd. — United Kingdom

EXHIBIT B TO THE UNDERWRITING AGREEMENT
Form of Opinion of Faegre Baker Daniels LLP
See Attached.

EXHIBIT C TO THE UNDERWRITING AGREEMENT
Form of Opinion of General Counsel or Assistant General Counsel
See Attached.

(Back To Top)

Section 3: EX-4.1 (FORM OF 2.875% SENIOR NOTE DUE 2026)

Exhibit 4.1
AMERIPRISE FINANCIAL, INC.
2.875% Senior Note due 2026
No.

$

CUSIP No. 03076C AH9
AMERIPRISE FINANCIAL, INC., a Delaware corporation (hereinafter called the “Company”, which term includes any successor corporation
under the Indenture hereinafter referred to), for value received, hereby promises to pay to CEDE & Co. or registered assigns, the principal sum
of
Dollars ($
) on September 15, 2026, and to pay interest (computed on the basis of a 360-day year comprised of twelve 30-day months)
thereon from August 11, 2016, or from the most recent Interest Payment Date to which interest has been paid or duly provided for, on each
March 15 and September 15, commencing March 15, 2017, and at maturity, at the rate per annum specified in the title of this Note, until the principal
hereof is paid or made available for payment. The interest so payable, and punctually paid or duly provided for, on any Interest Payment Date will,
as provided in said Indenture, be paid to the Person in whose name this Note (or one or more Predecessor Securities) is registered at the close of
business on the last day of the month preceding each respective Interest Payment Date (February 28 or 29, as applicable, or August 31) and at
maturity. In any case where such Interest Payment Date shall not be a Business Day, then (notwithstanding any other provision of said Indenture
or the Notes) payment of such interest need not be made on such date, but may be made on the next succeeding Business Day with the same force
and effect as if made on such date, and, if such payment is so made, no interest shall accrue for the period from and after such date. Any such
interest not so punctually paid or duly provided for shall forthwith cease to be payable to the registered Holder on the initial record date for such
interest payment (February 28 or 29, as applicable, or August 31, as the case may be), and may be paid to the Person in whose name this Note (or
one or more Predecessor Securities) is registered at the close of business on a record date for the payment of such Defaulted Interest to be fixed by
the Trustee for the Notes, notice whereof shall be given to Holders of Notes not less than 10 days prior to such record date, or may be paid at any
time in any other lawful manner not inconsistent with the requirements of any securities exchange on which the Notes may be listed, and upon
such notice as may be required by such exchange, all as more fully provided in said Indenture. Payment of the principal, premium, if any, and
interest on this Note will be made at the office or agency of the Company maintained for that purpose in the City of St. Paul, Minnesota, in such
coin or currency of the United States of America as at the time of payment is legal tender for payment of public and private debts, provided,
however, that at the option of the Company payment of interest may be made (subject to collection) by check mailed to the address of the Person
entitled thereto as such address shall appear on the Securities Register.
ADDITIONAL PROVISIONS OF THIS NOTE ARE CONTAINED ON THE REVERSE HEREOF AND SUCH PROVISIONS SHALL HAVE THE
SAME EFFECT AS THOUGH FULLY SET FORTH IN THIS PLACE.
Unless the certificate of authentication hereon has been executed by or on behalf of the Trustee for the Notes by manual signature, this Note
shall not be entitled to any benefit under the Indenture, or be valid or obligatory for any purpose.

IN WITNESS WHEREOF, AMERIPRISE FINANCIAL, INC. has caused this instrument to be duly executed under its corporate seal.
Dated: August 11, 2016
AMERIPRISE FINANCIAL, INC.

By
Shweta Jhanji
Vice President, Treasury
Attest

Susan Beltz
Assistant Secretary
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This is one of the Securities of the series designated herein and referred to in the within-mentioned Indenture.
Dated: August 11, 2016
U.S. BANK NATIONAL ASSOCIATION
as Trustee

By:
Joshua A. Hahn
Vice President
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AMERIPRISE FINANCIAL, INC.
2.875% Senior Note due 2026
This Note is one of a duly authorized issue of debentures, notes or other evidences or indebtedness (hereinafter called the “Securities”) of the
Company of the series hereinafter specified, which series is initially limited in aggregate principal amount to $500,000,000 (except as provided in the
Indenture hereinafter mentioned), all such Securities issued and to be issued under an Indenture dated as of May 5, 2006 between the Company
and U.S. Bank National Association, as Trustee (the “Indenture”), to which the Indenture and all indentures supplemental thereto reference is
hereby made for a statement of the rights and limitation of rights thereunder of the Holders of the Securities and of the rights, obligations, duties
and immunities of the Trustee for each series of Securities and of the Company, and the terms upon which the Securities are and are to be
authenticated and delivered. As provided in the Indenture, the Securities may be issued in one or more series, which different series may be issued
in various aggregate principal amounts, may be denominated in currencies other than U.S. dollars (including composite currencies), may mature at
different times, may bear interest, if any, at different rates, may be subject to different redemption provisions, if any, may be subject to different
sinking, purchase or analogous funds, if any, may be subject to different covenants and Events of Default and may otherwise vary as provided in
or permitted by the Indenture. This Note is one of a series of the Securities designated 2.875% Senior Notes due 2026 (the “Notes”).
Prior to the Stated Maturity the Company may, at its option, at any time and from time to time, redeem the Notes in whole or in part at the
applicable Redemption Price described below, in each case plus accrued and unpaid interest to the Redemption Date:
A.
At any time before the Par Call Date, the Notes will be redeemable at a Redemption Price equal to the greater of (1) 100% of the
principal amount of the Notes to be redeemed or (2) the sum of the present values of the remaining scheduled payments of principal and interest
on the Notes to be redeemed that would, but for such redemption, be due after the related Redemption Date but before the Par Call Date (except
that, if such Redemption Date is not an Interest Payment Date, the amount of the next succeeding scheduled interest payment will be reduced by
the amount of interest accrued thereon to the Redemption Date), discounted to the Redemption Date on a semi-annual basis (assuming a 360-day
year consisting of twelve 30-day months) at the Treasury Rate plus 20 basis points.
B.
At any time on or after the Par Call Date, the Notes will be redeemable at a Redemption Price equal to 100% of the principal
amount of the Notes to be redeemed.
Notice of redemption shall be mailed to the registered Holders of the Notes designated for redemption at their addresses as the same shall
appear on the Securities Register, not less than 30 days nor more than 60 days prior to the Redemption Date, subject to all the conditions and
provisions of the Indenture.
In the event of redemption of this Note in part only, a new Note or Notes for the amount of the unredeemed portion hereof shall be issued in
the name of the Holder hereof upon the cancellation hereof.
“Par Call Date” means June 15, 2026.
“Treasury Rate” means, with respect to any Redemption Date, the rate per annum equal to the semi-annual equivalent yield to maturity
(computed as of the second Business Day immediately preceding such Redemption Date) of the Comparable Treasury Issue, assuming a price for
the Comparable Treasury
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Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such Redemption Date.
“Comparable Treasury Issue” means the United States Treasury security selected by an Independent Investment Banker that would be
utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of
comparable maturity to the remaining term of the Notes (assuming, for this purpose, the Notes mature on the Par Call Date).
“Independent Investment Banker” means one of the Reference Treasury Dealers appointed by the Company.
“Comparable Treasury Price” means, with respect to any Redemption Date, (1) the average of the Reference Treasury Dealer Quotations for
such Redemption Date, after excluding the highest and lowest of such Reference Treasury Dealer Quotations, or (2) if the Company obtains fewer
than four such Reference Treasury Dealer Quotations, the average of all quotations obtained.
“Reference Treasury Dealer” means each of Citigroup Global Markets Inc., J.P. Morgan Securities LLC and Wells Fargo Securities, LLC and
their respective successors and two other nationally recognized investment banking firms that are Primary Treasury Dealers specified from time to
time by the Company, except that if any of the foregoing ceases to be a primary U.S. Government securities dealer in the United States (a “Primary
Treasury Dealer”), the Company is required to designate as a substitute another nationally recognized investment banking firm that is a Primary

Treasury Dealer.
“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any Redemption Date, the average, as
determined by the Company, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal
amount) quoted in writing to the Company by such Reference Treasury Dealer as of 3:30 p.m., New York City time, on the third Business Day
preceding such Redemption Date.
On and after any Redemption Date, interest will cease to accrue on the Notes called for redemption. Prior to any Redemption Date, the
Company is required to deposit with a Paying Agent money sufficient to pay the Redemption Price of and accrued interest on the Notes to be
redeemed on such date. If the Company is redeeming less than all the Notes, the Trustee under the Indenture must select the Notes to be
redeemed by such method as the Trustee deems fair and appropriate in accordance with methods generally used at the time of selection by
fiduciaries in similar circumstances.
The Indenture contains provisions for defeasance and discharge of the entire principal of all the Securities of any series upon compliance by
the Company with certain conditions set forth therein.
If an Event of Default with respect to the Notes, as defined in the Indenture, shall occur and be continuing, the principal of all the Notes may
be declared due and payable in the manner and with the effect provided in the Indenture.
The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and obligations
of the Company and the rights of the Holders of the Securities of any series under the Indenture at any time by the Company with the consent of
the Holders of not less than a majority in aggregate principal amount of the Outstanding Securities of each series affected thereby. The Indenture
also contains provisions permitting the Holders of specified percentages in aggregate principal amount of the Securities of any series at the time
Outstanding, on behalf of the Holders of all the Securities of such series, to waive compliance by the Company with certain provisions
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of the Indenture and certain past defaults under the Indenture and their consequences with respect to such series. Any such consent or waiver by
the Holder of this Note shall be conclusive and binding upon such Holder and upon all future Holders of this Note and of any Note issued upon
the transfer hereof or in exchange herefor or in lieu hereof whether or not notation of such consent or waiver is made upon this Note.
No reference herein to the Indenture and no provision of this Note or of the Indenture shall alter or impair the obligation of the Company,
which is absolute and unconditional, to pay the principal, premium, if any, and interest on this Note at the times, place and rate, and in the coin or
currency, herein prescribed.
As provided in the Indenture and subject to certain limitations therein set forth, this Note is transferable on the Securities Register of the
Company, upon surrender of this Note for registration of transfer at the office or agency of the Company to be maintained for that purpose in the
City of St. Paul, Minnesota, or at any other office or agency of the Company maintained for that purpose, duly endorsed by, or accompanied by a
written instrument of transfer in form satisfactory to the Company and the Securities Registrar duly executed by, the Holder hereof or his attorney
duly authorized in writing, and thereupon one or more new Notes, of authorized denominations and for the same aggregate principal amount, will
be issued to the designated transferee or transferees.
The Notes are issuable only in registered form without coupons in denominations of $2,000 and integral multiples of $1,000 in excess thereof.
As provided in the Indenture and subject to certain limitations therein set forth, Notes are exchangeable for a like aggregate principal amount of
Notes of the same series of other authorized denominations, as requested by the Holder surrendering the same.
No service charge shall be made for any such transfer or exchange, but the Company may require payment of a sum sufficient to cover any tax
or other governmental charge payable in connection with the registration of such transfer or exchange, other than certain exchanges not involving
any transfer.
Certain terms used in this Note which are defined in the Indenture have the meanings set forth therein.
This Note shall for all purposes be governed by, and construed in accordance with, the laws of the State of New York.
Prior to due presentment for registration of transfer, the Company, the Trustee for the Notes and any agent of the Company or such Trustee
may treat the Person in whose name this Note is registered as the owner hereof for the purpose of receiving payment as herein provided and for all
other purposes, whether or not this Note be overdue, and neither the Company, such Trustee nor any such agent shall be affected by notice to the
contrary.
The Company may, without consent of the Holders of the Notes but in compliance with the terms of the Indenture, increase the principal
amount of the Notes by issuing additional Notes on the same terms and conditions as the Notes, except for any differences in the issue price and
interest accrued prior to the date of issuance of the additional Notes, and with the same CUSIP number as the Notes; provided that if any such
further Notes are not fungible with the notes for United States federal income tax purposes, they will be issued with a different CUSIP number. The
Notes and any additional Notes issued by the Company will rank equally and ratably and shall be treated as a single series of Securities for all
purposes under the Indenture. No additional Notes shall be issued at any time that there is an Event of Default under the Indenture with respect to
the Notes that has occurred and is continuing.
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Section 4: EX-5.1 (OPINION OF JOHN C. JUNEK, ESQ.)
Exhibit 5.1
August 11, 2016
Securities and Exchange Commission
100 F Street, NE
Washington, D.C. 20549
Re:

Ameriprise Financial, Inc.
Registration Statement on Form S-3ASR (333-203606)

Ladies and Gentlemen:
I am Executive Vice President and General Counsel of Ameriprise Financial, Inc., a Delaware corporation (the “Registrant”), and I have
represented the Registrant in connection with the Registration Statement on Form S-3ASR (333-203606) (the “Registration Statement”) filed with
the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Act”), relating to the offering
from time to time of the securities referred to therein, and a Prospectus Supplement dated August 8, 2016 to the Prospectus dated April 24, 2015
(together, the “Prospectus”) relating to the offer and sale by the Registrant under the Registration Statement of $500,000,000 aggregate principal
amount of 2.875% Senior Notes due 2026 of the Registrant (the “Notes”). The Notes are issued under the Indenture dated as of May 5, 2006 (the
“Indenture”) entered into by the Registrant and U.S. Bank National Association, as trustee, and sold pursuant to the Underwriting Agreement
dated August 8, 2016 between the Registrant and the Underwriters named therein (the “Underwriting Agreement”).
I or attorneys of the Registrant have examined the originals or copies certified or otherwise identified to our satisfaction, of such
corporate records and documents relating to the Registrant, including resolutions of the Board of Directors of the Registrant (the “Resolutions”)
and an Officer’s Certificate of a duly authorized officer of the Registrant authorizing the issuance, offering and sale of the Notes, and have made
such other inquiries of law and fact as we have deemed necessary or relevant as the basis of my opinion hereinafter expressed.
Based on the foregoing, and subject to the qualifications and limitations stated herein, I am of the opinion that when authenticated in
accordance with the provisions of the Indenture and delivered and paid for by the Underwriters pursuant to the Underwriting Agreement, the
Notes will constitute valid and legally binding obligations of the Registrant entitled to the benefits of the Indenture.

The opinion set forth above is subject to the effects of (a) bankruptcy, insolvency, voidable transfer, fraudulent conveyance,
reorganization, moratorium, receivership and other similar laws relating to or affecting the enforcement of creditors’ rights generally from time to
time in effect, (b) general equitable principles, including, without limitation, concepts of materiality, reasonableness, good faith, fair dealing and the
possible unavailability of specific performance, injunctive relief or other equitable remedies (whether considered in a proceeding in equity or at
law), (c) limitations by any governmental authority that limit, delay or prohibit the making of payments outside the United States, and (d) generally
applicable laws that (i) provide for the enforcement of oral waivers or modifications where a material change of position in reliance thereon has
occurred or provide that a course of performance may operate as a waiver, (ii) limit the availability of a remedy under certain circumstances where
another remedy has been elected, (iii) limit the enforceability of provisions releasing, exculpating or exempting a party from, or requiring
indemnification of a party for, liability for its own action or inaction, to the extent the action or inaction involves gross negligence, recklessness,
willful misconduct or unlawful conduct, (iv) may, where less than all of a contract may be unenforceable, limit the enforceability of the balance of
the contract to circumstances in which the unenforceable portion is not an essential part of the agreed exchange, (v) govern and afford judicial
discretion regarding the determination of damages and entitlement to attorneys’ fees and other costs, (vi) may permit a party who has materially
failed to render or offer performance required by a contract to cure that failure unless either permitting a cure would unreasonably hinder the
aggrieved party from making substitute arrangements for performance or it is important under the circumstances to the aggrieved party that
performance occur by the date stated in the contract, (vii) may limit the enforceability of provisions providing for compounded interest, imposing
increased interest rates or late payment charges upon delinquency in payment or default or providing for liquidated damages or for premiums upon
acceleration, and (viii) limit the waiver of rights under usury laws. I express no opinion as to whether, or the extent to which, the laws of any
particular jurisdiction apply to the subject matter hereof, including, without limitation, the enforceability of the governing law provision contained
in the Notes and the Indenture. I express no opinion as to Federal or state laws relating to voidable or fraudulent transfers.
I have relied, without investigation, upon the following assumptions: (i) natural persons acting on behalf of the Company have sufficient
legal capacity to enter into and perform, on behalf of the Company, the transaction in question; (ii) each party to agreements or instruments
relevant hereto (other than the Company) has satisfied those legal requirements that are applicable to it to the extent necessary to make such
agreements or instruments enforceable against it; (iii) each party to or having rights under agreements or instruments relevant hereto (other than
the Company) has complied with all legal requirements pertaining to its status as such status relates to its rights to enforce such agreements or
instruments against the Company; (iv) each document submitted to me or members of my staff for review is accurate and complete, each such
document that is an original is authentic, each such document that is a copy conforms to an authentic original, and all signatures on each such
document are genuine; (v) there has not been any mutual mistake of fact or misunderstanding, fraud, duress or undue influence; (vi) there are no
agreements or understandings among the parties, written or oral, and there is no usage of trade or course of dealing among the parties that would,
in either case, define, supplement or qualify the agreements or instruments relevant hereto; (vii) all statutes, judicial and administrative decisions,

and rules and regulations of governmental agencies, constituting the
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law of the Opining Jurisdictions, are publicly available to lawyers practicing in such jurisdictions; and (viii) all relevant statutes, rules, regulations
or agency actions are constitutional and valid unless a reported decision in the Opining Jurisdictions referenced in the following paragraph has
specifically addressed but not resolved, or has established, its unconstitutionality or invalidity. I have also assumed the accuracy and
truthfulness of all public records of the Registrant and of all certifications, documents and other proceedings examined by me that have been
produced by officials of the Registrant acting within the scope of their official capacities, without verifying the accuracy or truthfulness of such
representations and the genuineness of such signatures appearing upon such public records, certifications, documents and proceedings.
The opinions expressed herein are limited to the specific issues addressed and to documents and laws existing on the date hereof. By
rendering my opinion, I do not undertake to advise you with respect to any other matter or of any change in such documents and laws or in the
interpretation thereof which may occur after the date hereof.
I am admitted to the practice of law in the States of New York and Minnesota and do not purport to be an expert in the laws of any
jurisdiction other than the States of New York and Minnesota, the General Corporation Law of the State of Delaware and federal laws of the United
States (the “Opining Jurisdictions”), and I express no opinion as to the effect of any other laws.
I hereby consent to the filing of this opinion as an exhibit to a Current Report on Form 8-K of the Registrant filed with the Commission
and thereby incorporated by reference in the Registration Statement and to use my name under the heading “Validity of the Notes” in the
Prospectus, without admitting that I am an “expert” within the meaning of the Act, or other rules and regulations of the Commission issued
thereunder with respect to any part of the Registration Statement, including this exhibit.
[Signature Page Follows]
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Very truly yours,

/s/ John C. Junek
John C. Junek
Executive Vice President and General Counsel
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Section 5: EX-12.1 (COMPUTATION OF RATIO OF EARNINGS TO
FIXED CHARGES)
Exhibit 12.1
Consolidated Ratio of Earnings to Fixed Charges
Ameriprise Financial, Inc.
Six Months
Ended
June 30, 2016

Earnings:
Pretax income attributable to Ameriprise Financial, Inc.
Interest and debt expense (1)
Interest portion of rental expense
Amortization of capitalized interest
Undistributed (gain) loss from equity investees
Minority interest in pretax losses
Minority interest in pretax income of subsidiaries that
have incurred fixed charges
Total earnings before banking and deposit interest
expense and interest credited to fixed accounts (a)
Banking and deposit interest expense and interest
credited to fixed accounts

$

885
110
11
2
19
—

2015

$

2,017
390
23
4
14
(97)

Years Ended December 31,
2014
2013
2012
(dollars in millions)

$

2,165
330
30
5
10
(103)

$

1,829
283
29
5
(1)
—

$

2011

1,366
279
30
6
16
(128)

$

1,553
320
32
4
41
(129)

—

222

484

141

—

23

1,027

2,573

2,921

2,286

1,569

1,844

321

697

742

838

875

904

Total earnings (c)
Fixed charges:
Interest and debt expense (1)
Estimated amount of interest in rental expense
Capitalized interest
Total fixed charges before banking and deposit
interest and interest credited to fixed accounts (b)
Banking and deposit interest expense and interest
credited to fixed accounts
Total fixed charges (d)
Ratio of earnings to fixed charges before banking and
deposit interest expense and interest credited to fixed
accounts (a/b)
Ratio of earnings to fixed charges (c/d)

$

1,348

$

3,270

$

3,663

$

3,124

$

2,444

$

2,748

$

110
11
1

$

390
23
3

$

330
30
2

$

283
29
2

$

279
30
7

$

320
32
5

122

$

321
443

8.4
3.0

416

$

697
1,113

6.2
2.9

362

$

742
1,104

8.1
3.3

314

$

838
1,152

7.3
2.7

316

$

875
1,191

357

$

5.0
2.1

(1) Interest on non-recourse debt of consolidated investment entities is included in interest and debt expense provided in the table above.

(Back To Top)

904
1,261

5.2
2.2

