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​ (4)​ Proposed maximum aggregate value of transaction:
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o ​ Fee paid previously with preliminary materials.

o ​ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
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AMERICAN EQUITY
INVESTMENT LIFE HOLDING COMPANY

6000 Westown Parkway
West Des Moines, Iowa 50266

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
June 7, 2018

Meeting
Date:

​ Thursday, June 7, 2018

Time: ​ 1:30 p.m., Central Daylight Time
Location: ​ 6000 Westown Parkway, West Des Moines, IA 50266
The Annual Meeting of Shareholders of American Equity Investment Life Holding Company will be held for the following purposes:

1.
To elect three directors to three-year terms.

2.
To ratify the appointment of KPMG LLP as our independent registered public accounting firm for 2018.

3.
To hold an advisory vote to approve the compensation of our named executive officers.

4.
To transact such other business that may properly come before the meeting.

Shareholders of record at the close of business on the record date, April 13, 2018, are entitled to the notice of and to vote at the meeting. It is
important that your shares be represented and voted at the meeting. Whether or not you plan to attend the meeting, please vote your shares in one
of the following ways:

Telephone ​ Internet ​Mail
​ ​

By telephone; ​ Through the Internet; or ​ If you received a paper copy of the
proxy statement, by completing,
signing and promptly returning the
enclosed proxy card in the enclosed
postage-paid envelope.

By Order of the Board of Directors
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Renee D. Montz
Secretary

West Des Moines, Iowa
April 23, 2018
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Annual Meeting and Proxy Solicitation Information
 A Notice Regarding the Availability of Proxy Materials

The Company is using "notice and access" to distribute proxy materials to shareholders, which means this Proxy Statement and the Company's
Annual Report to Shareholders will be made available on the Internet instead of mailing a printed copy to each shareholder. Shareholders who
receive a Notice of Internet Availability of Proxy Materials (the "Notice") by mail will not receive a printed copy of these materials other than as
described below. The Notice contains instructions as to how shareholders may access and review all of the important information contained in
the materials on the Internet, including how to submit proxies. The Notice is first being mailed on or about April 23, 2018.

If you would prefer to receive a printed copy of the Company's proxy materials, please follow the instructions for requesting printed copies
included in the Notice.

 General Information

This proxy statement is provided to the shareholders of American Equity Investment Life Holding Company, 6000 Westown Parkway, West Des
Moines, Iowa 50266 (referred to in this proxy statement as the "Company" or as "we," "our" or "us"), in connection with the solicitation of
proxies by the Board of Directors for the annual meeting of shareholders to be held on June 7, 2018 ("Annual Meeting"), at the time and place
shown in the Notice of Annual Meeting of Shareholders, and at any adjournment. To obtain directions to the Annual Meeting, you may contact
us at our toll-free number 1-888-221-1234.

We will bear all expenses in connection with this solicitation. Proxies may be solicited by the Board of Directors or management personally,
telephonically or electronically.

 Voting Rights

Only shareholders of record as of the close of business on April 13, 2018 will be entitled to the notice of and to vote at the Annual Meeting. We
have a single class of voting common stock, $1 par value per share ("Common Stock"), of which 90,090,101 shares were outstanding and
entitled to vote on such date. Each share is entitled to one vote.

Shares present in person or represented by proxy at the Annual Meeting will be tabulated to determine if a quorum is present. A quorum is
present if a majority of the votes entitled to be cast on a matter are represented for any purpose at the Annual Meeting. Votes withheld for any
director, broker non-votes and abstentions represented at the Annual Meeting will be counted for quorum purposes. Votes will be tabulated
under the supervision of Alliance Advisors, L.L.C., which has been designated by the Board of Directors as inspector of the election.

If your shares of Common Stock are held in the name of a bank, broker or other holder of record, you will receive instructions from that holder
to vote your shares at the Annual Meeting. Contact your bank, broker or other holder of record directly if you have any questions. Even if you do
not provide instructions, your bank, broker or other holder of record may vote your shares on certain "routine matters". The New York Stock
Exchange ("NYSE") considers Proposal 2 to be a "routine matter". As a result, without instructions from you, your broker is permitted to vote
your shares on this matter at its discretion. A broker non-vote occurs when a broker does not vote on some matter because the broker has not
received instructions from you and does not have discretionary voting power for that particular item. Proposals 1 and 3 are considered
"non-routine matters" and, therefore, brokers may not vote on the matter unless they receive specific voting instructions from you.

If you plan to attend the Annual Meeting and vote in person, you will have the opportunity to obtain a ballot when you arrive. If your shares of
Common Stock are not registered in your own name and you plan to attend the Annual Meeting and vote your shares in person, you will need to
contact the broker or agent in whose name your shares are registered to obtain a broker's proxy card. You will need to bring the broker's proxy
card with you to the Annual Meeting in order to vote.

 Voting

If you vote by proxy, the individuals named on the proxy card (your proxies) will vote your shares in the manner you indicate. If you sign, date
and return the proxy card without indicating your instructions on how to vote your shares, the proxies will vote your shares as follows:
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"FOR" the election of the three director nominees;
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�
"FOR" the ratification of the appointment of KPMG LLP as our independent registered public accounting firm for 2018; and

�
"FOR" the approval of the compensation of our named executive officers as disclosed in this proxy statement pursuant to the
compensation disclosure rules of the Securities and Exchange Commission ("SEC").

If any other matter is presented at the Annual Meeting, your proxies will vote in accordance with their best judgment. At the time this proxy
statement was printed, we knew of no other matters to be addressed at the Annual Meeting.

If you are a registered shareholder (that is, you own shares of Common Stock in your own name and not through a broker, nominee or in some
other "street name"), you may vote by telephone, through the Internet or by obtaining a proxy card and returning it by mail. Please see the Notice
for instructions on how to access the telephone and Internet voting systems. If you hold your shares in "street name," your broker or other
nominee will advise you on whether you may vote by telephone or through the Internet as an alternative to voting by proxy card.

A proxy may be revoked at any time prior to the close of voting at the Annual Meeting. Such revocation may be made in person at the Annual
Meeting, by notice in writing delivered to the Corporate Secretary of the Company, by voting by telephone or through the Internet at a later date
or by a proxy bearing a later date.

The Board of Directors urges you to take advantage of internet or telephone voting. Instructions are included in the Notice or the proxy
card.

​

​ ​​ ​​ ​​ ​ ​

​
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Proposal 1�Election of Directors
The Board of Directors presently consists of twelve members. Each member of the Board has been appointed to one of three Classes with
three-year terms expiring on a staggered basis. The terms of the three directors presently serving as the Class III Directors expire at the Annual
Meeting.

The nominees to serve as Class III Directors are Brenda J. Cushing, David S. Mulcahy and A.J. Strickland, III. Each is nominated for a term of
three years expiring at the annual meeting of shareholders in 2021, or until their respective successors are elected and qualified, subject to their
prior death, resignation or removal.

Ms. Cushing, Mr. Mulcahy and Mr. Strickland are independent under the requirements of the Sarbanes-Oxley Act of 2002 ("SOX"), and rules
adopted by the SEC, as well as the corporate governance listing standards of the NYSE ("NYSE Rules").

The Board of Directors anticipates the nominees will serve. In the event a nominee is unable to do so, proxies will be voted for such substitute
nominee as the Board of Directors in its discretion may recommend. Proxies will be voted for the election of the nominees unless the
shareholder giving the proxy withholds authority or votes against any nominee.

Directors are elected by a plurality of the votes cast by the shares entitled to vote at the Annual Meeting.

The Board of Directors unanimously recommends you vote FOR the nominees listed below.

 Class III Directors Whose Terms Expire at the Annual Meeting

Brenda J. Cushing, 54, has served as a Director since March 2017. Ms. Cushing has been an independent insurance consultant since August
2015. From August 2014 to August 2015, Ms. Cushing served as Executive Vice President and Chief Financial Officer of Athene Holding Ltd.,
a retirement services company and from October 2013 to August 2014, Ms. Cushing served as Executive Vice President and Chief Financial
Officer of Athene USA Corp., a subsidiary of Athene Holding Ltd. From 2008 until its acquisition by Athene Holding Ltd. in 2013, Ms. Cushing
served as Executive Vice President and Chief Financial Officer of Aviva USA Corp., a diversified financial company that offered long-term
savings, insurance and retirement income products. Ms. Cushing is a certified public accountant and has been involved in the insurance industry
for over 20 years. Ms. Cushing's financial expertise and insurance company financial leadership over two decades led the Board of Directors to
conclude that Ms. Cushing should serve as a director of the Company.

Member: Audit Committee

David S. Mulcahy, 65, has served as a Director since 2011. Mr. Mulcahy previously served as a member of the Company's Board of Directors
from 1996 to 2006. Mr. Mulcahy currently serves as Chairman of the Board of Directors of Monarch Materials Group, Inc., a privately-owned
company which manufactures residential, basement window systems and as President of MABSCO Capital, Inc., a privately-owned company
which provides a selection of services including portfolio management, financial consulting and private placement, private equity and joint
venture transactions. Mr. Mulcahy has served as a director of Workiva Inc. since its initial public offering in 2014. Mr. Mulcahy is a certified
public accountant and was a partner in the Des Moines office of Ernst & Young LLP, where he was employed from 1976 through 1994.
Mr. Mulcahy's financial expertise, knowledge and experience in accounting and business management led the Board of Directors to conclude
that Mr. Mulcahy should serve as a director of the Company.

Member: Executive and Audit Committees

A.J. Strickland, III, 76, has served as a Director since 1996. He has been the Thomas R. Miller Professor of Strategic Management in the
Graduate School of Business at the University of Alabama since 1969. Dr. Strickland has been a director of United Security Bancshares, Inc.
since February 2013 and was a director of Twenty Services, Inc. until March 2014 . Dr. Strickland is also the co-author of many strategic
management books and texts used at universities worldwide. In addition, he conducts frequent industry and competitive analyses of domestic
and international firms. Dr. Strickland's extensive knowledge of strategic management and the finance industry arising from his academic
experience led the Board of Directors to conclude that Dr. Strickland should serve as a director of the Company.

Member: Compensation Committee
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 Class I Directors Whose Terms Expire at the 2019 Annual Meeting

Alexander M. Clark, 84, has served as a Director since 2007. He has served as a Senior Managing Director in the Insurance Group at Griffin
Financial Group, LLC since 2010. Mr. Clark was Managing Director-Insurance Investment Banking from 2008 to 2010 at Madison Williams &
Company, Inc. Mr. Clark is a chartered financial analyst. He has served as a director of our New York life subsidiary since 2005 and also serves
as a director of Pennsylvania National Insurance Group, Unity Financial Life Insurance Company and Penn Treaty American Corporation.
Mr. Clark's investment banking activities have been focused primarily on insurance companies and he has been actively involved in the
insurance industry for over 30 years. Mr. Clark's background in investment banking and his financial expertise and experience in the insurance
industry led the Board of Directors to conclude that Mr. Clark should serve as a director of the Company.

Member: Investment Committee

John M. Matovina, 63, has served as a Director since 2000. He has served as Chairman since April 2017 and as Chief Executive Officer and
President of the Company since 2012. He served as Chief Financial Officer and Treasurer of the Company from 2009 to 2012 and as our Vice
Chairman from 2003 to April 2017. Mr. Matovina was a private investor and a financial consultant to us from 1997 to 2003. From 1983 through
1996, he was a senior financial officer of The Statesman Group, Inc. ("Statesman") and many of its subsidiaries, and, prior to Statesman's
acquisition in 1994, he served as Statesman's Chief Financial Officer, Treasurer and Secretary. Mr. Matovina is a certified public accountant and
has more than 25 years experience in the life insurance industry. Mr. Matovina's role as Chief Executive Officer of the Company as well as his
years of experience in and extensive knowledge of the life insurance industry led the Board of Directors to conclude that Mr. Matovina should
serve as a director of the Company.

Member: Executive and Investment Committees

Alan D. Matula, 57, has served as a Director since December 2015. He has served as the Chief Information Officer of Weber-Stephen
Products LLC, a privately owned company which manufactures charcoal, gas and electric outdoor grills and accessories, since December 2015.
Mr. Matula worked for the Royal Dutch Shell plc organization for over 30 years. During that time, he served in various information technology
capacities for the parent company and several of its subsidiaries, including chief information officer for Royal Dutch Shell plc from 2006 to
2015. Mr. Matula's experience as chief information officer overseeing technology and cyber-related risks as well as his deep business experience
led the Board of Directors to conclude Mr. Matula should serve as a director of the Company.

Member: Risk Committee

Gerard D. Neugent, 66, has served as a Director since 2010. He has served as President and Chief Executive Officer of Knapp Properties, Inc.
("Knapp Properties"), Des Moines, Iowa since 2014 and served as President and Chief Operating Officer of Knapp Properties from 1993 until
2014. His primary duties include real estate transactions, development and management. Mr. Neugent received his law degree from Drake
University. Mr. Neugent's experience in real estate and business management as well as his legal background led the Board of Directors to
conclude that Mr. Neugent should serve as a director of the Company.

Member: Nominating and Corporate Governance Committee

 Class II Directors Whose Terms Expire at the 2020 Annual Meeting

Joyce A. Chapman, 73, has served as a Director since 2008. She worked for over 35 years with West Bank, West Des Moines, Iowa until her
retirement in 2006. While at West Bank, Ms. Chapman served in various capacities related to bank administration and operations. Ms. Chapman
has served in numerous positions of leadership in philanthropic and banking industry organizations. Ms. Chapman also serves as a director for
West Bank and West Bancorporation, Inc. Ms. Chapman's leadership experience in various organizations and her experience in the banking
industry led the Board of Directors to conclude that Ms. Chapman should serve as a director of the Company.

Member: Compensation and Nominating and Corporate Governance Committees
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James M. Gerlach, 76, has served as a Director since 1996. He served as Executive Vice President of the Company from 1996 until his
retirement in 2011. Prior to joining us, Mr. Gerlach served as Executive Vice President of American Life and Casualty Insurance Company and
as Executive Vice President and Treasurer of Vulcan Life Insurance Company, a subsidiary of American Life and Casualty Insurance Company.
Mr. Gerlach was active in the insurance industry for over 45 years. Mr. Gerlach's vast knowledge of the Company's operations as well as his
years of experience in the insurance industry led the Board of Directors to conclude that Mr. Gerlach should serve as a director of the Company.

Member: Investment and Nominating and Corporate Governance Committees

Robert L. Howe, 75, has served as a Director since 2005. He is our Lead Independent Director. He served the State of Iowa Insurance Division
from 1964 to 2002 in various capacities. He was named Deputy Commissioner and Chief Examiner in 1985 and served in that position until his
retirement in 2002. During this time, Mr. Howe was responsible for the financial oversight of 220 domestic insurance companies. Since his
retirement, Mr. Howe has been a self-employed insurance consultant serving as a director of EMC National Life Company from 2003 until
2007, and, from 2007 to present, Mr. Howe has served as a director of EMC Insurance Group. He also serves as the designated financial expert
on the board of directors of EMC Insurance Group. Mr. Howe is a certified financial examiner, certified insurance examiner, certified
government financial manager and accredited insurance receiver. Mr. Howe's experience in the financial oversight of insurance companies and
his expertise in finance led the Board of Directors to conclude that Mr. Howe should serve as a director of the Company.

Member: Executive and Audit Committees

William R. Kunkel, 61, has served as a Director since June 2016. He has served as General Counsel of the Archdiocese of Chicago since
November 2016. From 2012 through April 1, 2016, he served as the Company's Executive Vice President, Legal and General Counsel. Prior to
joining the Company, Mr. Kunkel was a partner at the international law firm of Skadden, Arps, Slate, Meagher & Flom LLP for over 25 years,
where he focused his practice on mergers and acquisitions, corporate finance and other corporate governance and securities matters.
Mr. Kunkel's experience as an executive of the Company and as legal counsel to the Company as well as his expertise in corporate governance
and corporate finance led the Board of Directors to conclude that Mr. Kunkel should serve as a director of the Company.

Member: Risk Committee

Debra J. Richardson, 61, has served as a Director since 2008. She served as Executive Vice President and Secretary of the Company from
2009 to June 30, 2016. Prior to that, Ms. Richardson served as Senior Vice President and Secretary of the Company since 1996. Ms. Richardson
was employed by Statesman from 1977 through 1996 serving in various positions including Vice President-Shareholder/Investor Relations.
Ms. Richardson has been involved in the insurance industry for over 35 years. Ms. Richardson's experience as an executive of the Company and
her years of involvement in the insurance industry led the Board of Directors to conclude that Ms. Richardson should serve as a director of the
Company.

Member: Risk Committee
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Board and Corporate Governance Information
 Corporate Governance

The Company is committed to the highest standards of business conduct in our relationships with each other and with our customers,
distributors, agents, national marketing organizations, suppliers, shareholders and others. This requires conducting our business in accordance
with all applicable laws and regulations and in accordance with the highest standards of business conduct. The Company has established a Code
of Business Conduct and Ethics (the "Code of Conduct") to assure uniformity in standards of conduct. The Code of Conduct applies to the
Company's directors, officers and employees. The Code of Conduct is available as "Code of Conduct" under "Corporate Governance" accessible
through the "Investor Relations" link on the Company's website at www.american-equity.com. A copy of the Code of Conduct is available in
print. Requests should be sent to the Corporate Secretary at 6000 Westown Parkway, West Des Moines, Iowa 50266.

 Board Leadership Structure

Mr. Matovina serves as Chairman of the Board of Directors and also as our Chief Executive Officer and President. As Chairman of the Board,
Mr. Matovina's focus is on the strategic direction of the Company. Mr. Matovina's service as our Chief Executive Officer and President and his
strategic experience make him the appropriate leader of the Board. Mr. Howe serves as Lead Independent Director and works with the Chairman
and other members of the Board of Directors to provide independent oversight of the Company. Among other things, Mr. Howe serves as
principal liaison among the Chairman, the independent directors and senior management. Mr. Howe also chairs executive sessions of the
independent and non-management directors.

 Board of Director's Oversight of Risk Management

The Company's Board of Directors administers its risk oversight function directly and through its committees. The Board of Directors
participates in setting the Company's business strategy and plays a key role in the assessment of management's approach to risk. Through this
process, the Board of Directors better understands and determines what level of risk is appropriate for the Company. While the Board of
Directors has the ultimate oversight responsibility for the risk management process, various committees of the Board of Directors also have
responsibility for risk management. For example, the Audit Committee focuses on financial risk, including internal controls. The Risk
Committee focuses on strategic and liability risks, compliance risks and operational risks. Additionally, the Compensation Committee is
responsible for creating incentives that encourage a level of risk-taking behavior consistent with the Company's business strategy. Finally, the
Investment Committee manages the risks involving the Company's investments and investment policies and activities.

The responsibility for the day-to-day management of risk lies with the Chief Executive Officer and our management. The Company has an
enterprise risk management ("ERM") policy approved by the Board of Directors and implemented by an ERM Committee comprised of
members of senior management who, among other things, review and discuss reports from other members of management regarding the
Company's risk management activities, including the areas management has identified as our major risk exposures, and the steps taken to
monitor and manage those exposures. The Chief Executive Officer and ERM Committee are responsible for reporting the risk profile, risk trends
and key risk metrics to the Board of Directors on a regular basis and meet with the Risk Committee at least annually.

The Company has a Disclosure Committee comprised of (i) the Audit Committee Chair, who also serves as Chairman for the Disclosure
Committee, (ii) the Chief Financial Officer, (iii) the Chief Accounting Officer and (iv) the General Counsel and Secretary of the Company. The
purpose of the Disclosure Committee is to assist senior officers of the Company in fulfilling the Company's and their responsibilities regarding
the identification and disclosure of material information about the Company and the accuracy, completeness and timeliness of the Company's
financial reports, SEC reports and press releases.
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 Majority of Independent Directors

Our Board of Directors includes twelve members and it has affirmatively determined the following nine are independent under applicable
requirements:

Joyce A. Chapman
Alexander M. Clark
Brenda J. Cushing
James M. Gerlach
Robert L. Howe
Alan D. Matula
David S. Mulcahy
Gerard D. Neugent
A. J. Strickland, III

Gerard D. Neugent is the President and Chief Executive Officer of Knapp Properties which provides property management services to the owner
of the building where the Company has its principal executive offices in West Des Moines, Iowa. The aggregate amount of fees paid to Knapp
Properties by the owner of the building with respect to the Company's offices is immaterial in amount both to the Company and to Knapp
Properties. Mr. Neugent is a member/manager of William C. Knapp, L.C., which is a 50% owner of West Lake Properties, L.C. West Lake
Properties, L.C. owns a warehouse building, a portion of which is leased to the Company. The aggregate amount of rent and expenses relating to
the warehouse space is immaterial in amount to both the Company and William C. Knapp, L.C.

David S. Mulcahy is a director and shareholder of Workiva Inc. The Company has entered into a subscription agreement with Workiva Inc. to
utilize certain software. The fees paid to Workiva Inc. in 2017 pursuant to the subscription agreement are immaterial to the Company and to
Workiva.

The independent directors meet in executive session as a part of all regular quarterly meetings of the Board of Directors. At each executive
session, the Lead Independent Director presides. The Board of Directors has adopted Corporate Governance Guidelines which are available
under "Corporate Governance" accessible through the "Investor Relations" link on our website at www.american-equity.com and are also
available in print for any shareholder upon request.

Any interested parties desiring to communicate with a member (or all members) of the Board of Directors regarding the Company may directly
contact such directors by mail or electronically. To communicate with the Board of Directors, any individual director or any group or committee
of directors, correspondence should be addressed to the Board of Directors or any such individual director or group or committee of directors by
either name or title. All mail correspondence should be sent to the Corporate Secretary at 6000 Westown Parkway, West Des Moines, Iowa
50266. All electronic correspondence should be sent to the Corporate Secretary at corpsecretary@american-equity.com. All correspondence
received by the Corporate Secretary will be categorized and then forwarded to the Board of Directors, the individual director or any group or
committee of directors.

 Meetings and Committees of the Board of Directors

The Board of Directors met fourteen times in 2017, and each of the directors attended at least 75% of the meetings of the Board of Directors and
the committee meetings for any committee on which he or she served during 2017. We currently have six permanent committees described
below. Under our Corporate Governance Guidelines, a
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director is invited and encouraged to attend the Annual Meeting. All directors, with the exception of A. J. Strickland, III, attended the 2017
Annual Meeting of Shareholders.
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