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i”ERNST& YOUNG & Ernst & Young Le B Phone: (423) 756-2461

Republic Centre Fax:  (423) 267-0304
Suite 1500 www.ey.com

633 Chestnut Street

Chattanooga, Tennessee 37450

Report of Independent Auditors

The Plan Administrator
UnumProvident 401(k) Retirement Plan

We have audited the accompanying statements of net assets available for benefits of the
UnumProvident 401(k) Retirement Plan as of December 31, 2002 and 2001, and the related
statement of changes in net assets available for benefits for the year ended December 31, 2002. These
financial statements are the responsibility of the Plan’s management. Our responsibility is to express
an opinion on these financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United
States. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements. An audit also includes assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation. We believe
that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
net assets available for benefits of the Plan at December 31, 2002 and 2001, and the changes in its net
assets available for benefits for the year ended December 31, 2002, in conformity with accounting
principles generally accepted in the United States.

Our audits were performed for the purpose of forming an opinion on the financial statements taken as
a whole. The accompanying supplemental schedule of assets (held at end of year) as of December 31,
2002, is presented for purposes of additional analysis and is not a required part of the financial
statements but is supplementary information required by the Department of Labor’s Rules and
Regulations for Reporting and Disclosure under the Employee Retirement Income Security Act of
1974. The supplemental schedule is the responsibility of the Plan’s management. The supplemental
schedule has been subjected to the auditing procedures applied in our audits of the financial
statements and, in our opinion, is fairly stated in all material respects in relation to the financial

statements taken as a whole.

June 16, 2003

A Member Practice of Ernst & Young Global
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UnumProvident 401(k) Retirement Plan

Statements of Net Assets Available for Benefits

Assets
Investments, at fair value
Receivables:
Employer's contribution receivable
Participants' contribution receivable
Total receivables

Net assets available for benefits

See accompanying notes.

December 31
2002 2001
$406,779,340 $443,701,032
77,484 509,868
170,102 948,459
247,586 1,458,327
$407,026,926 $445,159,359




UnumProvident 401 (k) Retirement Plan

Statement of Changes in Net Assets Available for Benefits

Year ended December 31, 2002

Additions
Investment income:
Interest and dividends

Contributions:
Participants
Employer

Total additions

Deductions

Net depreciation in fair value of investments
Benefits paid to participants

Administrative expenses
Total deductions

Net decrease before transfer

Transfer from Benefit America & OCI Plans

Net assets available for benefits at beginning of year
Net assets available for benefits at end of year

See accompanying notes.

$ 11,627,063

34,292,033
14,925,185

49,217,218

60,844,281

69,426,632
32,282,627
49,221

101,758,480

(40,914,199)

2,781,766

445,159,359

$407,026,926




UnumProvident 401 (k) Retirement Plan

Notes to Financial Statements

December 31, 2002

1. Description of the Plan

The following description of the UnumProvident 401(k) Retirement Plan (the Plan) provides
only general information. Participants should refer to the Plan agreement for a more complete
description of the Plan’s provisions.

General

The Plan is a defined contribution plan that covers all domestic employees of UnumProvident
Corporation and its subsidiaries (UnumProvident or the Company). Participants who are
regularly scheduled to work at least nineteen hours per week are eligible to participate in the
Plan. Participants become eligible for employer-matching after the completion of 1,000 hours in
a 12 month period. The Plan sponsor is UnumProvident. The purpose of the Plan is to provide
covered employees a qualified plan that meets the requirements of sections 401(a) and 401(k) of
the Internal Revenue Code of 1986. The Plan is administered by a Benefit Finance Committee
(the Committee), which is responsible for overseeing the administration and operation of the
Company’s qualified benefit plans. Members of the Committee are appointed by the
Compensation Committee of the Company’s Board of Directors. The Plan is subject to the
provisions of the Employee Retirement Income Security Act of 1974 (ERISA).

Contributions

Dependent upon the employee’s annual earnings, eligible employees may elect to contribute 1%
to 15% of their annual compensation, including incentive payouts, on a pretax Dbasis.
UnumProvident matches 100% of participant contributions up to 3% of each participant’s pay
period compensation contributed, plus 50% of participant contributions on the next 2% of the
participant’s pay period compensation contributed, for a maximum match of 4% after one year of
service, as defined. The matching of the first 1% was made to the UnumProvident Stock Fund
through March 15, 2002. After this date, participants directed all matching contributions without
restriction. In addition, participants may receive a discretionary contribution at the election of the
Board of Directors of UnumProvident. Contributions are limited to the maximum amount
allowable under the Internal Revenue Code, $11,000 in 2002 plus $1,000 for participants age 50
or older who could elect a catch up contribution and $10,500 in 2001.

Effective January 1, 2002, employees of Options and Choices 401(k) Profit Sharing Plan (OCI)
and Benefit Technologies, Inc. (Benefit America) were eligible to participate in the Plan.
Transfer from the OCI and Benefit America plans totaled $2,781,766.




UnumProvident 401(k) Retirement Plan

Notes to Financial Statements (continued)

1. Description of the Plan (continued)
Participant Accounts

Each participant’s account is credited with the participant’s contributions and allocations of the
Company’s contributions, Plan earnings and loan fees, if applicable. Allocations are based on
participant earnings or account balances, as defined. The benefit to which a participant is entitled
is the benefit that can be provided from the participant’s account.

Vesting

Employer and employee contributions are immediately 100% vested at the date of contribution,
plus actual earnings thereon.

Participant Notes Receivable

Participants may borrow from their fund accounts a minimum of $1,000 up to a maximum of the
lesser of $50,000 or 50% of their vested account balance. Loan terms range from one year to five
years or up to ten years for the purchase of a primary residence. The loans are secured by the
balance in the participant’s account and bear interest at a rate equal to the prime rate as published
in The Wall Street Journal on the first business day of the month the loan is approved. Principal
and interest are paid ratably through bi-weekly payroll deductions.

Payment of Benefits

Participants may receive lump-sum distributions upon financial hardship, termination of
employment, retirement, disability or death.

Administrative Expenses

Costs of plan administration, including accounting and auditing fees, were paid by
UnumProvident for the year ended December 31, 2002.

Plan Termination

Although it has not expressed any intent to do so, the Company has the right under the Plan to
discontinue its contributions at any time and to terminate the Plan subject to the provisions of
ERISA. In the event of Plan termination, participants will become 100 percent vested in their
accounts.




UnumProvident 401 (k) Retirement Plan

Notes to Financial Statements (continued)

2. Summary of Accounting Policies

Basis of Accounting

The financial statements have been prepared on the accrual basis of accounting.
Investment Valuation and Income Recognition

Except for the investment contracts, the Plan’s investments are stated at fair value, which equals
the quoted market price on the last business day of the plan year. The shares of registered
investment companies are valued at quoted market prices, which represent the net asset values of
shares held by the Plan at year end. Investments in common stock of the Company are based on
the closing market price of the Company’s common stock. The participant notes receivable are
valued at their outstanding balances, which approximate fair value.




UnumProvident 401(k) Retirement Plan

Notes to Financial Statements (continued)

2. Summary of Accounting Policies (continued)

The investment contracts are recorded at initial contract value plus accrued interest. The
contracts are fully benefit responsive. There are no reserves against contract values for credit
risk. The approximate average yield and the crediting interest rate for each investment contract is
summarized as follows for 2002 and 2001:

Crediting
Investment Contract Average Yield Interest Rate
December 31, 2002
John Hancock Mutual Life Ins. Co., GAC14795 8.02% 6.91%
John Hancock Mutual Life Ins. Co., GAC14794 6.88% 5.90%
Monumental Life Ins. Co., MDA0O113FR-00 7.57% 6.80%
Monumental Life Ins. Co., MDAO0046FR-00 6.79% 5.82%
Travelers Insurance Company, GR-17260 6.96% 5.97%
Travelers Insurance Company, GR-17183 6.52% 5.64%
Travelers Insurance Company, GR-17279 7.06% 6.11%
December 31, 2001
Allstate Life Insurance Company, GA-6002 9.38% 6.89%
GE Life and Annuity ASR, GS-3128 7.13% 6.10%
GE Life and Annuity ASR, GS-3266 7.13% 6.12%
John Hancock Mutual Life Ins. Co., GAC14795 8.02% 6.91%
John Hancock Mutual Life Ins. Co., GAC14794 6.88% 5.90%
Monumental Life Ins. Co., MDAO00113FR-00 7.89% 6.80%
Monumental Life Ins. Co., MDAO0046FR-00 6.79% 5.82%
Protective Life Insurance Company, GA-1492 5.45% 5.58%
Protective Life Insurance Company, GA-1473 6.39% 6.08%
Travelers Insurance Company, GR-16924 6.36% 6.05%
Travelers Insurance Company, GR-17260 6.96% 5.97%
Travelers Insurance Company, GR-17183 791% 5.64%
Travelers Insurance Company, GR-17279 7.12% 6.11%

Purchases and sales of securities are recorded on a trade-date basis. Interest income is recorded
on the accrual basis. Dividends are recorded on the ex-dividend date.

Im




UnumProvident 401(k) Retirement Plan

Notes to Financial Statements (continued)

2. Summary of Accounting Policies (continued)
Use of Estimates

The preparation of financial statements in conformity with accounting principles generally
accepted in the United States requires management to make estimates that affect the amounts
reported in the financial statements and accompanying notes. Actual results could differ from
those estimates.

3. Investments

During the year ended December 31, 2002, the Plan’s investments (including investments
purchased, sold, and held during the year) depreciated in fair value as determined by quoted
market prices as follows:

Common stock $(22,259,884)
Mutual funds (47,166,748)

$(69,426,632)

Investments that represent 5% or more of fair value of the Plan’s net assets available for benefits
are as follows:

December 31
2002 2001
Magellan Fund $37,791,238  $42,554,343
Contrafund 50,713,095 52,811,344
Equity Income Fund 25,990,640 29,129,657
Spartan U.S. Equity Index Fund 37,138,766 46,103,198
Blended Income Fund 98,427,768 73,502,391
UnumProvident Stock Fund 42,295,472 77,124,285
Pimco Total Return Fund 23,113,942 *
Puritan Fund 23,416,704 *

*Investment was less than 5% of fair value.

1.



UnumProvident 401(k) Retirement Plan

Notes to Financial Statements (continued)

4. Related-Party Transactions

The Plan permits participants the option of allocating a portion of their contributions to be
invested in the UnumProvident Stock Fund (the Stock Fund), which consists principally of
UnumProvident common stock (2,365,004 shares with a market value of $17.54 per share
totaling $41,482,170 owned as of December 31, 2002 and 2,850,699 shares with a market value
of $26.51 per share totaling $75,572,030 owned as of December 31, 2001). Interest and
dividends received by the Stock Fund amounted to $1,546,659 as of December 31, 2002, which
included dividends of $.1475 per share, per quarter, on the UnumProvident shares held by the
Plan.

5. Income Tax Status

The Plan has received a determination letter from the Internal Revenue Service stating that the
Plan is qualified under section 401(a) of the Internal Revenue Code (the Code) and, therefore,
the related trust is exempt from taxation. Once qualified, the Plan is required to operate in
conformity with the Code to maintain its qualification. The Plan sponsor has indicated that it will
take the necessary steps, if any, to maintain the Plan’s qualified status.

12



SUPPLEMENTAL SCHEDULE
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UnumProvident 401(k) Retirement Plan

EIN 62-1598430 Plan No. 002
Schedule H, Line 4i

Schedule of Assets (Held at End of Year)

December

31, 2002

(e
(d) (c) Current
Identity of Issue Description of Investment Value
*Fidelity Puritan Fund 23,416,704
*Fidelity Magellan Fund 37,791,238
*Fidelity Contrafund 50,713,095
*Fidelity Equity Income Fund 25,990,640
*Fidelity OTC Portfolio 14,643,424
*Fidelity Overseas Fund 14,962,703
*Fidelity Disciplined Equity Fund 10,637,537
*Fidelity PIMCO Total Return Fund 23,113,942
*Fidelity Spartan U.S. Equity Index Fund 37,138,766
*Fidelity Blended Income Fund 98,427,768
Self Managed Brokerage Account See attached 1,267,276
*UnumProvident Stock Fund *UnumProvident Stock Fund 42,295,472
Guaranteed Investment Contracts:
John Hancock Mutual Life Insurance Company,  6.91%, maturing 12/29/03 3,161,273
GAC14795
John Hancock Mutual Life Insurance Company,  5.90%, maturing 3/26/03 3,091,415
GAC14794
Monumental Life Insurance Company, 6.80%, maturing 3/27/03 1,563,054
MDAO0O113FR-00
Monumental Life Insurance Company, 5.82%, maturing 3/26/03 3,755,946
MDAO0046FR-00
Travelers Insurance Company, GR-17260 5.97%, maturing 3/26/03 3,098,991
Travelers Insurance Company, GR-17183 5.64%, maturing 12/26/03 1,239,436
Travelers Insurance Company, GR-17279 6.11%, maturing 6/26/03 2,173,915
*Participants' loans 5% to 10.5% 8,296,745
$406,779,340

* Indicates party in interest to the Plan.

Note: Cost information has not been included because all investments are participant directed.

10
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the trustees (or
other persons who administer the employee benefit plan) have duly caused this annual
report to be signed on its behalf by the undersigned, hereunto duly authorized.

UNUMPROVIDENT 401(K) RETIREMENT PLAN
(FORMERLY PROVIDENT COMPANIES, INC. THE
MONEYMAKER, A LONG-TERM 401(K)
RETIREMENT SAVINGS PLAN)

(Name of Plan)

Date: June 27, 2002 By:
Robert'C. Greving
Executive Vice President and Chief Financial
Officer

Benefit Finance Committee Member

#250386v1 2L




SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

EXHIBITS
to

FORM 11-K

UNUMPROVIDENT 401(K) RETIREMENT PLAN
(FORMERLY PROVIDENT COMPANIES, INC. THE MONEYMAKER,
A LONG-TERM 401(K) RETIREMENT SAVINGS PLAN)
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Exhibit 23

Consent of Independent Auditors

We consent to the incorporation by reference in the Registration Statement (Form S-8
No. 33-47751) pertaining to the UnumProvident 401k Retirement Plan of our report date
June 16, 2003, with respect to the financial statements and schedule of UnumProvident
401(k) Retirement Plan included in this Annual Report (Form 11-K) for the year ended
December 31, 2002.

m ¢ (67-25 LLP
Chattanooga, Tennessee

June 30, 2003

29




EXHIBIT 99

CERTIFICATION PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

On behalf of UnumProvident Corporation 401(K) Retirement Plan (the “Plan”), each of the
undersigned, THOMAS R. WATJEN, the President and Chief Executive Officer, and
ROBERT C. GREVING, the Executive Vice President and Chief Financial Officer of
UNUMPROVIDENT CORPORATION (the “Company”) does hereby certify that:

3. The Plan’s Report on Form 11-K for the fiscal year ended December 31, 2002
(the “Report’), fully complies with the requirements of Section 15(d) of the
Securities Exchange Act of 1934; and

4 Information contained in the Report fairly presents, in all material respects,
the financial condition and results of operation of the Plan.

IN WITNESS WHEREOF, each of the undersigned has executed this statement this 27"

day of June, 2003.
UL | fltits

President and Chief Execitive Officer

B A e

Executive Vicé Presidepfand
Chief Financial Ofﬂcer

A signed original of this written certification required by Section 906 has been provided to
the UnumProvident Corporation 401(K) Retirement Plan and will be retained by the
UnumProvident Corporation 401(K) Retirement Plan and furnished to the Securities and
Exchange Commission or its staff upon request.

#250386v1 azq




