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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC: From time to time after the effective date of this Registration
Statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box.  ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933,
other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.  x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  ¨

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional
classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer    ¨ Accelerated filer    ¨
Non-
accelerated filer    x Smaller reporting company    ¨

(Do not check if a smaller reporting company)

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered(1)

Amount
to be

Registered(2)(3)

Proposed Maximum

Offering Price
per Unit(2)(3)

Proposed Maximum

Aggregate

Offering Price(2)(3)

Amount of

Registration Fee
Primary Offering:
Common Stock , par value $0.01 per share
Preferred Stock, par value $0.01 per share
Debt Securities
Warrants
Subscription Rights
Purchase Contracts
Purchase Units
Total Primary Offering $1,000,000,000    $116,100(4)
Secondary Offering:
Common Stock, par value $0.01 per share 49,517,698 shares $25.15(5) $1,245,370,105(5) $144,588(5)
Total $2,245,370,105    $260,688    
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(1) Securities registered hereunder may be sold separately, together or as units with other securities registered hereunder.
(2) With respect to the primary offering, not required to be included pursuant to Form S-3 General Instruction II.D.
(3) We are registering an indeterminate aggregate amount of securities of each identified class of securities up to a proposed aggregate offering price of

$1,000,000,000, which may be offered from time to time in unspecified numbers and at indeterminate prices, and as may be issued upon conversion,
redemption, repurchase, exchange or exercise of any securities registered hereunder, including under any applicable anti-dilution provisions. In addition, we
are registering 49,517,698 shares of common stock, including 4,103,110 shares underlying outstanding warrants, which may be offered pursuant to this
registration statement by the selling stockholders plus an indeterminate number of shares of common stock that may be issued pursuant to the anti-dilution
provisions of such warrants.

(4) Calculated pursuant to Rule 457(o) under the Securities Act.
(5) Pursuant to Rule 457(c) of the rules and regulations under the Securities Act, the offering price and registration fee are computed based on the average of the

high and low prices reported for the registrant�s common stock traded on the New York Stock Exchange on March 29, 2011.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS MAY BE NECESSARY TO
DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT
THIS REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(A) OF THE
SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS THE
SECURITIES AND EXCHANGE COMMISSION, ACTING PURSUANT TO SAID SECTION 8(A), MAY DETERMINE.
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The information in this prospectus is not complete and may be changed. Neither we nor the selling stockholders may sell these securities
until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell
these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED APRIL 1, 2011

PROSPECTUS

PRIMERICA, INC.

COMMON STOCK

PREFERRED STOCK

DEBT SECURITIES

WARRANTS

SUBSCRIPTION RIGHTS

PURCHASE CONTRACTS

PURCHASE UNITS

We may offer and sell, from time to time in one or more offerings, any combination of the securities described in this prospectus having an
aggregate initial offering price not exceeding $1,000,000,000 on terms to be determined at the time of offering. The selling stockholders may
also offer and sell, from time to time, up to 49,517,698 shares of our common stock. We will not receive any of the proceeds from the sale of our
common stock by the selling stockholders.

This prospectus describes some of the general terms that may apply to these securities. We will provide the specific prices and terms of these
securities in one or more supplements to this prospectus at the time of the offering. You should read this prospectus and the accompanying
prospectus supplement in their entirety before you make your investment decision.
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We or the selling stockholders may offer and sell these securities through underwriters, dealers or agents or directly to purchasers, on a
continuous or delayed basis. The securities may also be resold by the selling stockholders. The prospectus supplement for each offering will
describe in detail the plan of distribution for that offering and will set forth the names of any underwriters, dealers or agents involved in the
offering and any applicable fees, commissions or discount arrangements.

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement.

Our common stock is listed on the New York Stock Exchange (the �NYSE�) under the trading symbol �PRI.� Each prospectus supplement will
indicate if the securities offered thereby will be listed on any securities exchange.

Investing in our securities involves a high degree of risk. See the section entitled �Risk Factors� beginning on page 2 of this prospectus
before you make your investment decision.

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

            , 2011
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The states in which our insurance subsidiaries are domiciled have laws which require regulatory approval for the acquisition of �control�
of insurance companies. Under these laws, there exists a presumption of �control� when an acquiring party acquires 10% or more of the
voting securities of an insurance company or of a company which itself controls an insurance company. Therefore, any person acquiring
10% or more of our outstanding common stock would need the prior approval of the state insurance regulators of these states or a
determination from such regulators that �control� has not been acquired.

i
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission (the �SEC�) using a
�shelf� registration process. Under the shelf process, we may sell any combination of the securities described in this prospectus in one or more
offerings, up to a maximum aggregate offering price of $1,000,000,000. In addition, certain of our stockholders may offer from time to time, in
one or more offerings, up to 49,517,698 shares of our common stock.

This prospectus only provides you with a general description of the securities we and the selling stockholders may offer. Each time we or any
selling stockholder sells securities described in the prospectus we will provide a supplement to this prospectus that will contain specific
information about the terms of that offering, including the specific amounts, prices and terms of the securities offered. The prospectus
supplement may also add, update or change information contained in this prospectus. You should read in their entirety both this prospectus and
any accompanying prospectus supplement or other offering materials, together with the additional information described under the section
entitled �Where You Can Find More Information� beginning on page 23 of this prospectus.

You should rely only on the information contained in or incorporated by reference into this prospectus. Neither we nor the selling stockholders
have authorized anyone to provide you with different information. If anyone provides you with different or inconsistent information, you should
not rely on it. Neither we nor the selling stockholders are making an offer to sell these securities in any jurisdiction where the offer or sale is not
permitted.

This prospectus and any accompanying prospectus supplement or other offering materials do not contain all of the information included in the
registration statement as permitted by the rules and regulations of the SEC. For further information, we refer you to the registration statement on
Form S-3, including its exhibits. We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended (the
�Exchange Act�), and, therefore, file reports and other information with the SEC. Statements contained in this prospectus and any accompanying
prospectus supplement or other offering materials about the provisions or contents of any agreement or other document are only summaries. If
SEC rules require that any agreement or document be filed as an exhibit to the registration statement, you should refer to that agreement or
document for its complete contents.

You should not assume that the information in this prospectus, any accompanying prospectus supplement or any other offering materials is
accurate as of any date other than the date on the front of each document, regardless of the time of delivery of this prospectus, any
accompanying prospectus supplement or any sale of securities. Our business, financial condition, results of operations and prospects may have
changed since then.

As used in this prospectus: (i) references to �Primerica,� �we,� �us� and �our� refer to Primerica, Inc., a Delaware corporation, and its consolidated
subsidiaries; (ii) references to �Citi� refer to Citigroup Inc. and its subsidiaries; and (iii) references to �Warburg Pincus� refer, collectively, to
Warburg Pincus Private Equity X, L.P. and Warburg Pincus X Partners, L.P.

ii
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SUMMARY

This summary description about us and our business highlights selected information contained elsewhere in this prospectus or incorporated by
reference into this prospectus. It does not contain all the information you should consider before purchasing our securities. You should read in
their entirety this prospectus, any accompanying prospectus supplement and any other offering materials, together with the additional
information described under the section entitled �Where You Can Find More Information� beginning on page 23 of this prospectus.

Our Company

We are a leading distributor of financial products to middle income households in the United States and Canada with approximately 95,000
licensed sales representatives at December 31, 2010. We assist our clients in meeting their needs for term life insurance, which we underwrite,
and mutual funds, annuities and other financial products, which we distribute primarily on behalf of third parties. We insured more than
4.3 million lives and more than two million clients maintained investment accounts with us at December 31, 2010. Our distribution model
uniquely positions us to reach underserved middle income consumers in a cost effective manner and has proven itself in both favorable and
challenging economic environments.

Our principal executive offices are located at 3120 Breckinridge Blvd., Duluth, Georgia 30099, and our telephone number is (770) 381-1000.
Our website address is www.primerica.com. This reference to our website is an inactive textual reference only and is not a hyperlink. The
contents of our website are not part of this prospectus, and you should not consider the contents of our website in making an investment decision
with respect to our securities.

Conflicts of Interest

We have numerous commercial and contractual arrangements with Citi, our former parent company. In addition, Citigroup Global Markets Inc.,
which may serve as an underwriter of one or more offerings of securities pursuant to this prospectus, is a wholly owned subsidiary of Citigroup
Inc. Please see �Risk Factors � Risks Related to Our Relationships with Citi and Warburg Pincus,� included in our Annual Report on Form 10-K for
the fiscal year ended December 31, 2010 (the �2010 Annual Report�), which is incorporated by reference into this prospectus, and additional
information that may be set forth in the �Underwriting� section of any applicable prospectus supplement or pricing supplement. If 5% or more of
the net proceeds of any offering of securities made under this prospectus will be received by a Financial Industry Regulatory Authority (�FINRA�)
member participating in the offering or affiliates or associated persons of such FINRA member, the offering will be conducted in accordance
with FINRA Rule 5121 (or any successor rule).

1
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RISK FACTORS

An investment in our securities involves a high degree of risk. You should carefully consider the specific risks described in the 2010 Annual
Report, which is incorporated by reference into this prospectus, the risk factors described under the section entitled �Risk Factors� in any
applicable prospectus supplement and any risk factors set forth in our other filings with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of
the Exchange Act before making an investment decision. If any of the foregoing risks actually materializes, our business, financial condition,
results of operations and prospects could be materially adversely affected. As a result, the value of our securities could decline and you could
lose part or all of your investment. The foregoing risks are not the only ones we face. Additional risks and uncertainties not presently known to
us or that we currently deem immaterial may also materially affect our business, financial condition, results of operations and prospects. See the
section entitled �Where You Can Find More Information� beginning on page 23 of this prospectus.

USE OF PROCEEDS

Unless otherwise set forth in a prospectus supplement, we intend to use the net proceeds of any offering of securities for working capital and
other general corporate purposes, which may include the repayment or refinancing of outstanding indebtedness or stock repurchases. We will
have significant discretion in the use of any net proceeds. The net proceeds may be invested temporarily in interest-bearing accounts and
short-term interest-bearing securities until they are used for their stated purpose. We may provide additional information on the use of the net
proceeds from the sale of the offered securities in an applicable prospectus supplement relating to the offered securities.

We will not receive any proceeds in the event that securities are sold by a selling stockholder.

RATIO OF EARNINGS TO FIXED CHARGES

The table below sets forth our consolidated ratio of earnings to fixed charges. We have not presented a ratio of earnings to fixed charges and
preferred stock dividends because we did not have preferred stock outstanding as of the date of this prospectus. The following table should be
read in conjunction with our consolidated and combined financial statements and related notes and �Management�s Discussion and Analysis of
Financial Condition and Results of Operations� included in the 2010 Annual Report, which is incorporated by reference into this prospectus. For
further information, see Exhibit 12.1 (Computation of Ratio of Earnings to Fixed Charges) to the registration statement of which this prospectus
forms a part.

2010 2009 2008 2007 2006

Ratio of Earnings to Fixed Charges 14.0x 61.8x 26.0x 64.2x 60.8x

2
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DESCRIPTION OF CAPITAL STOCK

The following information describes our common stock and preferred stock, as well as certain provisions of our certificate of incorporation and
bylaws and relevant sections of the Delaware General Corporation Law (the �DGCL�), and is only a summary. You should refer to our
amended and restated certificate of incorporation and bylaws, which are filed as exhibits to the registration statement of which this prospectus
forms a part, and to the applicable provisions of the DGCL.

Capital Stock

Our authorized capital stock consists of 500,000,000 shares of common stock, par value $0.01 per share, composed of a series of voting common
stock and a series of non-voting common stock, and 10,000,000 shares of preferred stock, par value $0.01 per share. As of April 1, 2011, we had
73,759,838 shares of voting common stock outstanding and no shares of non-voting common stock or preferred stock outstanding.

Common Stock. Holders of our voting common stock are entitled to one vote per share on all matters submitted to a vote of stockholders.
Holders of our non-voting common stock are not entitled to vote on any matter, except as required by law or to amend, alter or repeal the
provisions of the certificate of incorporation providing for the preferences, limitations and rights of the non-voting common stock. Holders of
our voting common stock and non-voting common stock rank equally with respect to payment of dividends, as may be declared by our board of
directors out of funds legally available for the payment of those dividends. Upon the liquidation, dissolution or winding up of our company, the
holders of our voting common stock and non-voting common stock will rank equally and will be entitled to receive their ratable share of our net
assets available after payment of all debts and other liabilities, subject to the prior rights of any outstanding preferred stock. Holders of our
voting common stock and non-voting common stock have no preemptive, subscription or redemption rights. The outstanding shares of our
common stock are fully paid and non-assessable.

Preferred Stock. Our board of directors has the authority, without any further vote or action by the stockholders, to issue preferred stock in one
or more series and to fix the preferences, limitations and rights of the shares of each series, including:

� dividend rates;

� conversion rights;

� voting rights;

� terms of redemption and liquidation preferences; and

� the number of shares constituting each series.

Registration Rights
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We have entered into a Registration Rights Agreement with Citi and Warburg Pincus, dated April 7, 2010 (the �Registration Rights Agreement�),
pursuant to which we granted to Citi and Warburg Pincus certain demand and piggyback registration rights with respect to the shares of common
stock owned by them. For a description of these rights, see �Related Party Transactions � Transactions with Citi in Connection with Our Initial
Public Offering � Registration Rights Agreement with Citi and Warburg Pincus� and �Related Party Transactions � Transactions with Warburg
Pincus in Connection with the Securities Purchase Agreement,� included in our Proxy Statement on Schedule 14A, filed with the SEC on
March 31, 2011 (the �2011 Proxy Statement�), which is incorporated by reference into this prospectus.

Anti-Takeover Effects of Provisions of Our Certificate of Incorporation and Bylaws and of Delaware Law

The rights of our stockholders and related matters are governed by the DGCL, our certificate of incorporation and bylaws, certain provisions of
which may discourage or make more difficult a takeover attempt

3
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that a stockholder might consider in his or her best interest by means of a tender offer or proxy contest or removal of our incumbent officers or
directors. These provisions may also adversely affect prevailing market prices for our common stock. However, we believe that the benefits of
this increased protection give us the potential ability to negotiate with the proponent of an unsolicited proposal to acquire or restructure us and
outweigh the disadvantage of discouraging those proposals because negotiation of the proposals could result in an improvement of their terms.

Classified Board of Directors

Our certificate of incorporation provides that our board of directors is classified with approximately one-third elected each year. The number of
directors will be fixed from time to time by a majority of the total number of directors which we would have at the time such number is fixed if
there were no vacancies. The directors are divided into three classes, designated class I, class II and class III. Each class will consist, as nearly as
may be possible, of one-third of the total number of directors constituting the entire board. At each annual meeting of stockholders beginning in
2011, successors to the class of directors whose term expires at that annual meeting will be elected for a three-year term. In addition, if the
number of directors is changed, any increase or decrease will be apportioned by the board of directors among the classes so as to maintain the
number of directors in each class as nearly equal as possible, and any additional director of any class elected to fill a vacancy resulting from an
increase in such class will hold office for a term that will coincide with the remaining term of that class, but in no case will a decrease in the
number of directors shorten the term of any incumbent director.

We have agreed with Warburg Pincus that, subject to the terms of our certificate of incorporation, our board of directors will consist of no more
than nine members, of which not more than one director will be nominated by Citi and not more than two directors will be our officers or
employees. In addition, Warburg Pincus is entitled to nominate two directors to serve on our board of directors. See also �Related Party
Transactions � Transactions with Warburg Pincus in Connection with the Securities Purchase Agreement � Board Rights� and �Related Party
Transactions � Transactions with Citi in Connection with Our Initial Public Offering,� included in the 2011 Proxy Statement, which is incorporated
by reference into this prospectus.

For so long as Warburg Pincus� Investor Ownership Percentage (as defined in the Securities Purchase Agreement among Citi, Primerica and
Warburg Pincus, dated February 8, 2010 (the �Securities Purchase Agreement�)) is at least 7.5%, Citi will be obligated to vote for Warburg Pincus�
nominees to our board of directors pursuant to the Securities Purchase Agreement.

Stockholder Action by Written Consent; Special Meetings

Our certificate of incorporation permits stockholders to take action by the written consent of holders of all of our shares in lieu of an annual or
special meeting. Otherwise, stockholders will only be able to take action at an annual or special meeting called in accordance with our bylaws.

Our bylaws provide that special meetings of stockholders may only be called by:

� the chairman of the board;

� either of the co-chief executive officers;
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� by request in writing of the board of directors or of a committee of the board of directors that has been duly designated by the board of
directors and whose powers and authority include the power to call such meetings; or

� the holders of a majority of the outstanding shares of our common stock, in the event that Citi continues to own such a majority.

4
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Advance Notice Requirements for Stockholder Proposals Related to Director Nominations

Our bylaws contain advance notice procedures with regard to stockholder proposals related to the nomination of candidates for election as
directors. These procedures provide that notice of stockholder proposals related to stockholder nominations for the election of directors must be
received by our corporate secretary, in the case of an annual meeting, not less than 90 days nor more than 120 days prior to the anniversary date
of the immediately preceding annual meeting of stockholders; provided, however, that in the event that the annual meeting is called for a date
that is not within 30 days before or after that anniversary date, notice by the stockholder in order to be timely must be received not later than the
close of business on the tenth day following the day on which notice of the date of the annual meeting was mailed or public disclosure of the
date of the annual meeting was made, whichever occurs first. Stockholder nominations for the election of directors at a special meeting at which
directors are elected must be received by our corporate secretary no later than the close of business on the tenth day following the day on which
notice of the date of the special meeting was mailed or public disclosure of the date of the special meeting was made, whichever occurs first.

A stockholders� notice to our corporate secretary must be in proper written form and must set forth some information related to the stockholder
giving the notice and to the beneficial owner, if any, on whose behalf the nomination is being made, including:

� the name and record address of that stockholder;

� the class and series and number of shares of each class and series of our capital stock which are owned beneficially or of record by that
stockholder;

� a description of all arrangements or understandings between that stockholder and any other person in connection with the nomination
and any material interest of that stockholder in the nomination;

� information as to derivatives, swaps, options, short positions, stock borrowing or lending and transactions or arrangements that increase
or decrease voting power or pecuniary interest;

� a representation that the stockholder is a holder of record of our stock entitled to vote at that meeting and that the stockholder intends to
appear in person or by proxy at the meeting to bring that nomination before the meeting; and

� any other information relating to the person that would be required to be disclosed in a proxy statement or other filings
required to be made in connection with the solicitations of proxies for election of directors pursuant to the Exchange Act;

and, as to each person whom the stockholder proposes to nominate for election as a director:

� the name, age, business and residence address, and the principal occupation and employment of the person;

� the class and series and number of shares of each class and series of our capital stock which are owned beneficially or of record by the
person;

�
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information as to derivatives, swaps, options, short positions, stock borrowing or lending and transactions or arrangements that increase
or decrease voting power or pecuniary interest; and

� any other information relating to the person that would be required to be disclosed in a proxy statement or other filings required to be
made in connection with the solicitations of proxies for election of directors pursuant to the Exchange Act.

The stockholder providing the notice is required to update and supplement such notice as of the record date of the meeting.

However, for so long as Warburg Pincus� Investor Ownership Percentage is at least 7.5%, Citi will be obligated to vote for Warburg Pincus�
nominees to our board of directors pursuant to the Securities Purchase

5
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Agreement. See �Related Party Transactions � Transactions with Warburg Pincus in Connection with the Securities Purchase Agreement � Board
Rights,� included in the 2011 Proxy Statement, which is incorporated by reference into this prospectus.

Advance Notice Requirements for Other Stockholder Proposals

Our bylaws contain advance notice procedures with regard to stockholder proposals not related to nominations. These notice procedures, in the
case of an annual meeting of stockholders, mirror the notice requirements for stockholder proposals related to director nominations discussed
above insofar as they relate to the timing of receipt of notice by our corporate secretary. In the case of a special meeting, notice of other
stockholder proposals must be received by our corporate secretary not less than 90 days prior to the date that meeting is proposed to be held.

A stockholders� notice to our corporate secretary must be in proper written form and must set forth, as to each matter that the stockholder
proposes to bring before the meeting:

� a description of the business desired to be brought before the meeting and the reasons for conducting that business at the meeting;

� the name and record address of that stockholder and of the beneficial owner, if any;

� the class and series and number of shares of each class and series of our capital stock which are owned beneficially or of record by that
stockholder or by the beneficial owner, if any;

� a description of all arrangements or understandings between that stockholder or any beneficial owner and any other person in
connection with the proposal of that business and any material interest of that stockholder in that business;

� information as to derivatives, swaps, options, short positions, stock borrowing or lending and transactions or arrangements that increase
or decrease voting power or pecuniary interest;

� a representation that the stockholder is a holder of record of our stock entitled to vote at that meeting and that the stockholder intends to
appear in person or by proxy at the meeting to bring that business before the meeting; and

� any other information relating to the person that would be required to be disclosed in a proxy statement or other filings required to be
made in connection with the solicitations of proxies for the proposed business to be brought by such stockholder pursuant to the
Exchange Act.

The stockholder providing the notice is required to update and supplement such notice as of the record date of the meeting.

Anti-Takeover Legislation
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As a Delaware corporation, we are subject to the restrictions under Section 203 of the DGCL (�Section 203�) regarding corporate takeovers. In
general, Section 203 prohibits a publicly held Delaware corporation from engaging, under certain circumstances, in a business combination with
an interested stockholder for a period of three years following the date the person became an interested stockholder, unless:

� prior to the date of the transaction, the board of directors of the corporation approved either the business combination or the transaction
which resulted in the stockholder becoming an interested stockholder;

� upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder
owned at least 85% of the voting stock of the corporation outstanding at the time such transaction commenced, excluding, for purposes
of determining the number of shares outstanding, (i) shares owned by persons who are directors and also officers of the corporation and
(ii) shares owned by employee stock plans in which employee participants do not have the right to determine confidentially whether
shares held subject to the plan will be tendered in a tender or exchange offer; or

6
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� on or subsequent to the date of the transaction, the business combination is approved by the board of directors of the corporation and
authorized at an annual or special meeting of stockholders by the affirmative vote of at least 66 2/3% of the outstanding voting stock
which is not wholly owned by the interested stockholder.

In this context, a business combination includes a merger, asset or stock sale, or other transaction resulting in a financial benefit to the interested
stockholder. An interested stockholder is a person who, together with affiliates and associates, owns or, within three years prior to the
determination of interested stockholder status owned, 15% or more of a corporation�s outstanding voting stock.

A Delaware corporation may �opt out� of Section 203 with an express provision in its original certificate of incorporation or an express provision
in its certificate of incorporation or bylaws resulting from amendments approved by holders of at least a majority of the corporation�s outstanding
voting shares. We have not elected to �opt out� of Section 203. However, subject to certain restrictions, we may elect to �opt out� of Section 203 by
an amendment to our certificate of incorporation or bylaws. In the Securities Purchase Agreement, we have agreed to take all action necessary so
that the limitations on business combinations prescribed by Section 203 of the DGCL are not applicable to Warburg Pincus or any permitted
transferee that receives at least 10% of our outstanding common stock.

Undesignated Preferred Stock

The authority possessed by our board of directors to issue preferred stock with voting or other rights or preferences could be potentially used to
discourage attempts by third parties to obtain control of us through a merger, tender offer, proxy contest or otherwise by making such attempts
more difficult or more costly. The provision in our certificate of incorporation authorizing such preferred stock may have the effect of deferring
hostile takeovers or delaying changes of control of our management.

Insurance Regulations Concerning Change of Control

Many state insurance regulatory laws intended primarily for the protection of policyholders contain provisions that require advance approval by
state agencies of any change in control of an insurance company or insurance holding company that is domiciled or, in some cases, having such
substantial business that it is deemed to be commercially domiciled in that state. Moreover, under Canadian federal insurance law, the consent of
the Minister of Finance is required in order for anyone to acquire direct or indirect control, including control in fact, of an insurance company, or
to acquire, directly or through any controlled entity or entities, a significant interest (i.e., more than 10%) of any class of its shares.

Certificate of Incorporation Provision Relating to Corporate Opportunities and Interested Directors

In order to address potential conflicts of interest between us and Citi, our certificate of incorporation contains provisions regulating and defining
the conduct of our affairs as they may involve Citi and its officers and directors, and our powers, rights, duties and liabilities and those of our
officers, directors and stockholders in connection with our relationship with Citi. In general, these provisions recognize that we and Citi may
engage in the same or similar business activities and lines of business (subject to the provisions of the intercompany agreement we entered into
with Citi in connection with our initial public offering), have an interest in the same areas of corporate opportunities and that we and Citi will
continue to have contractual and business relations with each other, including officers and directors of Citi serving as our directors.
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Our certificate of incorporation provides that, subject to any contractual provision to the contrary, Citi will have no duty to refrain from:

� engaging in the same or similar business activities or lines of business as us;

� doing business with any of our clients; or

� employing or otherwise engaging any of our officers or employees.

7
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Under our certificate of incorporation, neither Citi nor any officer or director of Citi, except as described in the following paragraph, will be
liable to us or our stockholders for breach of any fiduciary duty by reason of any such activities. Our certificate of incorporation provides that
Citi is not under any duty to present any corporate opportunity to us which may be a corporate opportunity for Citi and us, and Citi will not be
liable to us or our stockholders for breach of any fiduciary duty as our stockholder by reason of the fact that Citi pursues or acquires that
corporate opportunity for itself, directs that corporate opportunity to another person or does not present that corporate opportunity to us.

When one of our directors or officers who is also a director or officer of Citi learns of a potential transaction or matter that may be a corporate
opportunity for both us and Citi, the certificate of incorporation provides that the director or officer:

� will have fully satisfied his or her fiduciary duties to us and our stockholders with respect to that corporate opportunity;

� will not be liable to us or our stockholders for breach of fiduciary duty by reason of Citi�s actions with respect to that corporate
opportunity;

� will be deemed to have acted in good faith and in a manner he or she believed to be in, and not opposed to, our best interests for
purposes of our certificate of incorporation; and

� will be deemed not to have breached his or her duty of loyalty to us or our stockholders and not to have derived an improper personal
benefit therefrom for purposes of our certificate of incorporation;

if he or she acts in good faith in a manner consistent with the following policy:

� a corporate opportunity offered to any of our officers who is also a director but not an officer of Citi will belong to us, unless that
opportunity is expressly offered to that person solely in his or her capacity as a director of Citi, in which case that opportunity will
belong to Citi;

� a corporate opportunity offered to any of our directors who is not one of our officers and who is also a director or an officer of Citi will
belong to us only if that opportunity is expressly offered to that person solely in his or her capacity as our director, and otherwise will
belong to Citi; and

� a corporate opportunity offered to any of our officers who is also an officer of Citi will belong to Citi, unless that opportunity is
expressly offered to that person solely in his or her capacity as our officer, in which case that opportunity will belong to us.

For purposes of our certificate of incorporation, �corporate opportunities� include business opportunities that we are financially able to undertake,
that are, from their nature, in our line of business, are of practical advantage to us and are ones in which we have an interest or a reasonable
expectancy, and in which, by embracing the opportunities, the self-interest of Citi or its officers or directors will be brought into conflict with
our self-interest. After such time that Citi ceases to own 20% of our common stock, the provisions of the certificate of incorporation related to
corporate opportunities for Citi and us described above shall become inoperative. Thereafter, the approval or allocation of corporate
opportunities would depend on the facts and circumstances of the particular situation analyzed under the corporate opportunity doctrine. The
Delaware courts have found that a director or officer �may not take a business opportunity for his own if: (i) the corporation is financially able to
exploit the opportunity; (ii) the opportunity is within the corporation�s line of business; (iii) the corporation has an interest or expectancy in the
opportunity; and (iv) by taking the opportunity for his own, the [director or officer] will thereby be placed in a position inimicable to his duties
to the corporation.� On the other hand, a director or officer �may take a corporate opportunity if: (1) the opportunity is presented to the director or
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officer in his individual and not his corporate capacity; (2) the opportunity is not essential to the corporation; (3) the corporation holds no
interest or expectancy in the opportunity; and (4) the director or officer has not wrongfully employed the resources of the corporation in pursuing
or exploiting the opportunity.� A director or officer may also �present� an opportunity to the board of directors of a corporation to determine
whether such opportunity belongs to the corporation and thereby be protected from inference of usurpation of corporate opportunity.
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Our certificate of incorporation also provides that no contract, agreement, arrangement or transaction between us and Citi will be void or
voidable solely for the reason that Citi is a party to such agreement and Citi:

� will have fully satisfied and fulfilled its fiduciary duties to us and our stockholders with respect to the contract, agreement, arrangement
or transaction;

� will not be liable to us or our stockholders for breach of fiduciary duty by reason of entering into, performance or consummation of any
such contract, agreement, arrangements or transaction;

� will be deemed to have acted in good faith and in a manner it reasonably believed to be in, and not opposed to, the best
interests of us for purposes of the certificate of incorporation; and

� will be deemed not to have breached its duty of loyalty to us and our stockholders and not to have derived an improper personal benefit
therefrom for purposes of the certificate of incorporation, if:

� the material facts as to the contract, agreement, arrangement or transaction are disclosed or are known to our board of directors or the
committee of our board that authorizes the contract, agreement, arrangement or transaction and our board of directors or that
committee in good faith authorizes the contract, agreement, arrangement or transaction by the affirmative vote of a majority of the
disinterested directors;

� the material facts as to the contract, agreement, arrangement or transaction are disclosed or are known to the holders of our shares
entitled to vote on such contract, agreement, arrangement or transaction and the contract, agreement, arrangement or transaction is
specifically approved in good faith by vote of the holders of a majority of the votes entitled to be cast by the holders of our common
stock then outstanding not owned by Citi or a related entity; or

� the contract, agreement, arrangement or transaction, judged according to the circumstances at the time of the commitment, is fair to
us.

Any person purchasing or otherwise acquiring any interest in any shares of our capital stock will be deemed to have consented to these
provisions of the certificate of incorporation.

Until the time that Citi ceases to own shares entitled to 20% or more of the votes entitled to be cast by our then outstanding common stock, the
affirmative vote of the holders of at least 80% of the votes entitled to be cast will be required to alter, amend or repeal, or adopt any provision
inconsistent with the corporate opportunity and interested director provisions described above; however, after Citi no longer owns shares for its
own account entitling it to cast at least 20% of the votes entitled to be cast by our then outstanding common stock, any such alteration, adoption,
amendment or repeal would be approved if a quorum is present and the votes favoring the action exceed the votes opposing it. Accordingly, until
such time, so long as Citi owns shares entitled to 20% of the votes entitled to be cast, it can prevent any such alteration, adoption, amendment or
repeal.

In addition to these provisions relating to corporate opportunities and interested directors contained in our certificate of incorporation, we
entered into an intercompany agreement with Citi in connection with our initial public offering, which prohibited each party from soliciting or
hiring the other party�s employees above certain compensation levels without the consent of such other party and prohibits Citi, subject to certain
customary exceptions, from competing with us by engaging in certain competitive activities for a certain period of time and from intentionally
engaging in a targeted solicitation of our sales representatives following the completion of our initial public offering. Citi also agreed that,
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following the completion of our initial public offering, it will not intentionally use any Prime Reinsurance Company, Inc. customer list or
database for purposes of marketing products or services to those customers. See �Related Party Transactions � Transactions with Citi in
Connection with Our Initial Public Offering � Intercompany Agreement,� included in the 2011 Proxy Statement, which is incorporated by
reference into this prospectus.
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Provisions Relating to Regulatory Status

Our certificate of incorporation also contains provisions regulating and defining the conduct of our affairs as they may affect Citi and its legal
and regulatory status. In general, our certificate of incorporation provides that, without the written consent of Citi, which will not be
unreasonably withheld, conditioned or delayed, we will not take any action that, to our knowledge, would result in:

� Citi�s being required to obtain the authorization or approval of, or otherwise become subject to any rules, regulations or other legal
restrictions of any governmental, administrative or regulatory authority; or

� any of our directors who is also a director or officer of Citi being ineligible to serve or prohibited from serving as our director or, where
such person is a director of Citi, as a director of Citi under applicable law.

Our certificate of incorporation further provides that Citi will not be liable to us or our stockholders for breach of any fiduciary duty by reason of
the fact that Citi gives or withholds any such consent for any reason.

Any persons purchasing or otherwise acquiring any interest in shares of our capital stock will be deemed to have consented to these provisions
of our certificate of incorporation.

Until the time that Citi ceases to own shares entitled to 20% or more of the votes entitled to be cast by our then outstanding common stock, the
affirmative vote of the holders of at least 80% of the votes entitled to be cast will be required to alter, amend or repeal, or adopt any provision
inconsistent with, the provision of our certificate of incorporation described above; however, the provision relating to legal and regulatory status
automatically becomes inoperative six months after Citi ceases to own shares entitled to at least 20% of the votes entitled to be cast by our then
outstanding common stock relating to shares held for its own account. Accordingly, until such time, so long as Citi owns shares entitled to at
least 20% of the votes entitled to be cast, it can prevent any alteration, adoption, amendment or repeal of that provision.

The Delaware courts have not conclusively determined the validity or enforceability of provisions similar to the corporate opportunity, interested
director and legal and regulatory status provisions that are included in our certificate of incorporation and could rule that some liabilities which
those provisions purport to eliminate remain in effect.

Limitation of Liability of Directors

Our certificate of incorporation provides that none of our directors shall be liable to us or our stockholders for monetary damages for any breach
of fiduciary duty as a director, except to the extent otherwise required by the DGCL. The effect of this provision is to eliminate our rights, and
our stockholders� rights, to recover monetary damages against a director for breach of a fiduciary duty of care as a director. This provision does
not limit or eliminate our right, or the right of any stockholder, to seek non-monetary relief, such as an injunction or rescission in the event of a
breach of a director�s duty of care. In addition, our certificate of incorporation provides that if the DGCL is amended to authorize the further
elimination or limitation of the liability of a director, then the liability of the directors shall be eliminated or limited to the fullest extent
permitted by the DGCL, as so amended. These provisions will not alter the liability of directors under federal or state securities laws. Our
certificate of incorporation also includes provisions for the indemnification of our directors and officers to the fullest extent permitted by
Section 145 of the DGCL. Further, we have entered into indemnification agreements with our directors and executive officers which require us,
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among other things, to indemnify them against certain liabilities which may arise by reason of their status or service as a director or officer and
to advance to them expenses, subject to reimbursement to us if it is determined that they are not entitled to indemnification. We also have
obtained director and officer liability insurance.

Listing

Our common stock is listed on the NYSE under the trading symbol �PRI.�
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Transfer Agent and Registrar

The Transfer Agent and Registrar for our common stock and non-voting common stock is American Stock Transfer & Trust Company.

DESCRIPTION OF DEBT SECURITIES

We may offer secured or unsecured debt securities which may be senior, subordinated or junior subordinated, and which may be convertible. We
may issue debt securities in one or more series.

The following description briefly sets forth certain general terms and provisions of the debt securities. The particular terms of the debt securities
offered by any prospectus supplement and the extent, if any, to which these general provisions may apply to the debt securities, will be described
in the applicable prospectus supplement. Unless otherwise specified in the applicable prospectus supplement, our debt securities will be issued in
one or more series under an indenture to be entered into between us and Wells Fargo Bank, National Association. A form of the indenture is
attached as an exhibit to the registration statement of which this prospectus forms a part. The terms of the debt securities will include those set
forth in the indenture and those made a part of the indenture by the Trust Indenture Act of 1939 (the �TIA�). You should read the summary below,
the applicable prospectus supplement and the provisions of the indenture and indenture supplement, if any, in their entirety before investing in
our debt securities.

The aggregate principal amount of debt securities that may be issued under the indenture is unlimited. The prospectus supplement relating to any
series of debt securities that we may offer will contain the specific terms of the debt securities. These terms may include the following:

� the title and aggregate principal amount of the debt securities and any limit on the aggregate principal amount;

� whether the debt securities will be senior, subordinated or junior subordinated;

� whether the debt securities will be secured or unsecured;

� any applicable subordination provisions for any subordinated debt securities;

� the maturity date(s) or method for determining same;

� the interest rate(s) or the method for determining same;

� the dates on which interest will accrue or the method for determining dates on which interest will accrue and dates on which interest
will be payable and whether interest shall be payable in cash or additional securities;
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� whether the debt securities are convertible or exchangeable into other securities and any related terms and conditions;

� redemption or early repayment provisions;

� authorized denominations;

� if other than the principal amount, the principal amount of debt securities payable upon acceleration;

� place(s) where payment of principal and interest may be made, where debt securities may be presented and where notices or demands
upon the company may be made;

� whether such debt securities will be issued in whole or in part in the form of one or more global securities and the date as which the
securities are dated if other than the date of original issuance;

� amount of discount or premium, if any, with which such debt securities will be issued;

� any covenants applicable to the particular debt securities being issued;
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� any additions or changes in the defaults and events of default applicable to the particular debt securities being issued;

� the currency, currencies or currency units in which the purchase price for, the principal of and any premium and any interest on, such
debt securities will be payable;

� the time period within which, the manner in which and the terms and conditions upon which the holders of the debt securities or the
company can select the payment currency;

� our obligation or right to redeem, purchase or repay debt securities under a sinking fund, amortization or analogous provision;

� any restriction or conditions on the transferability of the debt securities;

� provisions granting special rights to holders of the debt securities upon occurrence of specified events;

� additions or changes relating to compensation or reimbursement of the trustee of the series of debt securities;

� additions or changes to the provisions for the defeasance of the debt securities or to provisions related to satisfaction and discharge of
the indenture;

� provisions relating to the modification of the indenture both with and without the consent of holders of debt securities issued under the
indenture and the execution of supplemental indentures for such series; and

� any other terms of the debt securities (which terms shall not be inconsistent with the provisions of the TIA, but may modify, amend,
supplement or delete any of the terms of the indenture with respect to such series of debt securities).

General

We may sell the debt securities, including original issue discount securities, at par or at a substantial discount below their stated principal
amount. Unless we inform you otherwise in a prospectus supplement, we may issue additional debt securities of a particular series without the
consent of the holders of the debt securities of such series or any other series outstanding at the time of issuance. Any such additional debt
securities, together with all other outstanding debt securities of that series, will constitute a single series of securities under the indenture.

We will describe in the applicable prospectus supplement any other special considerations for any debt securities we sell which are denominated
in a currency or currency unit other than U.S. dollars. In addition, debt securities may be issued where the amount of principal and/or interest
payable is determined by reference to one or more currency exchange rates, commodity prices, equity indices or other factors. Holders of such
securities may receive a principal amount or a payment of interest that is greater than or less than the amount of principal or interest otherwise
payable on such dates, depending upon the value of the applicable currencies, commodities, equity indices or other factors. Information as to the
methods for determining the amount of principal or interest, if any, payable on any date, the currencies, commodities, equity indices or other
factors to which the amount payable on such date is linked.
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United States federal income tax consequences and special considerations, if any, applicable to any such series will be described in the
applicable prospectus supplement. Unless we inform you otherwise in the applicable prospectus supplement, the debt securities will not be listed
on any securities exchange.

We expect most debt securities to be issued in fully registered form without coupons and in denominations of US$2,000 and any integral
multiples in excess thereof. Subject to the limitations provided in the indenture and in the prospectus supplement, debt securities that are issued
in registered form may be transferred or exchanged at the designated corporate trust office of the trustee, without the payment of any service
charge, other than any tax or other governmental charge payable in connection therewith.
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Global Securities

Unless we inform you otherwise in the applicable prospectus supplement, the debt securities of a series may be issued in whole or in part in the
form of one or more global securities that will be deposited with, or on behalf of, a depositary identified in the applicable prospectus supplement.
Global securities will be issued in registered form and in either temporary or definitive form. Unless and until it is exchanged in whole or in part
for the individual debt securities, a global security may not be transferred except as a whole by the depositary for such global security to a
nominee of such depositary or by a nominee of such depositary to such depositary or another nominee of such depositary or by such depositary
or any such nominee to a successor of such depositary or a nominee of such successor. The specific terms of the depositary arrangement with
respect to any debt securities of a series and the rights of and limitations upon owners of beneficial interests in a global security will be described
in the applicable prospectus supplement.

Governing Law

The indenture and the debt securities shall be construed in accordance with and governed by the laws of the State of New York.

DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of common stock, preferred stock or debt securities. We may issue warrants independently or together
with any offered securities. The warrants may be attached to or separate from those offered securities. We will issue the warrants under one or
more warrant agreements to be entered into between us and a warrant agent to be named in the applicable prospectus supplement. The warrant
agent will act solely as our agent in connection with the warrants and will not assume any obligation or relationship of agency or trust for or with
any holders or beneficial owners of warrants.

The prospectus supplement relating to any warrants that we may offer will contain the specific terms of the warrants. These terms may include
the following:

� the title of the warrants;

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

� the designation, amount and terms of the securities for which the warrants are exercisable;

� the designation and terms of the other securities, if any, with which the warrants are to be issued and the number of warrants issued with
each other security;

� the aggregate number of warrants;
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� any provisions for adjustment of the number or amount of securities receivable upon exercise of the warrants or the exercise price of the
warrants;

� the price or prices at which the securities purchasable upon exercise of the warrants may be purchased;

� if applicable, the date on and after which the warrants and the securities purchasable upon exercise of the warrants will be separately
transferable;

� a discussion of any material U.S. federal income tax considerations applicable to the exercise of the warrants;

� the date on which the right to exercise the warrants will commence, and the date on which the right will expire;

� the maximum or minimum number of warrants that may be exercised at any time;

� information with respect to book-entry procedures, if any; and

� any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the warrants.
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Exercise of Warrants

Each warrant will entitle the holder of the warrant to purchase for cash the amount of common stock, preferred stock or debt securities at the
exercise price stated or determinable in the applicable prospectus supplement for the warrants. Warrants may be exercised at any time up to the
close of business on the expiration date shown in the applicable prospectus supplement, unless otherwise specified in such prospectus
supplement. After the close of business on the expiration date, unexercised warrants will become void. Warrants may be exercised as described
in the applicable prospectus supplement. When the warrant holder makes the payment and properly completes and signs the warrant certificate at
the corporate trust office of the warrant agent or any other office indicated in the prospectus supplement, we will, as soon as possible, forward
the common stock, preferred stock or debt securities that the warrant holder has purchased. If the warrant holder exercises the warrant for less
than all of the warrants represented by the warrant certificate, we will issue a new warrant certificate for the remaining warrants.

The description in the applicable prospectus supplement of any warrants we offer will not necessarily be complete and will be qualified in its
entirety by reference to the applicable warrant agreement and warrant certificate, which will be filed with the SEC if we offer warrants. For more
information on how you can obtain copies of any warrant certificate or warrant agreement if we offer warrants, see the section entitled �Where
You Can Find More Information� beginning on page 23 of this prospectus. We urge you to read the applicable warrant certificate, the applicable
warrant agreement and any applicable prospectus supplement in their entirety.

DESCRIPTION OF SUBSCRIPTION RIGHTS

We may issue subscription rights to purchase common stock, preferred stock, debt securities or other securities. We may issue subscription
rights independently or together with any other offered security, which may or may not be transferable by the securityholder. In connection with
any offering of subscription rights, we may enter into a standby arrangement with one or more underwriters or other purchasers pursuant to
which the underwriters or other purchasers may be required to purchase any securities remaining unsubscribed for after such offering.

The prospectus supplement relating to any subscription rights we may offer will contain the specific terms of the subscription rights. These terms
may include the following:

� the price, if any, for the subscription rights;

� the exercise price payable for each common stock, preferred stock, debt securities or other securities upon the exercise of the
subscription rights;

� the number of subscription rights issued to each securityholder;

� the number and terms of each common stock, preferred stock, debt securities or other securities which may be purchased per each
subscription right;

� the extent to which the subscription rights are transferable;
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� any provisions for adjustment of the number or amount of securities receivable upon exercise of the subscription rights or the exercise
price of the subscription rights;

� any other terms of the subscription rights, including the terms, procedures and limitations relating to the exchange and exercise of the
subscription rights;

� the date on which the right to exercise the subscription rights shall commence, and the date on which the subscription rights shall
expire;

� the extent to which the subscription rights may include an over-subscription privilege with respect to unsubscribed securities; and

� if applicable, the material terms of any standby underwriting or purchase arrangement entered into by us in connection with the offering
of subscription rights.
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The description in the applicable prospectus supplement of any subscription rights we offer will not necessarily be complete and will be
qualified in its entirety by reference to the applicable subscription rights certificate or subscription rights agreement, which will be filed with the
SEC if we offer subscription rights. For more information on how you can obtain copies of any subscription rights certificate or subscription
rights agreement if we offer subscription rights, see the section entitled �Where You Can Find More Information� beginning on page 23 of this
prospectus. We urge you to read the applicable subscription rights certificate, the applicable subscription rights agreement and any applicable
prospectus supplement in their entirety.

DESCRIPTION OF PURCHASE CONTRACTS AND PURCHASE UNITS

We may issue purchase contracts for the purchase or sale of common stock, preferred stock or debt securities issued by us or by third parties as
specified in the applicable prospectus supplement. Each purchase contract will entitle the holder thereof to purchase or sell, and obligate us to
sell or purchase on specified dates, such securities at a specified purchase price, which may be based on a formula, all as set forth in the
applicable prospectus supplement. We may, however, satisfy our obligations, if any, with respect to any purchase contract by delivering the cash
value of such purchase contract or the cash value of the securities otherwise deliverable, as set forth in the applicable prospectus supplement.
The applicable prospectus supplement will also specify the methods by which the holders may purchase or sell such securities, and any
acceleration, cancellation or termination provisions or other provisions relating to the settlement of a purchase contract. The price per security
and the number of securities may be fixed at the time the purchase contracts are entered into or may be determined by reference to a specific
formula set forth in the applicable purchase contracts.

The purchase contracts may be issued separately or as part of units consisting of a purchase contract and debt securities or debt obligations of
third parties, including U.S. treasury securities, or any other securities described in the applicable prospectus supplement or any combination of
the foregoing, securing the holders� obligations to purchase the securities under the purchase contracts, which we refer to herein as �purchase
units.�

The purchase contracts may require holders to secure their obligations under the purchase contracts in a specified manner. The purchase
contracts also may require us to make periodic payments to the holders of the purchase contracts or the purchase units, as the case may be, or
vice versa, and those payments may be unsecured or pre-funded on some basis.

The prospectus supplement relating to any purchase contracts or purchase units we may offer will contain the specific terms of the purchase
contracts or purchase units. These terms may include the following:

� whether the purchase contracts obligate the holder to purchase or sell, or both, our common stock, preferred stock, or debt securities,
and the nature and amount of each of those securities, or method of determining those amounts;

� whether the purchase contracts are to be prepaid or not;

� whether the purchase contracts are to be settled by delivery, or by reference or linkage to the value, performance or level of our
common stock or preferred stock;

� any acceleration, cancellation, termination or other provisions relating to the settlement of the purchase contracts; and
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� whether the purchase contracts will be issued in fully registered global form.

The description in the applicable prospectus supplement of any purchase contract or purchase unit we offer will not necessarily be complete and
will be qualified in its entirety by reference to the applicable purchase contract or purchase unit, which will be filed with the SEC if we offer
purchase contracts or purchase units. For more information on how you can obtain copies of any purchase contract or purchase unit we may
offer, see the section entitled �Where You Can Find More Information� beginning on page 23 of this prospectus. We urge you to read the
applicable purchase contract or applicable purchase unit and any applicable prospectus supplement in their entirety.
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SELLING STOCKHOLDERS

This prospectus relates to the possible resale of up to 49,517,698 shares of our common stock by Citigroup Insurance Holding Corporation
(referred to herein as the �Citi Eligible Stockholder�), a wholly owned subsidiary of Citigroup, Inc., and Warburg Pincus Private Equity X, L.P.
and Warburg Pincus X Partners, L.P. (referred to herein as the �Warburg Pincus Eligible Stockholder� and, together with the Citi Eligible
Stockholder, the �Eligible Stockholders�). An Eligible Stockholder who resells any shares of our common stock pursuant hereto is referred to as a
�selling stockholder� in this prospectus. Of the total number of shares of our common stock that may be resold pursuant to this prospectus:
(i) 29,002,148 shares of common stock have been held by the Citi Eligible Stockholder since our initial public offering; (ii) 16,412,440 shares of
common stock were acquired by the Warburg Pincus Eligible Stockholder from Citi in a private sale; and (iii) 4,103,110 shares of common stock
are issuable upon the exercise of warrants to purchase such shares which warrants were acquired by the Warburg Pincus Eligible Stockholder
from Citi in a private sale. Pursuant to the Securities Purchase Agreement, the Warburg Pincus Eligible Stockholder has agreed not to sell,
without the prior consent of us and Citi, any securities, including pursuant to this prospectus, prior to the earlier of: (1) September 30, 2011 and
(2) the date that Citi owns less than 10% of the outstanding shares of our common stock. We are registering the shares to satisfy registration
rights that we have granted to the Eligible Stockholders, and in order to permit the Eligible Stockholders to offer the shares for resale from time
to time. For information about the Eligible Stockholders, see �Related Party Transactions,� included in the 2011 Proxy Statement, which is
incorporated by reference into this prospectus.

16

Edgar Filing: Primerica, Inc. - Form S-3

Table of Contents 36



Table of Contents

PLAN OF DISTRIBUTION

We and the selling stockholders may sell the securities offered by this prospectus from time to time in one or more transactions, including
without limitation:

� directly to one or more purchasers, including affiliates;

� through agents;

� to or through underwriters, brokers or dealers; or

� through a combination of any of these methods.

A distribution of the securities offered by this prospectus may also be effected through the issuance of derivative securities, including, without
limitation, warrants, subscriptions, exchangeable securities, forward delivery contracts and the writing of options.

In addition, the manner in which we may sell some or all of the securities covered by this prospectus and the manner in which the selling
stockholders may sell the securities, include, without limitation, through:

� a block trade in which a broker-dealer will attempt to sell as agent, but may position or resell a portion of the block, as principal, in
order to facilitate the transaction;

� purchases by a broker-dealer, as principal, and resale by the broker-dealer for its account;

� ordinary brokerage transactions and transactions in which a broker solicits purchasers; or

� privately negotiated transactions.

We or the selling stockholders may also enter into hedging transactions. For example, we may:

� enter into transactions with a broker-dealer or affiliate thereof in connection with which such broker-dealer or affiliate will engage in
short sales of the common stock pursuant to this prospectus, in which case such broker-dealer or affiliate may use common stock
received from us or the selling stockholders, as applicable, to close out its short positions;

� sell securities short and redeliver such shares to close out our or the selling stockholders� short positions;
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� enter into option or other types of transactions that require us or the selling stockholders, as applicable, to deliver common stock to a
broker-dealer or an affiliate thereof, who will then resell or transfer the common stock under this prospectus; or

� loan or pledge the common stock to a broker-dealer or an affiliate thereof, who may sell the loaned shares or, in an event of default in
the case of a pledge, sell the pledged shares pursuant to this prospectus.

In addition, we or the selling stockholders may enter into derivative or hedging transactions with third parties, or sell securities not covered by
this prospectus to third parties in privately negotiated transactions. In connection with such a transaction, the third parties may sell securities
covered by and pursuant to this prospectus and an applicable prospectus supplement or pricing supplement, as the case may be. If so, the third
party may use securities borrowed from us or others (including the selling stockholders) to settle such sales and may use securities received from
us (or the selling stockholders) to close out any related short positions. We or the selling stockholders may also loan or pledge securities covered
by this prospectus and an applicable prospectus supplement to third parties, who may sell the loaned securities or, in an event of default in the
case of a pledge, sell the pledged securities pursuant to this prospectus and the applicable prospectus supplement or pricing supplement, as the
case may be.

A prospectus supplement with respect to each offering of securities will state the terms of the offering of the securities, including:

� the name or names of any underwriters or agents and the amounts of securities underwritten or purchased by each of them, if any;
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� the public offering price or purchase price of the securities and the net proceeds to be received by us from the sale;

� any delayed delivery arrangements;

� any underwriting discounts or agency fees and other items constituting underwriters� or agents� compensation;

� any discounts or concessions allowed or reallowed or paid to dealers; and

� any securities exchange or markets on which the securities may be listed.

The offer and sale of the securities described in this prospectus by us, the selling stockholders, the underwriters or the third parties described
above may be effected from time to time in one or more transactions, including privately negotiated transactions, either:

� at a fixed price or prices, which may be changed;

� at market prices prevailing at the time of sale;

� at prices related to the prevailing market prices; or

� at negotiated prices.

General

Any public offering price and any discounts, commissions, concessions or other items constituting compensation allowed or reallowed or paid to
underwriters, dealers, agents or remarketing firms may be changed from time to time. Underwriters, dealers, agents and remarketing firms that
participate in the distribution of the offered securities may be �underwriters� as defined in the Securities Act of 1933, as amended (the �Securities
Act�). Any discounts or commissions they receive from us and any profits they receive on the resale of the offered securities may be treated as
underwriting discounts and commissions under the Securities Act. We or the selling stockholders will identify any underwriters, agents or
dealers and describe their commissions, fees or discounts in the applicable prospectus supplement or pricing supplement, as the case may be. In
compliance with the guidelines of FINRA, the maximum discount or commission to be received by any FINRA member or independent
broker-dealer may not exceed 8% of the aggregate amount of the securities offered pursuant to this prospectus and any applicable prospectus
supplement.

Underwriters and Agents

If underwriters are used in a sale, they will acquire the offered securities for their own account. The underwriters may resell the offered
securities in one or more transactions, including negotiated transactions. These sales may be made at a fixed public offering price or prices,
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which may be changed, at market prices prevailing at the time of the sale, at prices related to such prevailing market price or at negotiated prices.
We or the selling stockholders may offer the securities to the public through an underwriting syndicate or through a single underwriter. The
underwriters in any particular offering will be mentioned in the applicable prospectus supplement or pricing supplement, as the case may be.

Unless otherwise specified in connection with any particular offering of securities, the obligations of the underwriters to purchase the offered
securities will be subject to certain conditions contained in an underwriting agreement that we or the selling stockholders will enter into with the
underwriters at the time of the sale to them. The underwriters will be obligated to purchase all of the securities of the series offered if any of the
securities are purchased, unless otherwise specified in connection with any particular offering of securities. Any initial offering price and any
discounts or concessions allowed, reallowed or paid to dealers may be changed from time to time.

We or the selling stockholders may designate agents to sell the offered securities. Unless otherwise specified in connection with any particular
offering of securities, the agents will agree to use their best efforts to solicit purchases for the period of their appointment. We or the selling
stockholders may also sell the offered securities
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to one or more remarketing firms, acting as principals for their own accounts or as agents for us. These firms will remarket the offered securities
upon purchasing them in accordance with a redemption or repayment pursuant to the terms of the offered securities. A prospectus supplement or
pricing supplement, as the case may be will identify any remarketing firm and will describe the terms of its agreement, if any, with us and its
compensation.

In connection with offerings made through underwriters or agents, we or the selling stockholders may enter into agreements with such
underwriters or agents pursuant to which we or the selling stockholders receive our outstanding securities in consideration for the securities
being offered to the public for cash. In connection with these arrangements, the underwriters or agents may also sell securities covered by this
prospectus to hedge their positions in these outstanding securities, including in short sale transactions. If so, the underwriters or agents may use
the securities received from us under these arrangements to close out any related open borrowings of securities.

Dealers

We or the selling stockholders may sell the offered securities to dealers as principals. We may negotiate and pay dealers� commissions, discounts
or concessions for their services. The dealer may then resell such securities to the public either at varying prices to be determined by the dealer
or at a fixed offering price agreed to with us at the time of resale. Dealers engaged by us may allow other dealers to participate in resales.

Direct Sales

We or the selling stockholders may choose to sell the offered securities directly. In this case, no underwriters or agents would be involved.

Institutional Purchasers

We or the selling stockholders may authorize agents, dealers or underwriters to solicit certain institutional investors to purchase offered
securities on a delayed delivery basis pursuant to delayed delivery contracts providing for payment and delivery on a specified future date. The
applicable prospectus supplement or pricing supplement, as the case may be, will provide the details of any such arrangement, including the
offering price and commissions payable on the solicitations.

We or the selling stockholders will enter into such delayed contracts only with institutional purchasers that we or the selling stockholders, as
applicable, approve(s). These institutions may include commercial and savings banks, insurance companies, pension funds, investment
companies and educational and charitable institutions.

Electronic Auctions
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We may also make sales through the Internet or through other electronic means. Since we may from time to time elect to offer securities directly
to the public, with or without the involvement of agents, underwriters or dealers, utilizing the Internet or other forms of electronic bidding or
ordering systems for the pricing and allocation of such securities, you should pay particular attention to the description of that system we will
provide in a prospectus supplement.

Such electronic system may allow bidders to directly participate, through electronic access to an auction site, by submitting conditional offers to
buy that are subject to acceptance by us, and which may directly affect the price or other terms and conditions at which such securities are sold.
These bidding or ordering systems may present to each bidder, on a so-called �real-time� basis, relevant information to assist is making a bid, such
as the clearing spread at which the offering would be sold, based on the bids submitted, and whether a bidder�s individual bids would be
accepted, prorated or rejected. For example, in the case of a debt security, the clearing spread could be indicated as a number of �basis points�
above an index treasury note. Of course, many pricing methods can and may also be used.
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Upon completion of such an electronic auction process, securities will be allocated based on prices bid, terms of bid or other factors. The final
offering price at which securities would be sold and the allocation of securities among bidders would be based in whole or in part on the results
of the Internet or other electronic bidding process or auction.

Indemnification; Other Relationships

We or the selling stockholders may have agreements with agents, underwriters, dealers and remarketing firms to indemnify them against certain
civil liabilities, including liabilities under the Securities Act. Agents, underwriters, dealers and remarketing firms, and their affiliates, may
engage in transactions with, or perform services for, us in the ordinary course of business. This includes commercial banking and investment
banking transactions.

Market-Making, Stabilization and Other Transactions

There is currently no market for any of the offered securities, other than the shares of our common stock which are listed on the NYSE. If the
offered securities are traded after their initial issuance, they may trade at a discount from their initial offering price, depending upon prevailing
interest rates, the market for similar securities and other factors. While it is possible that an underwriter could inform us that it intends to make a
market in the offered securities, such underwriter would not be obligated to do so, and any such market-making could be discontinued at any
time without notice. Therefore, no assurance can be given as to whether an active trading market will develop for the offered securities. We have
no current plans for listing of the debt securities, preferred stock, warrants or subscription rights on any securities exchange or quotation system;
any such listing with respect to any particular debt securities, preferred stock or warrants will be described in the applicable prospectus
supplement or pricing supplement, as the case may be.

In connection with any offering of common stock, the underwriters may purchase and sell common stock in the open market. These transactions
may include short sales, syndicate covering transactions and stabilizing transactions. Short sales involve syndicate sales of common stock in
excess of the number of shares to be purchased by the underwriters in the offering, which creates a syndicate short position. �Covered� short sales
are sales of shares made in an amount up to the number of shares represented by the underwriters� over-allotment option. In determining the
source of shares to close out the covered syndicate short position, the underwriters will consider, among other things, the price of shares
available for purchase in the open market as compared to the price at which they may purchase shares through the over-allotment option.
Transactions to close out the covered syndicate short involve either purchases of the common stock in the open market after the distribution has
been completed or the exercise of the over-allotment option. The underwriters may also make �naked� short sales of shares in excess of the
over-allotment option. The underwriters must close out any naked short position by purchasing common stock in the open market. A naked short
position is more likely to be created if the underwriters are concerned that there may be downward pressure on the price of the shares in the open
market after pricing that could adversely affect investors who purchase in the offering. Stabilizing transactions consist of bids for or purchases of
shares in the open market while the offering is in progress for the purpose of pegging, fixing or maintaining the price of the securities.

In connection with any offering, the underwriters may also engage in penalty bids. Penalty bids permit the underwriters to reclaim a selling
concession from a syndicate member when the securities originally sold by the syndicate member are purchased in a syndicate covering
transaction to cover syndicate short positions. Stabilizing transactions, syndicate covering transactions and penalty bids may cause the price of
the securities to be higher than it would be in the absence of the transactions. The underwriters may, if they commence these transactions,
discontinue them at any time.
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Fees and Commissions

In compliance with the guidelines of FINRA, the aggregate maximum discount, commission or agency fees or other items constituting
underwriting compensation to be received by any FINRA member or independent broker-dealer will not exceed 8% of any offering pursuant to
this prospectus and any applicable prospectus supplement or pricing supplement, as the case may be; however, it is anticipated that the
maximum commission or discount to be received in any particular offering of securities will be significantly less than this amount.

Conflicts of Interest

We have numerous commercial and contractual arrangements with Citi, our former parent company. In addition, Citigroup Global Markets Inc.,
which may serve as an underwriter of one or more offerings of securities pursuant to this prospectus, is a wholly owned subsidiary of Citigroup
Inc. Please see �Risk Factors � Risks Related to Our Relationships with Citi and Warburg Pincus,� included in the 2010 Annual Report, which is
incorporated by reference into this prospectus, and additional information that may be set forth in the �Underwriting� section of any applicable
prospectus supplement or pricing supplement. If 5% or more of the net proceeds of any offering of securities made under this prospectus will be
received by a FINRA member participating in the offering or affiliates or associated persons of such FINRA member, the offering will be
conducted in accordance with FINRA Rule 5121 (or any successor rule).

LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, certain legal matters will be passed upon for us by Rogers & Hardin LLP,
Atlanta, Georgia. Counsel to the underwriters will be named in the applicable prospectus supplement.

EXPERTS

The consolidated and combined financial statements and schedules of Primerica, Inc. as of December 31, 2010 and 2009, and for each of the
years in the three-year period ended December 31, 2010, have been incorporated by reference herein in reliance upon the reports of KPMG LLP,
independent registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and
auditing. KPMG�s reports with respect to the financial statements and all related financial statement schedules refer to the completion in April
2010 of Primerica�s initial public offering and a series of related transactions and to the adoption by Primerica of the provisions of FASB Staff
Position Financial Accounting Standard No. 115-2 and Financial Accounting Standard No. 124-2, Recognition and Presentation of
Other-Than-Temporary Impairments (included in FASB ASC Topic 320, Investments � Debt and Equity Securities) as of January 1, 2009.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Investors are cautioned that certain statements contained in this prospectus are �forward-looking� statements. Forward-looking statements include,
without limitation, any statement that may project, indicate or imply future results, events, performance or achievements, and may contain the
words �expect,� �intend,� �plan,� �anticipate,� �estimate,� �believe,� �will be,� �will continue,� �will likely result,� and similar expressions, or future conditional
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verbs such as �may,� �will,� �should,� �would,� and �could.� In addition, any statement concerning future financial performance (including future
revenues, earnings or growth rates), ongoing business strategies or prospects, and possible actions taken by us or our subsidiaries are also
forward-looking statements. These forward-looking statements contained in this prospectus are based upon information available to us on the
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date of this prospectus. These forward-looking statements involve external risks and uncertainties, including, but not limited to, those described
under the section entitled �Risk Factors� beginning on page 2 of this prospectus and elsewhere in this prospectus, our reports filed from time to
time with the SEC, which are incorporated by reference into this prospectus, as the same may be amended, supplemented or superseded from
time to time by our filings under the Exchange Act, or any prospectus supplement.

Forward-looking statements are based on current expectations and projections about future events and are inherently subject to a variety of risks
and uncertainties, many of which are beyond the control of our management team. All forward-looking statements in this prospectus and
documents incorporated by reference into this prospectus and subsequent written and oral forward-looking statements attributable to us, or to
persons acting on our behalf, are expressly qualified in their entirety by these risks and uncertainties. Accordingly, you should not place undue
reliance on those statements. We undertake no obligation to publicly update or revise any forward-looking statement as a result of new
information, future events or otherwise, except as otherwise required by law.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC under the Exchange Act. You may inspect
without charge any documents filed by us at the SEC�s Public Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You
may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an
Internet site, www.sec.gov, that contains reports, proxy and information statements, and other information regarding issuers that file
electronically with the SEC, including Primerica.

The SEC allows us to �incorporate by reference� information into this prospectus and any accompanying prospectus supplement, which means that
we can disclose important information to you by referring you to other documents filed separately with the SEC. The information incorporated
by reference is considered part of this prospectus, and information filed with the SEC subsequent to this prospectus and prior to the termination
of the particular offering referred to in such prospectus supplement will automatically be deemed to update and supersede this information. We
incorporate by reference into this prospectus and any accompanying prospectus supplement the documents listed below (excluding any portions
of such documents that have been �furnished� but not �filed� for purposes of the Exchange Act):

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2010, filed on March 17, 2011;

� our Proxy Statement on Schedule 14A, filed on March 31, 2011; and

� the description of our common stock contained in our Form 8-A filed on March 30, 2010, and any amendment or report filed for the
purpose of updating such description.

We also incorporate by reference any future filings made by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
between the date of this prospectus and the date all of the securities offered hereby are sold or the offering is otherwise terminated, with the
exception of any information furnished under Item 2.02 and Item 7.01 of Form 8-K (and exhibits filed under Item 9.01 of Form 8-K relating to
such information), which is not deemed filed and which is not incorporated by reference herein. Any such filings shall be deemed to be
incorporated by reference and to be a part of this prospectus from the respective dates of filing of those documents.

We will provide without charge upon written or oral request to each person, including any beneficial owner, to whom a prospectus is delivered, a
copy of any and all of the documents which are incorporated by reference into this prospectus but not delivered with this prospectus (other than
exhibits unless such exhibits are specifically incorporated by reference in such documents).

You may request a copy of these documents by writing or telephoning us at:

Primerica, Inc.

3120 Breckinridge Blvd.

Duluth, Georgia 30099
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(770) 381-1000

You may also access the documents incorporated by reference into this prospectus through our website at www.primerica.com. Except for these
specific incorporated documents, the contents of our website are not part of this prospectus, and you should not consider the contents of our
website in making an investment decision with respect to our securities.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the various expenses, other than underwriting discounts and commissions, payable by the registrant in connection
with the issuance and distribution of the securities being registered. All of the fees set forth below are estimates, except for the SEC registration
fee and the FINRA fee. Pursuant to the Registration Rights Agreement, the selling stockholders will not bear any of the following expenses.

Amount
Payable by 

the
Registrant

SEC registration fee $ 260,688
FINRA fee $ 75,000
Blue Sky fees and expenses * 
Trustee Fees and expenses * 
Printing expenses * 
Legal fees and expenses * 
Accounting fees and expenses * 
Transfer agent and registrar fees * 
Miscellaneous fees and expenses * 

Total * 

* These fees are calculated based upon the number of issuances and amount of securities offered and, accordingly, cannot be estimated at
this time.

Item 15. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law provides that a corporation may indemnify directors and officers as well as other
employees and individuals against expenses (including attorneys� fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by such person in connection with any threatened, pending or completed actions, suits or proceedings in which such person is made a
party by reason of such person being or having been a directors, officer, employee or agent to the registrant. The Delaware General Corporation
Law provides that Section 145 is not exclusive of other rights to which those seeking indemnification may be entitled under by bylaws,
agreement, vote of stockholders or disinterested directors or otherwise. The registrant�s certificate or incorporation and bylaws provide for
indemnification by the registrant of its directors, officers and employees to the fullest extent permitted by the Delaware General Corporation
Law. In addition, the registrant has entered into indemnification agreements with its directors and executive officers.

Section 102(b)(7) of the Delaware General Corporation Law permits a corporation to provide in its certificate of incorporation that any director
of the corporation shall not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a

Edgar Filing: Primerica, Inc. - Form S-3

Table of Contents 49



director, except for liability: (1) for any breach of the director�s duty of loyalty to the corporation or its stockholders; (2) for acts or omissions not
in good faith or which involve intentional misconduct or a knowing violation of law; (3) for unlawful payments of dividends or unlawful stock
repurchases, redemptions or other distributions; or (4) for any transaction from which the director derived an improper personal benefit. The
registrant�s certificate of incorporation and bylaws provide for such limitation of liability to the fullest extent permitted by the Delaware General
Corporation Law.

The registrant maintains industry standard policies of insurance under which coverage is provided to its directors and officers against legal
liability for loss which is not indemnified arising from claims made by reason of breach of duty or other wrongful act while acting in their
capacity as directors and officers of the registrant.
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The proposed form of underwriting agreement to be filed as Exhibit 1.1 to this registration statement provides for indemnification of directors
and certain officers of the registrant by the underwriters against certain liabilities.

Item 16. Exhibits and Financial Statements Schedules

The agreements included as exhibits to this registration statement contain representations and warranties by each of the parties to the applicable
agreement. These representations and warranties have been made solely for the benefit of the other parties to the applicable agreement and:

� should not in all instances be treated as categorical statements of fact, but rather as a way of allocating the risk to one of the parties if
those statements prove to be inaccurate;

� have been qualified by disclosures that were made to the other party in connection with the negotiation of the applicable agreement,
which disclosures are not necessarily reflected in the agreement;

� may apply standards of materiality in a way that is different from what may be viewed as material to you or other investors; and

� were made only as of the date of the applicable agreement or such other date or dates as may be specified in the agreement and are
subject to more recent developments.

Accordingly, these representations and warranties may not describe the actual state of affairs as of the date they were made or at any other time.
The registrant acknowledges that, notwithstanding the inclusion of the foregoing cautionary statements, it is responsible for considering whether
additional specific disclosures of material information regarding material contractual provisions are required to make the statements in this
registration statement not misleading.

Exhibit
Number Description

1.1 Form of Underwriting Agreement*

2.1 Securities Purchase Agreement dated February 8, 2010, by and among Citigroup Insurance Holding Corporation, Primerica,
Inc., Warburg Pincus Private Equity X, L.P. and Warburg Pincus X Partners, L.P. (incorporated by reference to Exhibit 2.1 to
Primerica�s Registration Statement on Form S-1 (File No. 333-162918))

3.1 Restated Certificate of Incorporation of the registrant (incorporated by reference to Exhibit 3.1 to Primerica�s Quarterly
Report on Form 10-Q for the quarter ended March 31, 2010 (Commission File No. 001-34680))

3.2 Amended and Restated Bylaws of the registrant (incorporated by reference to Exhibit 3.2 to Primerica�s Quarterly Report on
Form 10-Q for the quarter ended March 31, 2010 (Commission File No. 001-34680))

4.1 Warrant to purchase 3,975,914 shares of common stock dated as of April 15, 2010 (incorporated by reference to Exhibit 4.1
to Primerica�s Quarterly Report on Form 10-Q for the quarter ended March 31, 2010 (Commission File No. 001-34680))

4.2 Warrant to purchase 127,196 shares of common stock dated as of April 15, 2010 (incorporated by reference to Exhibit 4.2 to
Primerica�s Quarterly Report on Form 10-Q for the quarter ended March 31, 2010 (Commission File No. 001-34680))

4.3 Registration Rights Agreement dated as of April 7, 2010 by and among Citigroup Insurance Holding Corporation, Warburg
Pincus Private Equity X, L.P., Warburg Pincus X Partners, L.P. and the registrant (incorporated by reference to Exhibit 10.40
to Primerica�s Quarterly Report on Form 10-Q for the quarter ended March 31, 2010 (Commission File No. 001-34680))

Edgar Filing: Primerica, Inc. - Form S-3

Table of Contents 51



II-2

Edgar Filing: Primerica, Inc. - Form S-3

Table of Contents 52



Table of Contents

Exhibit
Number Description

4.4 Specimen Common Stock Certificate (incorporated by reference to Exhibit 4.3 to Primerica�s Registration Statement on Form
S-1 (File No. 333-162918))

4.5 Specimen Non-Voting Common Stock Certificate (incorporated by reference to Exhibit 4.4 to Primerica�s Registration
Statement on Form S-1 (File No. 333-162918))

4.6 Form of Debt Securities Indenture

4.7 Specimen Preferred Stock Certificate*

4.8 Form of Debt Security*

4.9 Form of Warrant Agreement (including form of Warrant Certificate)*

4.10 Form of Subscription Rights Agreement (including form of Subscription Rights Certificate)*

4.11 Form of Purchase Contract (including form of Purchase Contract Certificate)*

4.12 Form of Purchase Unit Agreement (including form of Purchase Unit Certificate)*

5.1 Opinion of Rogers & Hardin LLP

12.1 Statement Regarding Computation of Ratio of Earnings to Fixed Charges

23.1 Consent of KPMG LLP

23.2 Consent of Rogers & Hardin LLP (included in Exhibit 5.1)

24.1 Power of Attorney (included as part of the signature page to the registration statement)

25.1 Form T-1 of Eligibility under the Trust Indenture Act of 1939 of Wells Fargo Bank, National Association, as trustee under the
Debt Securities Indenture

* To be filed by amendment to the registration statement or incorporated by reference from documents filed or to be filed with the SEC
under the Exchange Act.

Item 17. Undertakings.

The undersigned registrant hereby undertakes:

(A)(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of
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prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20% change
in the maximum aggregate offering price set forth in the �Calculation of Registration Fee� table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

Provided, however, that paragraphs (A)(1)(i), (A)(1)(ii) and (A)(1)(iii) above do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the SEC by the registrant pursuant to
Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:

(i) If the registrant is relying on Rule 430B:

(a) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(b) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by Section 10(a) of
the Securities Act shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is
first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule
430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date
of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to
such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration
statement or made in any such document immediately prior to such effective date.
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(ii) If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an
offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to
be part of and included in the registration statement as of the date it is first used after effectiveness. Provided, however, that no statement made
in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such first use, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such date of first use.
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(5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the
securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser
by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or
sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or
its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(B) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
registrant�s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan�s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

(C) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification
is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant
in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to
a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and
will be governed by the final adjudication of such issue.

(D) The undersigned registrant hereby undertakes that for purposes of determining any liability under the Securities Act:

(i) the information omitted from the form of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a
form of prospectus filed by the registrant pursuant to Rule 424(b) (1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this
registration statement as of the time it was declared effective.
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(ii) each post-effective amendment that contains a form of prospectus shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Duluth, State of Georgia, on the 1st day of April, 2011.

Primerica, Inc.

By:  /S/    PETER SCHNEIDER
Name: Peter Schneider
Title: Executive Vice President, General Counsel,

Corporate Secretary and
Chief Administrative Officer

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints D. Richard
Williams, John A. Addison, Jr. and Peter W. Schneider as his or her true and lawful attorneys-in-fact and agents, with full power of substitution
and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments and registration statements filed pursuant to Rule 462(b) under the Securities Act) to this registration statement and
to file the same, with all relevant exhibits and other documents in connection therewith, with the Securities and Exchange Commission, granting
unto said attorneys-in-fact and agents and each of them, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in connection therewith, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and
confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes or substitute, may lawfully do or cause to be done
by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
indicated on the 1st day of April, 2011.

Signature Title

/S/    D. RICHARD WILLIAMS

D. Richard Williams

Co-Chief Executive Officer and Chairman of the Board
(Co-Principal Executive Officer)

/S/    JOHN A. ADDISON, JR.

John A. Addison, Jr.

Co-Chief Executive Officer and Director
(Co-Principal Executive Officer)

/S/    ALISON S. RAND

Alison S. Rand

Executive Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)

/S/    P. GEORGE BENSON

P. George Benson

Director
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/S/    MICHAEL E. MARTIN

Michael E. Martin

Director

/S/    MARK MASON

Mark Mason

Director
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Signature Title

/S/    ELLYN A. MCCOLGAN

Ellyn A. McColgan

Director

/S/    ROBERT F. MCCULLOUGH

Robert F. McCullough

Director

/S/    BARBARA A. YASTINE

Barbara A. Yastine

Director

/S/    DANIEL ZILBERMAN

Daniel Zilberman

Director
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