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January 3, 2012

Federal Election Commission
Office of General Counsel
999 E Street, N.W.
Washingtop, DC 20463

Re:  Advisory Opinion Request Regarding Disaffiliation of Primerica, Inc. and
Citigroup Inc. for Purposes of anenca Establishing a Separate Segregated
Fund

Dear Commissioners:

Plcase accept this request, on behalf of Primerica, Inc. (“Primerica”), for an advisory
opinion from the Federal Election Commission (FEC or the “Commission™) pursuant to 11
C.F.R. §1i2.1(a). Primerica seeks advice whether it is sufficiently disaffiliated from Citigroup
Inc. (*“Citigroup™) to establish a Separate Segregated Fund (“PAC”) that would be considered
independent and detached from Citigroup’s PAC for the purposes of the regulatory requirements
set forthin 11 C.F.R. §100.5and 11 C.F.R. §110.3.

Primerica has operated as a free-standing and independent corporate entity since April 1,
2010, when Citigroup eonducted an Initial Public Offering of Primarica stock (“the spin-off”).
As of December 19, 2011, Cicigroup no longer holds any shares of Primerica common stock. As
such, Primerica is no longer a subsidiary of Citigroup and the FEC should refrain from treating
any future PAC creaied by Primerica as being affiliated wiih Citigroun’s existing PAC.

In making disaffiliation determinations, the Commission first examines the relationship
between the petitioning organizations to determine if it is one that requires “automatic
affiliation” under FEC rules and regulations. See 11 C.F.R. § 100.5(g)(3)(i)-(iv). In situations
not triggering automatic affiliation, the Commission subsequently undertakes a factual analysis
of the organizational relationship to determine whether formal affiliation or disaffiliation is
appropriate. In doing so, the Commission will weigh the relationship between the entities based
upon the factors listed in 11 C.F.R. § 100.5(g)(4)(ii)(A)-(J). Given that the association between
Primerica and Citigroup does not involve parent and subsldiary corporations, associated labor
unions, or cannected membership organizations, it is readily apparent that antomatic affiliation is
inapplicable in the tresent case. Rather, the FEC will need to examine the relationship between
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Primerica and Citigroup in light of the aforementioned § 100.5(g)(4)(ii) factors to determine if
affiliation or disaffiliation is appropriate. To assist the Comutission with this process, Primerica
has endeavored to provide additional data in this correspondence regarding each af those
standards. While none of these factors is considered dispasitive to an affiliation determination, it
is Primérica’s assertion that the facts presented below clearly indicate that Citigroup and
Primerica should be disaffiliated for the purposes of future PAC operations and activities.

Before addressing any of these pertinent factors, however, Primerica weuld like to stress
the fact that it does not currently have an established PAC. Rather, the company is
contemplating the establishment of a poiitical committee it the near fuiure and, in edvance af
such action, desires an advisory opirian from the Commission regarding formal diseffiliation
from Citigranp. Moving forward, it is Primerica’s wish to establish a corporatc separate
segregated fund that will serve the needs of its employees and representatives, and be
administered by only Primerica personnel. It is likewise Primerica’s desire to establish a PAC
that functions independently of Citigroup, its employees, and its officers. As such,-it is
Primerica’s intention that its future PAC will operate differently than the company’s previous
PAC (terminated in 2007), which was both affiliated with Citigroup and informally advised by
its employees. In fact, it is anticipated that Primerica’s contemplated PAC will bear little to no
resemblance to its previous separate segregated fund.

In light of these faots, Primerica provides the fallowing information to the Commission
regarding the nature of its anticipated PAC and the character of its current business relationship
with Citigroup. :

Citigroup Has No Interest in Primerica Voting Stock or Securities.

On Aptil 1, 2010, Citigroup spun off Primerica Financial Services, Inc. forming a new
corporate entity known as Primerica, Inc.! Immediately following completion of the corporate
spin-off, public shareholders ownod approximately 37% of Primerioa’s outstnading stock. The
remainder of Primerica’s stock, however, was owned by Citigroup (approximately 40% of
outstanding shares) and by varians private equity funds monaged by Warburg Pincus, LLC
(approximately 23% of outstanding shares). Primerica believes that Warburg Pincus, ELC does
not currently maintain a federal political action committee.

Since the formation of Primerica, Inc., Citigroup has continued to methodically divest its
remaining interest in Primerica. At present, and as announced on December 19, 2011, Citigroup
no longer owns any of Primerica’s outstanding stock. In turn, Citigroup no longer has any
controlling interest in Primerica’s votitig stock or securities.

! Primerica Financial Services, Inc. (PFS) is the predecessor company of Primerica, Inc. PFS had several wholly-
owned subsidiaries, most of which are now wholly-owned by Primerica.
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Citigroup Has Very Limited Authority to Direct or Participate in the Governance of

Printerica.

At present, Citigroup has very limited ability to direct or participate in the corporate
governance of Primerica. This is due primarily to institutional restrictions put in place by
Primerica during the spin-off and to Citigroup’s rapid divestiture of Primerica stock over the last
20 months. In connection with the spin-off, Citigroup agreed to limit its initial representation on
Primerica’s Board of Directors to one member. This limitation remains in existence, with Mark
Mason, the Chief Executive Officer of Citi Holdings, currently serving as Citigroup’s sole
Primerica board member. The iniital deeision to cac Citigraup’s 1earesentation on the Primerica
Board of Directors nnd the cantinued commitment to that deeision-making structure inherently
restricts Citigroupn’s ability to directly influence or pasticipate in the governance of Ptimerjea’s
corporate activities.

Along the same lines, the continued divestiture of Primerica stock by Citigroup has aiso
fostered-an environment where it has an extremely limited ability to influence the outcome of
Primerica business conduct that requires stockholder approval. Immediately following the spin-
off, Citigroup’s 40% ownership of Primerica stock may have afforded it some degree of
influence over shareholder decision making. At present, however, Citigroup holdts no shares of
Primerica common stock and maintains no measure of influence in this regard.

Despite Primerica’s generai independence from Citigroup influence over carporate
governance, Citigroup and Primerica will continue to have interrelated activities as a result of the .
natural, orderly unwinding of the two companies. Included among these interrelated activities is
the continued agreement between the corporations for Primerica to provide administrative
services with respect to certain term life insurance policies ceded to Citigroup immediately prior
to the spin-off. In addition to this agreement, there are a number of coinsurance contracts
between Citigroup and Primerica that require interaction and coordination between the
companies. It is also important to note that since fhe time of the spin-off, a contractual
relationship has existed between certain Citigraup owneu hanks and Primerica’s subsidiary loun
braker compmany. This relatianship, however, will terminate as of Aprii 2012 in the wake of the
subsidiary loan broker’s decision to cease ail brokering activities on Decembor 31, 2011.
Regardless of form, nane of these business interaetions provide Citigroup with the ability to
direct or participate in the overall governance of Primerica. '

Citigroup Has Extremely Limited Authority to Hire, Appoint, Promote or Control
Primerica’s Employees or Officers.

Citigroup has ma_authority or ability to hire, appoint, demote. or otherwise control the

officers. or other decision-making employees or members of Primerica. As noted in the previous
section of this correspondence, however, Citigroup does maintnin one positian on Primerica’s
Board of Directors. As such, Citigroup could bé said to have extremely limited authority to
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affect hiring, appointment and personnel decisions controlled by Primerica’s Board of Directors.
Such influence, although nnteworthy for the parposes of this carrespondence, does not afford
Citigroup any meaningful control over Primerica’s day-to-day workforce or management
decisions.

Citigroup aﬂd Primerica Have No Common or Overlapping Members, Employees,
or Officers.

Since the date of Primerica’s initial spin-off from Citigroup, there has been no

overlapping employment among the two companies. Primerica has functioned as a truly
independent company with its own autanomous management structure and work force. As such,

Primerica has shared no cemmon or overlapping members, employees or officers with Cifigraup,
and Citigroup has shared no common ar overlapping members, employees cr officers with
Primerica. This will continue to be the case moving forward as both companies seek unique
business opportunities.

Primerica Does Have Officers or Employees Who Were Formmer Officers or
Employvees of Citigroup, But This Relationship Is Representative of a Typical
Corporate Spin-Off and Does Not Indicate an Ongoing Business Affiliation or. the
Creation of a Successor Company. :

It is inevitable in any scenario invalving a corporate spin-off that a great number of
employees of the new company would be former employees of the original corporate entity.
Such a relationship between the companies, however, does not always indicate that there will be
a clear business affiliation between the entities. Nor does such a relationship inevitably indicate
that the new company is a “successor” to the original corporation. This is the case with regard to
the Primerica-Citigroup spin-off — Primerica employs a great number of former Citigroup

personnel, but it is not formally affiliated with Citigroup or a successor to its corporate interests.

At present, the only factor linking existing Primerica employees and officers to their
previous roles with Citigroup is the fact that many of them still maintain particular employncent
“benefits” earned as a resolt of their service wiih Citigroup. For example, certain Primerica
employees and officers received stock options and other stock-based compensation from
Citigroup prior to the spin-off that continue to be exercisable under the requirements of
Citigroup’s financial plans. In addition, a number of Primerica employees who previously
worked for Citigroup continue to maintain Citigroup-specific pension and retirement accounts.
While the existence of these Citigroup-based benefits for Primerica employees and officers
certainly reveals a unique relationship between the companies, it does not indicate any attempt
by the corporations to establish an ongoing business affiliation or a predecessor-successor
franrework.
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Citigroup Does Not Provide Primerica with a Significant Amount of Funds or

Gooiis, Nor Doen Citigroup Assist Primervica witli Fundraising or Administrative
Costs.

L4

Since the spin-off, the amount of financial or non-financial support Primerica has

received from Citigroup has continuously decreased to the point where, at present, it is virtually
non-existent. At the time of the spin-off, Primerica and Citigroup were parti¢s to a Transition

Services Agreement that set forth a linited number of services that Citigroup would provide to
Primerica and that Primerica would provide to Citigroup during the orderly unwinding 'of the

businesses. This agreement is no longer in effect, however, and since its expiration, Citigroup
has not epptecinbly assisted in the bnsiness activities of Primerica, nor has it defrayed any af
Primerica’s administrative_or omerational costs. Thus, Primerica is financially, administratively
and operationally independent of Citigroup, and will continue to be so moving forward.

Despite this independence, however, Primerica anticipates that it will continue to sell
certain Citigroup financial products — namely Citigroup Trust Bank mortgages and Citibank
FHA mortgages — until April 2012, as part of its traditional provision of services to customers.
Although the sale of such Citigroup produects entails a certain amount of coordination between
Primerica and Citigroup, the business deal is neither an exclusive arrangement between the
companies, nor does it involve extensive administrative ar finaacial support on the part of
Citigraup. As such, it does not present the opporiunity far substontial business entanglement
between Primerica and Citigroup moving forward.

In much the same way that Primerica has reached a place of business independence from
Citigroup, Primerica’s PAC will be equally autonomous. Citigroup will not pay any of the
administrative, fundraising, or operational costs associated with Primerica’s PAC, nor will it

offer any other forms of financial or non-financial support. As is expected of disaffiliated PACs

under federal rules and regulations, Primerica’s PAC and Citigroup’s PAC will function as fully
independent entities.

Gitigroup Willilave No Role In The Formation of Primerisa’s PAC.

While it certainly may be said that Citigroup was responsible for the creation of
Primerica as a corporate entity, the same cannot be said for the formation of Primerica’s future
PAC. The organization, development, and operation of Primerica’s PAC will all be overseen by
Primerica personnel, including its corporate executives, board members, and other employees
serving on the future PAC’s board. All of these individuals will help to shape the structure of the
PAC, the nature of its involvement in various political activities, and the types of candidates and
organizations it will support. None of these individuals, however, will be influenced by

Citigroup, its officer, or its employees. As sueh, there is no reason to believe Citigroup will have
any role or authority over the formatian or operation nf Prinserica’s future PAC.
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Priﬁlerica’s Proposed PAC Will Not Make or Receive Contributions in a Pattern
Similar to Nor Establish Any Formal Relationship with Citigroup’s PAC.

At present, Primerica’s proposed PAC is in its early formative stages. As such, its
specific solicitation and giving strategies have yet to be developed. It is anticipated, however,
that such strategies will be devised in a manner that reflects the overall political and public
policy goals of Primerica’s employees and stockholders. While some of these goals may overlap
with the political and public policy objectives of Citigroup’s employees and shareholders, there
is little reason to beliéve that Primerica’s PAC will make cr receive contributions in a pattern
similer to Citigroup's PAC. Nor is there reasan to believe that Primerica’s PAC will attempt to
estabiish any formal relationship with Citigroup’s PAC.

As discussed previously, Primerica’s PAC intends to operate as a purely independent
entity that is free from Citigroup influence. The PAC’s structure, operation, solicitation
methods, and giving strategies will all be formulated by Primerica personnel to fit the unique
needs of Primerica employees and shareholders. There will be no coordination between
Primerica and Citigroup for the purposes of operating their respective PACs, nor will there be

any attempt on the-part of Primerica to model its PAC on Citigroup’s existing PAC. In sum,
there will be no means by which to infer collaboration or affillation between Primerica and

Citlgroup with regard to their proposed and existing separate segregated funds.

* %k ok k k%

Thank you in advance for your consideration of Primerica’s request for.an Advisory
Opinion. Should there be any questions regarding the nature of this request or any of the
information provided in it, please do not hesitate to contact me.

Very truly yours,

Stefan C. Passantino

" scp
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VIA OVERNIGHT DELIVERY
Cheryl Hemsley
Federal Election Commission
Office of General Counsel
999 E Strect NW
Washington, DC 20463

Re:  Supplement to Primerica, Inc.’s Existing Advisory Opinion Request in Response
to the Commission’s Request for Further Information

Dear Ms. Hemsley:

This correspondence issues on behalf of Primerica, Inc. in response to a January 24, 2012
request for further mformation (“RFI”) that it received from the Federa! Election Commission
(“FEC” or the “Commission”) regarding the company’s January 3, 2012 advisory ¢pinion
request letter. In order to process Primerica’s request for an advisory opinion contirming its
disaftiliation from Citigroup Inc. for the purposes of establishing and operating an independent
Separate Segregated Fund (“PAC”), the Commission has indicated that it requires supplemental
documents associated with the separation of Citigroup and Primerica and additioral information
regarding various issues related to their business relationship following Primerica’s spin-cff.
The contents of this letter and the documents attached to it represent Primerica’s best efforts to
respond to the Commission’s request for additional information and to supplement the
company’s recently-submitted advisory opinion request letter. As such, Primerica hereby
reqaests thzt the FEC treat this carespondence as an addendum to its existing advisory opinian
request. -

Documents Reauested by the Commission

| 8 The Citigroup/Primerica Scparation Agreement

As requested by the Commission in its RFI, a copy of the Citigroup/Priinerica Separation
Agrecment document (the “Intercompany Agreement by and between Primerics, ‘Inc. and
Citigroup Inc.”) has been attached to this letter as Attachmenr #1. Should there be any additional
questions rzgarding its contents, please do not besitate tn contact me. :
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IL Primerica’s Articles of Incorporation, Corporate Bylaws, Corporate
Constitutien, and Other Governing Documents

- As requested by the Commission in its RF], a copy of the following Primerica corporate
documents have been attached to this letter:

° Primerica’s Articles of Incorporation — Attachment #2 (Restated Certificate of
Incorporation of Primerica, Inc.)

° Primerica’s Corporate Bylaws — Attachment #3 (Amended and Restated By-Laws
of Primerica, Inc.)

° Primerica’s Corporate Constitution — Attachment #4 (Primerica, Inc. Corporate
Governance Guidelines)

. Miscellaneous Primerica Governance Documents of Interest:
U Attachment #5 (Primerica, Inc. Nominating and Corporate Governance
Committee Charter)

° Attachment #6 (Primerica, Inc. Code of Conduct)

Should there be any additional questions regarding the contents of any of these documents,
please do not hesitate to contact me.

III. Relevant Contracts Between Citigroup and Priﬁerica

As requested by the Commission in its RFI, a copy of the following relevant contracts
and documents between Citigroup and Primerica have been attached to this letter:

. Citigroup-Primerica Agreements Related to the Provision of Administrative
Services for Term Life Insurance Policies or Regarding the Sale of Citigrou
Products :

. Attachment #7 (Transition Services Agreement; Citigroup and Primerica)

o Attachment #8 (Long-Term Services Agreement, Citilife and Primerica)
° Citigroup-Primerica Co-Insurance Contracts
. Attachment #9 (80% Co-Insurance Agreement, Primerica Life and Prime

Reinsurance)
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Attachment #10 (10% Co-Insurance Agreement, Primerica Life and Prime
Reinsarance) :

Attachment #11 (80% Co-Insurance Trust Agreement)
Attachment #12 (10% Co-Insurance Economic Trust Agreement)
Attachment #13 (10% Co-Insurance Excess Trust Agreement)

Attachment #14 (90% Co-Insurance Agreement, National Benefit and
American)

Attachment #15 (Co-Insurance Agreement, Primerica Life and Financial
Reassurance)

Attachment #16 (Co-Insurance Trust Agreement)

e Other Pertinent Agreements Associated with the Citigroup Primerica Spin-Off

Attachment #17 (Tax Separation Agreement)

Attachment #18 (Capital Maintenance Agreement)

Attachment #19 (Trust Agreement)

Attachment #20 (Common Stock Exchange Agreement)

Attachment #21 (Registration Rights Agreement)

Attachment #22 (Monitoring and Reporting Agreement, Primerica)
Attachment #23 (Monitoring and Reporting Agreement, Primerica Life)
Attachment #24 (Stock Purchase Plan)

Attachment #25 (Note Agreement)

Should there be any additional questions regarding the contents of any of these contracts or
agreements, please do not hesitate to centact me.
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IV. Other Primerica Documents of Interest

Although not specifically requested by the Commission in its RFI, Primerica has also
included a copy of its 2011 Annual Report and rccently-filed 2012 Proxy Statement as
attachments to this response letter. The contents of both documents should provide the
Commission with additional information concerning several of the issues raised in its RFI,
including Primerica’s current stock ownership structure and the nature of its related-party -
transactions with Citigroup in the wake of the spin-off.

° Primerica’s 2011 Annual Report — Attuchment #26

° Primerica’s 2012 Proxy fitntement — Attachment #27

Additional Issues Raised by the Coammission

1. No Corporate Subsidiary of Citigroup, Or Any Entity Owning a Controlling
Interest in Citigroup, Currently Owns More Than a Fractional Percentage of
Primerica Voting Stock or Securities.

In its RFI concerning Primerica’s existing advisory opinion request, the Commissicn
raised the following inquiry:

The advisory opinion request states that Citigroup no longer holds any shares of
Primerica camman stock. As we discussed, however, a disaffiliation analysis will likely
address Primerica’s relationship not only with Citigroup but also with Citigroup's
subsidiaries and any entity owning a controlling interest in Citigroup. Thus, please
provide information about any Citigroup subsidiary, or any entity owning a controlling
interest in Citigroup, that also owns voting stock or other securities in Primerica. If any
such owning entities or subsidiaries exist please answer the questions below with respect
to those entities as appropriate. ' -

In exploring the relationship between Primerica and Citigroup’s corparate subsidiarics, it
is readily apparent that Citigroup’s ancillary entities have no “controlling interest” in Primerica
voting stock or securities.! As mentioned in Primerica’s original advisory opinion request letter
and as announced on December 19, 2011, Citigroup itself no longer holds any shares of

! Rule 405 of the Securities Act of 1933 defines “control” (including the terms “controlling”, “controlled by” and
“under common control with”) to mean the possession, direct or indirect, of the power to direct or cause the
direction of management and the policies of a corporation, whether through the ownership of voting securities,
contract ot otherwite. In interpreting this definition, the SEC has stuted that a person’s status as a ditector, officer,
or 10% shareholder is one fact that must be taken into consideration when determining “affiliate” or “control” status.
In light of this interpretive standard and the language of Rule 405, it is almost universally accepted that stock
ownership interests falling bclow the 10% threshold are non-controlling in nature.
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Primerica common stock. At present, much the same thing can be said for nearly all known
Citigroup aubsidiary entities. Based upon the most-recent SEC disclosures aviilable to
Primerica, the univarse of Cmgroup subsidiaries® held only 16,152 sharcs of Prinrerica common
stock at the end of 2011.> This amounted to approximately .02% of Primerica’s outstanding
public shares. As such, it can be said that Citigroup and its subsidiaries have far from a
controlling interest in Primerica as a company and have no ability to direct or participate in its
corporate governance through shareholder voting power.

Examination of the relationship between. Primerica and Citigroup’s institutional
shareholders reveals a similar ownership environment. Based upon the most up-to-date public
information available fer Citigroup, there are at preseat no entitles with a “eontrolling intercst”
in its stock. In fact, actording to the Citigroup’s recently-filed 2012 Proxy Statcment, the largest
institutionai owner of its corpamte stock appears to he BlackRock Inc., which (in conjuaction
with subsidiaries) holds approximately 5.26% of outstanding shares. This percentage, although
substantial, falls well short of qualifying as a controlling interest in Citigroup. Given that there
currently appear to be no controlling owners of Citigroup stock, there can by definition be no
Cltlgroup controlling-interest entities or individuals that also own voting stock or other securities
in Primerica. -

2. The Terms “Cemicen Stbck”, “Stack”, and “Voting Stock or Other
Securities” Were Intended to Mean the Same Thing in Primerica’s Advisory
Opinion Request.

In its RFI concerning Primerica’s existing advisory apinion request, the Commission
raised the following inquiry:

Please also confirm whether the statements in the advisory opinion request that Citigroup
does not own any “common stock,” “stock,” or “voting stock or other securities” in

Primerica are intended to mean the same thing. If not, what are the differences?

Primoricn apciogizes for any confusion caused by tlie different nomenclature it utibzcd to
refer to the campacy’s publicly-traded stock in its original advisory epinion request letter. All

2 A conglomerate the size of Citigroup has countless corporate subsidiaries across the country and around the world.
In light of this fact ard given the focused nature of the Cominission’s present inquiry, Primerica has endeavored ta
provide the best available information regarding the collective scope of common stock ownership by gll known
Citigroup subsidiaries.

3 See Citigroup Amended Schedule 13-D Filing, December 21, 2011. According to this Amended Schedule 13-D
Filing, those 16,152 shares were acquired in the ordinary course of business by Citigroup subsidiaries in transactions
unrelated to the spin-off or December 2011 public offering of Primerica stock by Citigroup Inc. Since the end of
2011, however, the amount of Primerica stock held by Citigroup subsidiaries appears to have decreased to 8,407
shares, which constitutes approximately .01% of Primerica’s outstanding common stock.
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references to “common stock”, “stock™, or “voting stock or other securities” in that piece of
comrespandence and the current supplemental response letter are intemded to describe the same
thing — Primorica, Ine.’s peblicly-traded common stock. Should there he any questions regarding
the nature of Primerica’s outstanding pubbcly-traded securities, please da not hesitate to centact
me.

3. Citi Holdings Chief Executive Officer Mark Mason Is An Equal Member of
Primerica’s Board of Directors for the Purposes of Corporate Governance,
and There Are No Current Plans for Citigroup’s Representative Presence on
Primerica’s Board to Change in the Near Futuye.

In its RFI cancerning Primerica’s existing advisory opinion request, the Commission
raised the following inquiry:

The request states that Citigroup’s representation on Primerica’s board of directors is
currently limited to one member, Mr. Mark Mason. As a member of Primerica’s board, .
what is Mr. Mason’s ability to direct or participate in Primerica’s corporate
governance? What authority does he have to hire, appoint, demote, or otherwise control
the officers or other decision-making employees or directors of Primerica? What is the
duration of the “initial limitation” to one board member? Is Citigroup’s representation
on Primerica’s board expected to change in the fisture? How?

As indicated in Primerica’s exisling advisory opinion request letter, Citigroup’s current
“representation on Primerica’s Board of Directors is limited to one member — Mark Mason, the
Chief Executive Officer of Citi Holdings. Mr. Mason is one of nine individuals presently
serving on the Primerica Board, including the following: John A. Addison, Jr., Chairman of
Primerica Distribution & Co-Chief Executive Officer of Primerica; Joel M. Babbit, Chief
Executive Officer of Mother Nature Network; P. George Benson, President of The College of
Charleston; Michael E. Martin, a Partner with Warburg Pincus & Co. and a Managing Director
for Warburg Pineus LLC; Robert F. McCuilough, a former Senior Partner with Invesco Ltd.; D.
Richard Williams, Chairinan of the Board and Cu-Chief Executive Officer of Primerioa; Barbara
A. Yastive, Chief Administrative Qfficer for Ally Finanoial, inc.; and Daniei Zilberman, a
Partner with Warburg Pincus & Cov. and a Managing Director for Warburg Pincus, LLC.

As a member of the Primerica Board, Mr. Mason has the same ability to direct or
participate in the corporation’s governance as do any of the other eight Directors. In that sense,
he has no special authority to control Primerica’s corporate decision making. His influence over
Primerica corporate governance and business activities is limited to those powers granted to all
members of the Board of Directors in Primerica’s Restated Certificate of Incorporation, its
Amended and Restated By-Laws, and its Corporate Governance Guidelines. Each of those
documents has been previded to the Commrission as an Attachment to this letter. Based upon the
content of tkose materiala, it is clear that all memnbers of the Primcrica Board of Directors
possesa the amme authority to mannge “the buainess and affairs of the Corpomatien” and to
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“exercise all such powers and do all such acts and things that may be exercised or done by the
Corparation” subject to the General Corporate Law of the Stater of Delaware, Primerica’s
Restated Certificate of Incarporution, and its Amended and Restated By-Laws.

At the Board of Directors level, however, additional influence over Primerica’s corporate
governance is wielded by the Nominating and Corporate Governance Committee (NCGC),
which “has the authority of an executive committee of the Board of Directors.” See Attachment
#4, p. 6. Within Primerica’s leadership structure, the NCGC “takes a leadership role in shaping
corporate governance policies and practices, including recommending to the Board of Directors
the: Corporate Governance Guidetines applicable to the Company ... and mortitoring the
Company’s camplianee with said policies aad Guirvlines.” See Attachmant #5, p. 1. The
current mentbars of the NCGC include Mr. Babbit, Mr. Benson, and Mr. Zilherman. As such,
they possess heightened responsibility amongat the Board Memnbers for initiating and shaping
various aspects of corporate governance, including the review, assessment and development of
company policies and practices, and the evaluation and nomination of corporate officers. Those
Primerica Directors not serving on the NCGC (including Mr. Mason) do not share in these
supplemental leadership obligations, but nevertheless still have equal say on implementation of
the NCGC’s recommendations.

All mambers of the Primenica Board hold equal voting rignia with regaml to key
personnel decisians associated with corporate officers. As set forth in the Primerica By-Laws,
the Board of Directors as a whole has the authority to elect, remove, and fix the salaries of all
corporate officers, inelnding the co-Chief Executive Officcrs, the Piesident, the carporate

' Secretary, and the carporate Treasarer. The Board also possesses the sole power to fill a vacancy
in any of these positions caused by either death or resignation, and likewise holds the authority to
create and fill other corporate officer positions as are from time to time needed. In light of these
responsibilities set forth in Primerica’s formational documents, it is accurate to assert that Mr.
Mason holds authority (along with the other eight Board members) over the company’s ability to
hire, appoint, demote, or otherwisc control its officers and executive employees. He hclds less
sway, however, over the elcetion and rernoval of Primerica Directors, who must be “elected by a
plurality of the [shareholder] votes cast at each Annnal [Sharehoiders] Meeting” and caa only be
removcd for cause by an “aflirmative vate of at least two-third of the votes eatitled to be cast
theceon by hnlders of tha then autstanding eapital stock of the Corporation.” Attachment #3, p.
18.

In addition to its inquiry regarding Director Mark Mason’s ability to hire, appoint,
demote, or otherwise control the officers and other decision-making employees of Primerica, the
Commission also soaght additional information concerning the nature of the “inifial limitation”
on Board membership for Citigroup representatives. As noted in Primerica’s existing advisory
opinion request letter, Citigroup’s representation on Primerica’s Board of Directors is currently
limited to cne member. This limitation an Citigroup repicsaniation was initiaily inchnded os pait
of eriginal Secarities Piachase Agreement with Citigroup and Warburg Pincus LLC, and was
subsequently described in the eempany’s Registmtion Statement (arr Form §-1, as amended)
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filed with the SEC in connection with the .initial public offering. The Citigroup limitation
cantinues to remain in effect (as corroborated by Primecica’s Deeember 14, 2011 Current Report
on Form 8-K filed with the SEC), and at preeent, there is no desire among corporate management
or the Board of Directors tn either remove or alter it. As such, it is anticipated that the limitation
will remain intact moving forward.

Likewise, there is no plan in place at present to fundamentally alter Citigroup’s current
representation on the Primerica Board of Directors. Mr. Mason is universally recognized as a
capable and irnportant member of the Primeriea Board and will undoubtedly serve out his full
term in that position. Following the completion of his term, it will be up to the NCGC end the
remaining Board members to recanmend a suitable replacement ncminee for direet election lry

- Primerica’s steckholdors. It rencains to be seen whetber this futnrc replacemment noininee will be
Mr. Masan himself or enather representative of Citigroup, as the topic has nat been taken up for
discussion at the NCGC and Board of Dizectors levels.

4, No Representatives of Warburg Pincus LLC Currently Serve as Members of
Citigroup’s Board of Directors.

In its RFI conceming Primerioa’s existing advisory opinion request, the Commission
raised the following inquiry:

- The request states that two officers of Warburg Pincus ure on the board of directors of
Primeriea. Do officers of Warburg Pincus also sit on Citigroup’s board?

As indicated in public financial disclosure documents, Warburg Pincus LLC is the largest
institutional owner of Primerica stock. Immediately prior to mid-April 2012, Warburg held
approximately 29.6% of Primerica’s outstanding public shares. On April 18, 2012, however,
Primerica, Inc. entered into an agreement to repurchase 5,736,137 shares of Primerica common
stock beneficially owned by Warburg Pincus Private Equity X, L.P. and Warburg Pincus X
Partners, L.P. (entities directly affiliated with Warburg Pineus LLC).* Following the completion
of this repurohase transaction, Warburg will own approximately 17.9% of Primerica’s
outstahdihg co:nman siock on a primary basis and approximaiely 23.2% including warrants to
purchase Primerics common stock. In addition, Warburg presently has two corpwmate
representatives on Primerice’s Roard of Directars — Mr. Michael E. Martin and Mr. Daniel
Zilberman, who are both Partners with Warburg Pincus & Co. and Managing Directors for
Warburg Pincus LLC. By contrast, Warburg Pincus LLC is not listed among the top 15

4 See Primerica, Inc. Press Release, “Primerica Announces Repurchase of $150 Million of Shares Held By Warburg
Pincus,” April 18, 2012,
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institutional owners of Citigroup stock, nor does it currently have a corporate representative on
——EHP——-‘————-—JL————Q—D—C.

itigroup’s Board of Dire_ctors.

5. Those Subsidiaries of Primerica Financial Services That Are Not Now
Wholly Owned by Primerica, Inc. Were Kept by Citigroup as Part of the
Corporate Spin-Off.

In its RFI concerning Primerica’s existing advisory opinion request, the Commission
raised the following inquiry:

Footnote 1 of the request states that Primerica Financial Services had several wholly
owned subsidiaries, most of which are now wholly owned by Primerica. What happened
to the PFS subsidiaries that are not now wholly owned by Primerica?

Prior to the 2010 spin-off of Primerica Financial Services (“PFS” and the predecessor
company of Primerica, Inc.) from Citigroup to form Primerica, Inc., PFS had a number of
wholly-owned subsidiaries. As part of the separation agreement associated with the spin-off,
Primerica kept sole control over four of the largest PFS subsidiaries — Primerica Financial
Services, Inc. (PFS), Primerica Life Insurance Company (Primerica Life), PFS Investments Inc.
(PFS Investments), and Primerica Financial Services Home Mortgages, Inc. (Primerica
Mortgages). Each of those entities continues to be a whoHy-ownell subsidiary of Primeriea and
the first three still constitute principal operating units of the company.® In the waie of the spin-
off, al other PFS subsidiaries were either taken over by Primerica as its own subsiéiaries’ or
- were wholly absorbed by Citigroup as part of the separation agreement.

The complete list of Citigroup-absorbed PFS subsidiaries following the Primerica
separation is as follows: Citi Holdings LP Interest Corp.; Citi Holdings General LP Interest L.P.;
Citi Holdings Mezzanine LP Interest L.P.; Citi Life Financial Ltd.; Keeper Holdings LLC; and
PriEurope Financial Limited. Each of these former PFS subsidiaries were either holding
companies designed to maintain Citigroup assets or insutance entities that Citigroup wisHed to
retain comtrol over following the spin-off. To the best of Primerica’s knowledge, Citigroup has
maintained complete control and ownership of these former PFS subsidiaries since the time of

5 Although o represantatives of Warburg Pincus LLC currently serve as members of Citigrnub’s Bonrd of
Directors, Mr. Alain J.P. Belda — a Managing Director for Warhurg — did serve in that capacity fram 1997 until
April 17, 2012.

¢ Primerica Mortgages is no longer a principal operating subsidiary of Primerica due to the corporation’s decision to
discontinue its mortgage origination business.

7 All other minor PFS subsidiaries taken over by Primerica as a result of the spin-off continue to be wholly-owned
components of Primerica, Inc.
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the spin-off.® Primerica, however, has never had any ownership stake or control over these
particular entities since its sepamation from Citigmup.

6. As of February 29, 2012, Approximately .02 Percent of Primerica Stock Was
Owned by Citigroup Institutional Subsidiaries, 29.6 Percent Was Owned by
Warburg Pincus LLC, 3.0 Percent Was Owned by Primerica Directors,
Director Nominees and Executive Officers (Independent of Warburg Pincus
LLC), and 67.4 Percent Was Owned by Other Institutional and Non-
Institutional Public Shareholders.

In its RFI caoncernlng Primeriea’s existing advisory opinion request, the Commission
raised the following inquiry:

The request states that, immediately following the formation of Primerica on April 1,
2010, approximately 37 percent of Primerica’s outstanding stock was owned by public
shareholders, 40 percent was owned by Citigroup, and 23 percent was owned by private
equity firms managed by Warburg Pincus. Please provide more recent figures regarding
the ownership of Primerica’s stock, if available.

As indicated in Primerica’s existing advisery opinion reguest lettor, followiag its “spin-
off” from Citigrouo om April 1, 201(), approximately 37% of Primerica’s outstanding stock was
owned by public shareholders, 40% was owned by Citigroup, and 23% was owned by private
equity funds managed by Warburg Pincus LL.C. In April 2011, Citigraup publicly sold 12
"million shares of .Primerica common stock, reducing its ownership stake to 23.1%. Following
that sale, in November 2011, Primerica repurchased $200 million. in shares, further reducing
Citigroup’s ownership to 12.5%. On December 19, 2011, Citigroup announced that it had
completed the sale of all its remaining shares of Primerica stock (approximately 8 million shares
in total), thereby reducing its equity stake in the company to near zero.? As disclosed in the
contpany’s 2012 Proxy Statement, the ownership figures for Primerica stock as of February 29,
2012 were as follows: Warburg Pincus LLC (approximately 29.6% of outstanding public

® It is Primeritn’s beiief, however, that Citigroup chose to shut down PriEurope Finencial Limited at some point
following the 2010 spin-off.

® As noted above, Citigroup’s amended Schedule 13D filed with the SEC on December 21, 2011 indicated that (in
conjunction with all of its subsidiaries) the company owned only 16,152 shares of Primerica stock, which were
acquired by Citigroup’s subsidiaries in the ordinary course of business outside of the company’s larger puhlic
offering. These 16,152 shares represented approximately a .02% stake in Primerica’s outstanding public stock as of
December 2011. Since that time, the amount of Primerica stock held by Citigroup subsidiaries appears to have
decreased even further to 8,407 shares, an amount which constitutes approximately .01% of Primerica’s outstanding
common stock.
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shares)'®; Primerica directors, director nominees and executive officers as a group
(approximately 3.0% of outstanding public shares)''; and other public institutional and non-
institutional shareholders'? (approximately 67.4% of outstanding public shares, .02% of which
was held by Citigroup institutional subsidiaries).

7. As of December 31, 2011, Former Citigroup Employees Made Up
Approximately 86.4 Percent of Primerica Employees, and If These
Employees Were to Exercise Their Options in Citigroup Stock, They Would
Fall Well Short of Owning a Centrolling Interest in Citigroup.

In its RFI concerning Primerica’s existing advisary opinion request, the Commission
raised the following inquiry:

The request states that Primerica and Citigroup do not currently have overlapping
employees, but that many Primerica employees are former Citigroup employees. Please
provide information about the relative percentage of, and roles played by, the. former
Citigroup employees, particularly if they were in management at Citigroup and are
currently in management at Primerica. The request also states that many Primerica
employees currently hold Citigroup stock options. If these employees exercised their
optiors in Citigroup stock, would they own a controlling interest in Citigroup?

As indicated in Primerica’s original advisory opinion request letter, the company does not
currently share any overlapping employees with Citigroup. Upon infermation and belief,
however, approximately 86.4% of Primerica’s workforce (as of December 31, 2011) were
Citigroup employees prior to the Primerica spin-off.’> Counted among these former Citigroup

1 According to a Schedule 13D amendment filed with the SEC on December 21, 2011 and Primerica’s 2012 Proxy
Statement, Warburg Pincus (as of February 29, 2012) owned tho equivalent of 20,515,550 shares of Primerica stoek,
which “include[d] wazrants ... exercisatle for 4,103,110 shares of common stock, par value $0.01 per share.” This
amount of stock effectively represented 29.6% of Primerica’s outstanding public shares as of the February date
indicated in the 2012 Proxy Statement. However, as set forth earlier in this response letter, Warburg Pincus recently
entered into an agreement to sell 5,736,137 shares of Primerica stock, which (upon completion of the transaction)
will lower its effective ownership percentage to approximately 23.2% of outstanding Primerica common stock.

"! This 3.8% figure, refleoted in Primerica’s 2012 Proxy Statement, represents the amount of Primerica stock owned
by corporate Directors, Director Nominees and Exeoutive Offioers (as of Pebruary 29, 2012) independent of
Warhurg Pincus LLC’s 29.6% ownership stake.

12 Afier Warburg Pincus LLC, the next largest institutional holder of Primerica stock is Ruane, Cunniff & Goldfarb,
Inc., which owned approximately 5% of Primerica’s outstanding shares as of the end of 2011. Ruane, Cunniff &
Goldfarb is a privately owned investment management firm.

'3 As of December 31, 2011, company records and information contained within Primerica’s 2011 Annual Report
indicate that 2,192 employees of the corporation’s 2,537 employees were “legacy” workers who were employed by
PFS (as o unit of Citigroup) prior to the April 1, 2010 spin-off.
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employees are the following key members of the current Primerica executive team: John A.
Addisoai, Jr. (Choirman af Primerica Distributian & Ca-Chief Executive Officer, wito has been
with Primerica and its predecesser companies since 1982); D. Richard Williams (Chairman of
the Board and Co-Chief Executive Officer, who has heen with Primerica and its predecessor
companies since 1989); Peter W. Schneider (Executive Vice President, General Counsel,
Corporate Secretary and Chief Administrative Officer, who has been with Primerica and its
predecessor companies since 2000); Glenn J. Williams (President, who has been with Primerica
and its predecessor companies since 1981); Alison S. Rand (Executive Vice President and Chief
Financial Officer, who has becen with Primerica and its predecessor companies since 1995); and
Gregory C. Pitts (Executive Vice Presitient and Chief Operatieg Offioer, who has been with
Primerica and its pradecessor compaeties sinee 1985). Eaeh of these individuais worked for PFS
price to the spin-off and thns can technically be considered farmer Citigroup empioyees. They
were not, however, part of Citigroup’s seniar management team.

As discussed in Primerica’s original advisory opinion request letter, however, this type of
employment scenario is indicative of nearly all corporate spin-offs, where a great number of
‘workers for the newly-autonomous company are hold-over employees from the period before
independence. In no way does this carry forward of common employees indicate that there will
be a direct business affiliation between the two independent companies. Nor does such a
reallocation inevitably indicate that the new eorporation is a “successor” to the orlginal company.
To tlds erd, in no way is Primprica formally affiliated wita Citigroup or a successar to its
carpomte interests.

In addition to the issue of employee overlap, it is alsa important to readdress the topic of
Citigroup stock options currently owned by Primerica employees who held positions with PFS
prior to the spin-off. As indicated in Primerica’s existing advisory opinion request letter, certain
Primerica employees and officers received stock options and other stock-based compensation
from Citigroup prior to the spin-off that continue to be exercisable under the requirements of
Citigroup’s financial plans. At present, it is estimated that approximately 1085 current
Ptimerica employees hold such stock options, which if exervised'®, would entitle the employees
to approximately 103,800 Citigroup shares. In the apgregate, this namber of shares falls well

" Internal corporate research has revealed that there are 1447 active Citigroup option grants held by current
Primerica employees. It is estimated that approximately 75% of such grants are issuances to unique individuals.

1% Given the current market environment and the downturn in value that Citigroup stock has experienced since the
Primerica spin-off, it is important to note that it would be highly unlikely for any owners of the identified holdover
Citigroup stock options to exercise such options. For the Commission’s reference, the options at issue have an
exercise price of $40.80, and as of April 24, 2012, Citigroup stock was trading at $33.42 on the New York Stock
Exchange. Given that the strike price of these Citigroup options is approximately 22% higher than the current
market price of the stock, the options are currently “out of the money” and unlikely to be exercised because it would
be substantially less expensive for an option holder to purc¢hase shares of Citigroup directly on the open market.
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short of the amount of stock necessary to generate a “controlling interest” in Citigroup, which
presently has approximately 2.93 bilion shures putstanding.'®

8. The Assistance Provided by Citigroup to Primerica and by Primerica to
Citigroup Since the Implementation of the Separation Agreement Has Baen
Very Minimal.

In its RFI concerning Primerica’s existing advisory opinion request, the Commission
raised the following inquiry:

The request states that since the end of the Separation Agreement, Citigroup has not
“appreciably” assisted Primerica in its business. Please provide additional information
as to any assistance, financial or otherwise, that Citigroup has given to Primerica, and
vice versa, siuce the end of the Separation Agreement.

As set forth in Primerica’s original advisory opinion request letter, the orderly unwinding
of Citigroup and Primerica required both companies to be parties to a Transition Services
Agreement (“TSA”) that set forth a limited number of services that Citigroup would provide to
Primerica and that Primerica would provide to Citigroup in the wake of the spin-off. The
services Citigroup agreed to provide Primerica included: (1) continuing non-benefit services that
are required to ensure compliance by Citigroup and its affiliates with the Bank Holding .
Company Act (“BHCA”) or any uther bank regulatory law, ruie, regaiation, guidnnce, order or
direative; (2) continning employee beuefit services that are zequired to ansure complianee by
'Citigraup and its affiliates with the BHCA or any other bank regulatery law, rule, regulation,
guidance, order er directive; and (3) any other required employee benefit or non-benefit services
agreed to among the parties. See Attachment #7, p. 7. Meanwhile, the services Primerica agreed
to provide Citigroup included: (1) all services provided to Citigroup and its affiliates in the
ordinary course of business prior to the effective date of the TSA; and (2) any other required
services agreed to among the parties. /d. at p. 8. In addition to these forms of assistarce, it is
alse importaut to note that in the wake of the spin-off Citigroup had a right of fh'st refusal (which
emrded on April 7, 2012) to provide certain baaking services tn Primerica, amt likewise has a:
cwrent right to lead a debt affering if the praceets are used to regay the Citigroup note.

Since the expiration of the TSA on October 6, 2011 and the termination of the Long-
Term Services Agreement on July 1, 2011, however, Citigroup and Primerica have . not
“appreciably” assisted each other with their independent business activities apart from what is set
forth in the various agreements and reinsurance transactions entered into following Citigroup’s
December 2011 initial public offering of Primerica stock. For the Commission’s reference, each
of these agreements is included as an attachment to this response letter. See Attachments #8-17.
In additicn, a condensed summary of the nature of these agreemeots and their affiliated

16 See Citigroup Inc.’s 2012 Proxy Statement.
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transactions is included in Primerica’s 2012 Proxy Statement, which is also included as an
attachment to this respoanse letter. See Attachment #27, pp. 55-63.

Outside of these agreements, all other assistance rendered to Citigroup by Primerica and
vice versa since the expiration of the TSA can best be described as administrative in nature. For
example, Primerica is paying Citigroup nearly $75,000 per month to sublet approximately
31,700 square feet of office space in Long Island City, New York under a five-year subiease that
is due to expire on August 31, 2014.!7 As a result of this sublease and affiliated occupancy
agreements, Primerica receives certain mail, security, voice, conferencing and medical services
from Citigroup and its varions outside providers. See Attachment #27, p. 62. In addition fo the
adhnuistrative assistance offered under this subilease agreement, Citigroup and Primerica have
offered each othar minor forms of organizational support since the end of the TSA. Such support
has included aid from Primerica to various Citigroup entities for printing, shipping and
warehousing services (for printed mmterials). [d. at p. 63. Likewise, this administrative
assistance has included the provision of cash management, automated clearing house, fund .
transfer and lockbox services to Primerica by Citibank. Id At all times, however, the party -
receiving organizational assistance has paid a fair market price for such services.

9. Primerica’s Former PAC Was Named the Primerica Financial Services
Political Action Committee and Primerica’s Current Board of Directars Will
Play an Extremely Limited Role in the Formation and Operation of the
Company’s Proposed New PAC.

In its RF1 concerning Primerica’s existing advisory opinion request, the Commission
raised the following inquiry:

The request states that Primerica’s former separate segregated fund was terminated in
2007. Please provide the name and committee number of that SSF. The request also
states that Primerica wishes to form a new SSF. What role will Primerica's board of
directors play in the formation and operation of the new SSF, particularly the Citigroup
representative on the board and amy board members representing entities that also own
or control Citigroup?

Primerica’s existing advisory opinion request letter indicates that the company previously
operated a SSF that ceased operations in 2007. This previous PAC, generally known as the
Primerica Financial Services Political Action Committee (“PFS PAC”), did not have a FEC
committee identification number because it did not operate for the purpose of influencing federal
elections and subsequently did not register with the Commission. Rather, PFS PAC operated to
influence only state and local elections, and as such, only registered at the state level in various

' In relative terms, $75,000 per month represents an extremely small portion of Citigroup’s annual revenue, which
in 2011 topped $78 billion. See Citigroup Inc.’s 2011 Anmaal Report.
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jurisdictions around the country. For example, while operational, PFS PAC registered with the
Georgia State Etbics Cammmissiagh (now known as the Georgina Govarnment Transparency and
Campaign Finemce Commission) far the purpose of providing coniribntions within tha State of
Geargia, and was given the following registration number for the year 2006 — NC2006000G80.
Similar registrations took place in a number of other jurisdictions, including the states of
Alabama,l 8C'z:llifornia, Florida, Illirois, Indiana, North Carolina, Rhode Island, Texas, Utah, and
Vermont.

In the existing advisory opinion request letter, Primerica also indicates its current desire
to form a SSF that will operate for the purpose of influencing federal elections, and as such, will
register with the Comrnission. Within the content of this previous correspondenoe with the FEC,
Primerica asserted tirat “[t]he orgardization, develepment, and operatint of Primorica’s PAC
[wouid] all be overseen by Primerica persennel, inciuding its corporate exeoutives, boart
members, and other empiayees servicing on the future PAC’s hoard,” Likewise, the company
noted that “[a]ll of these individuals will help to shape the structure of the PAC, the nature of its
involvement in various political activities, and the types of candidates and organizations that it
will support.” In light of these comments, the Commission now inquires into what type of role
Primerica’s Board of Directors will have in these formative and operational activities.

Given that Primerica’s new PAC is still in its developmental stages, the specific roles ot
various campany persainel with regartl to its fornration and operation are not firmly establighed.
It is safe to say, however, that the members of the Primerica Board of Directors will have a much
more limited role with regard to the proposed SSF than other key corporate personnel. At
present, it is anticipated that the bulk of fornational planning for the PAC will be completed by
Primerica’s legal and government affairs staff in consultation with the company’s executives. In
turn, these individuals will hold the primary responsibilities for assessing and setting PAC goals,
choosing PAC leadership, creating a PAC donation and disbursement structure, establishing a
PAC operational and administrative framework, drafting PAC communication and solicitation
materials, and forming PAC bylaws and spending policies. Members of the Primerica Board
may be consulted at varlous intervals during this planning process, but it is not anticipated that
they will lmve more than a sporadic role in the SSF’s development.

Mareover, it is anticipated that the Primerica Board of Directors will have an even lesser
role when it comes to the operational aspects of the proposed SSF. At present, it is Primerica’s
plan to establish an independent PAC Board of five to seven individuals from throughout the
company that will be tasked, in conjunction with the PAC’s Treasurer, with overseeing the day-
to-day operations of the SSF. These PAC leaders will not be members of the Board of Directors,
nor will they consult with the Board when making decisions about SSF activities. PAC decision

.18 Should the Commiission require detailed information regarding Primerica’s previous state PAC reglstrations, e '
company weulr be happy to provide all such dat that it preseatly has avuilable.
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making will originate purely from the PAC Board itself in occasional consultation with the
company’s legal, government affairs and non-Board executive staff.

In sum, the Primerica Board of Directors is anticipated to play an extremely minor role in
the formation and operation of the company’s proposed PAC. At most, Board members will
have a negligible ability to provide advice during PAC planning, but will not be the final
decision makers and will not have veto authority over any deveiopmental actions. As such, Citi
Holdings CEO Mark Mason and Warburg Pincus Mamaging Directors Michael Martin and
Darmiel Zilberman will have the same minimal ability as all other Primerica Directors (nine in
total) to offer suggestions on how the SSF should be planned and structured.

10.  Citigroup Supperts Primerica’s Existing Advisory Opinion Request Seeking
a Determination That Any Future PAC Formed by Primerica Will Be
Considered Disaffiliated from Citigroup’s Current PAC - Citigroup Inc,
Political Action Committee.

In its RFI concerning Primerica’s existing advisory opinion request, the Commission
raised the following inquiry:

In our conversation on Wednesday, you indicated that Citigroup wishes to be disaffiliated
Jfrom Primerica, just as Primerica wishes to be disdffiliated from Citigroup. Based on
our experience with prior advisory opinion requests involving potentially disaffiliated
entities, we wonld strongly recommend that Citigroup join Primerica’s advisory opinion
request, if at all possible.

In light of its desire to promote an affirmative disaffiliation determination for Primerica’s
planned PAC, Citigroup (by and through its appointed counsel) has issued a formal letter of
support for Primerica’s existing advisory opinion request to the Commission. A copy of
Citigroup’s letter of support is attached to this correspondence as Attachment #28 and has also
been forwarded to the Commission by Citigroup’s counsel.

o o o ok o 3k o

Thank you again for your time and attention to Primerica’s existing advisory opinion
request and for your consideration of the additional information contained in this addendum.
Should the Commission or its staff have any supplemental inquiries, please do not hesitate to
contact me.

/

Very truly yours,

4

SCP/bk Stefan C. Passantino
Attachments Counsel to Primerica, Inc.
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INTERCOMPANY AGREEMENT

INTERCOMPANY AGREEMENT, dated as of April 7, 2010, by and between PRIMERICA,
INC. (formerly named Puck Holding Company, Inc.), a Delaware corporation (“Primerica™), and
CITIGROUP INC., u Delaware corporation (“Citigroup™).

WHEREAS, Citigroup is the indirect owner of all of the issued and outstanding Common
Stock (as defined below) of Primerica iramediately prior to the date hereof and

WHEREAS, in contemplation of Primerica ceasing to be so wholly owned by Citigroup, the
parties hereto have determined that it is desirable to set forth certain agreements that will govern certain
matters between the parties hereto following the completion of the Initial Public Offering (as defined
below).

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth herein,
and for other good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.1 Certain Definitions. In addition to the terms defined elsewhere in this Agreement, the
following terms shall have the following meanings:

“Affiliate” means, with respect to any Persan, any other Person that, directly or indirectly,
through one or more intermediaries, controls, is contmlled by or is under common control with such first
Person. The term “control” (including its correlative meanings “controlled by” and “under common
control with”) means possession, directly or indirectly, of power to direct or cause the direction of
management or palicies (wWhether through ownership of securities or partnership or other ownership
interests, by contract or otherwise).

Agreement” means this Intercompany Agreement, including dll amendments, modifications
and supplements and wry exhibits or schedules to any uf the foregoing, and ahell refer to the Agreenent
as the same may be in effect at the thne such reference becomes operative.

“Applicahle Rastructuring Documents” means the agreements listed on Schedule 1.1(a)
hereto.

“Beneficially Own” and “‘Beneficially Owned” means “beneflcial ownership” within the
meaning of Rule 16a-1(a)(2) promulgated by the SEC under the Exchange Act.

[13

Business Day” or “business day” means each Monday, Tuesday, Wednesday, Thursday and
Friday which is not a day on which banking institutions in New York City are authorized or obligated by
law or executive arder to close.
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“Citi Note” means the note issued to Citigroup Insurance Holding Corporation (“CIHC")
(which terms are governed by that certaln Note Agreement, dated as of April 1, 2010, by and between
CIHC and Primerica (the “Note Agreement™)) pursuant tn the Exchange Agreement and any and all
notes issued upon exchange, substitution or transfer thereof.

“Citigroup Affiliated Group” means, collectively, Citigroup and all corporations, partnerships,
joint ventures, linritcd liability companies, associations and other entitiex (a) in which Citigroup awns,
directly or indirectly, fifty percent (50%) or more of the outstanding voting stack, voting power,
partnership interests ar similar ownership interests, (b) of which Citigroup otherwise directly or
indirectly controls or directs the policies or operations or (c) which would be considered subsidiaries of
Citigroup within the meaning of Regulation S-K or Regulation S-X, now or hereafter existing, other
than Primerica and its Subsidiaries, now or hereafier existing (all determinations hereunder to be made
after giving effect to the Reorganization (as defined below)).

“Citigroup Competitor” means any entity that is primarily engaged in the provision of
banking or financial services, and has consolidated revenues greater than $10 billion.

“Citigroup Proprietary Software” means the software identified on Schedule 7.2(a) hereto,
which reflects certain software owned by a member of the Citigroup Affiliated Group and being used by
Primerica as af the date hereof as has been mutually agreed by the parties hereto.

“Commaureial Agreements” means those agreements identified on Schedule 9.13 hereto.

“Common Stock™ means the common stock, par value $0.01 per share, of Primerica and any
other class or series of common stock of Primerica hereafter created.

“Concurrent Transactions” means the transactions contemplated by the Related Agreements
and the other concurrent transactions described in the IPO S-1 to be completed contemporaneously with
the Initial Public Offering.

“Continuing Agreements” means the Related Agreements and the Commercial Agreements.

“Contijuing Employees” means all active employees of Primerica or any of its Subsidiaries
who have not been terminated by Primerica if the ordinary course of business as of the date hereof (as
determined by Primerica and pravided to Citigroup pn Schedule 7.5{g) herete). IFor purposes of this
Agreement, active employees shall include employees who are on approved absences from work (e.g.,
disability leave, statutory leave, afipraued leave of nbsarice, etc.) as of the date hecerif.

“Distribution,” “Distributing” or “Distributes™ means selling, marketing, offering or
distributing of a product or service to consumers.

“Eanity Purchise Shares” means shares of Voting Steck @ any seourities convettibhe into or
exchangeable for shares of Voting Stock or any options, warrants or rights to acquirc shares of Voting
Stock; provided that no securities issued upen the exercise or conversion of the Warrant, or issued in
exchzige for any rueh secarities, shult constitute Equity Purchase Shares.

2
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“Exchange Act” means the Securities Exchange Act of 1934.

“Exchange Agreement” means the Exchange and Transfer Agreement, dated as of March 31,
2010, by and between CTHC und Primerica.

“Fair Market Value” means, with respect to shares of Voting Stock, the fair market value
thereof as jointly determined by Primerica and Citigroup of, in the event Primerica and Citigraup aro.
unnkle to agree, as determired by a mutnally acceptabie nationally recognized investment banking or
other financial advisory firm.

“First Trigger Date™ means the first date on which the members of the Citigroup Affiliated
Group cease to Beneficially Own, in the aggregate, shares entitled to fifty percent (50%) or more of the
votes entitled to'be cast by the holders of then outstanding Common Stock.

“GAAP” means United States gencraily aceepted accounting principies.

“Independent Contractor Representative” means, with respect to any person, an unsalaried
salesperson who has a contractual arrangement with, but is not an employee of, a marketing company
and who (i) Distrihutes anthornized praducts and services of sueh markating company by means of
relationship referral, (ii) is encouraged to recruit or train additional non-employee salespersons and
(iii) is compensated for sales by any such non-employee salespersons so recruited, directly or indirectly,
as well as for his or her own sales.

“Initial Public Offerinp” means the proposod initial publio offering of the Commbion Stoek as
contemplated by the IPO S-1.

“IPO S-1” means Priroerica’s registration statement on Farm S-1 (No. 333-162918) relating ta
the Initial Public Offering as the same may be amended or supplemented from time to time.

“Keepwell” means any guaranty, keepwell, surety bond, indemnity agreement, net worth or
financial condition maintenance agreement of or by any member of the Citigroup Affiliated Group
provided to any Person (including any insurance regulatory authority) with respect to any actual or
contingent obligation of Primerica, any Subsidiary of Primerica or any of their respective employees.

“Knowledge of Primerica” means tbe kuowledge af Primerica’s Named Executive Officers
(as defined in the IPO S-1) and those individuals set forth on Sehedute 1.1(b) (and, in ench case, any of
their successors), or the knowledge each reasonably should have had.

“Long Term Services Agreement” means the Long Term Services Agreement, dated as of the
date hereof, by and between Primerica Life Insurance Company (“PLIC”) and CitiL.ife Financial
Limited (Ireland).
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“Occupancy Services Agreement” means the Occupancy Services Agreement, dated as of the
date hereof, by and between Citibank, N.A. and National Benefit Life Insurance Company (“NBLIC”).

“Qutstanding Voting Stock” means the shares of Voting Stock issued and outstanding, and
shall not include shares of Voting Stock keld by Primerica as treasury stock oc by any Subsidiary of
Primeriea.

“Person” means any individual, corporation, partnership, joint venture, limited liability
company, association or other business entity and any trust, unincorporated organization or government
or any agency or palitical subdivision thereof.

“Primerica Business” means the business of Primerica and its Subsidiaries (after giving effect
to the Reorganization), including the underwriting, administration and Distribution of term life
insurance, student life insurance and short-term disability insurance, the administration and Distributien
of mutual funds, variable annuities and segregated funds, the Distribution of long-term care insummce,
antamobite insuraune, hameowners insoranee and stand-alone prepaid legal centratts, the
administration, mearketing, brakeriog and refertal of mortgage and consumer loaes and the management
of a sales organizatioz af Independent Contractor Representatives, as more fillly described in the IPO S-
1.

“Primerica Charter” meams the Restated Certificate of Incorporation of Primerica fited with:
the Secretary of State of the State of Delaware on March 31, 2010.

“Primerica Employees” means all current, former or retired empioyees of Primerica or a
Subsidiary of Primerica.

“Prospectps” means the prospectus or prospectuses included in any Registration Statement, as
amended or supplemented by any prospectus supplement and by all other amendments and supplements
to such prospectus, including post-effective amendments and all material incorporated by reference in
such prospectus or prospectuses.

“Region” means the United States and its temritories and possessions (including Puerto Rico,
Guam, U.S. Virgin Islands and the Commonweaith of Northern Mariana Islands) and Canada.

‘Registration Statement” means any registration statement of Primerica filed with the SEC
under the Securities Act (including the IPO S-1), including in each such case the Praspectus relating
thereto, amendments and supplements to such Registratiam Statement, including past-effective
amendments, all exhibits and all materials incorporated by reference in such Registration Statement and
Prospectus.

“Regulation S-K"” means Regulation S-K of the General Rules and Regulations under the
Securities Act.

“Regulation S-X” means Regulation S-X of the General Rules and Regulations under the
Securities Act.

http://sec.gov/Archives/edgar/data/1475922/000119312510122169/dex101.htm 4/25/2012



Intarcompany Agreement, PRIMERICA and Citigraap Page 10 of 51

I

“Reinsurance Agreements™ means the (i) Co-Insurance Agreement (relating to ten percent
(10%) of the reinsured business), dated as of March 31, 2010, by and between PLIC and Prime
Reinsurance Coripany, Inc. (“Prilne Re”), and a related trust agreement, (ii) Co-Insurance Agreement
(relaling to eighty percent {80%) of the reinsured business), dated as of March 31, 2010, by and between
PLIC and Ptime Re, ami a related trust agreement, (iii) Co-insurance Agreement, dated as of March 31,
2010, by nrd betwieen NBLIC and American Health ami Life Inaxrance Company, and a related trust
agreement, (iv) Co-Insurance Agreement, dated as of March 31, 2010, by and betwean Primeriaa Life
Insurance Company of Canada and Financial Reassurance Company 2010 1.td., ond a relnted trust
agreement and (v) Capital Maintenance Agreement, dated as of March 31, 2010, by and between
Citigroup and Prime Re, and, in each case, all agreements primarily relating thereto (including
monitoring and reporting agreements).

“Related Agreements™ moans the Reinsurance Agreements, the Tax Separation Agreement,
the Transition Services Agreement, the Exchange Agreement, the Applicable Restructuring Documents,
the Long Term Services Agreement, the Nate Agreement and the Qeanpancy Services Agreemeni.

“Reorganization” means the (a) transfer by Primerica or one of its Subsidiaries to certain
members of the Citigroup Affiliated Group of the specifically identified contractual rights and
obligations or assets and liabilities not related to the Primerica Businass as described in and documented
by the Applicable Restructuring Documents listed on Schedule 1.1(a) hereto, and (b) transactions
contemplated by the Exchange Agreement, in each case, as may be adjusted pursuant to Section 9.15
hereto. :

“SEC” menns the Securities and Exclrange Cominission.

“Second Trigger Date” means the first date on which the members of the Citigroup Affiliated
Group cease to Beneficially Own, in the aggregate, shares entitled ta twenty percent (20%) or more of
the votes entitled to be cast by the holders of then outstanding Common Stock.

“Securities Act” means the Securities Act of 1933, as amended.

“Securities Purchase Agreement” means the Securities Purchase Agraement, dated as of
February 8, 2010, by and among Primerica, CIHC, Warburg Pincus Private Equity X, L.P. and Warburg
Pincus X Partners, L.P.

“Subsidiary” of Primerica includes all corporations, partnerships, jaint ventares, limited
liability companies, associations and other enéties (a) in which Primerica owns, directly or indirectly,
fifty percent (50%) or more of the outstanding voting stock, voting power, partnership interests or
similar ownership interests, (b) of which Primerica otherwise directly or indirectly controls or directs the
policies or operations or (c) which wanld be considered suhsidiaries of Primerica within the meaning of
Regulation S-K or Regulation S-X.

“Tax Separation Agreement” meuns the Tax Separation Agreement, dated as of March 30,
2010, by and between Primerica and Citigroup.
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“Third Trigger Date” means the first date on which members of the Citigroup Affiliated
Group cease to Beneficially Own, in the aggregate, shares entitled to five percent (5%) or more of the
votes entitled to be cast by the holders of the then outstanding Common Stock.

“Transactions” means, collectively, (a) the Reorganization, (b) the Initial Public Offering and
(c) the Concurrent Transaantions.

“Transition Services Agreement” means the Transition Services Agreement, dated as of the
date hereof, by and beiween Primerica and Citigroup.

“Voting Stock” means all securities issued by Primerica having the ordinary power to vote in
the election of directors of Primerica, other than securities having such power only upon the occurrence
of a default or any other extraordinary contingency.

“Wasrant” has the meaning given ta such term in the Securities Purchase Agreement.

ARTICLE II
COSTS AND EXPENSES

Section 2.1 Allocation of Costs and Expenses.

(a) Except as otherwise provided in the Related Agreements, Primerica shall pay for all fees,
costs and expenses incurred by Primerica or any of its Subsidiaries in connection with the Transactions,
and Citigroup shall pay for all fees, costs and expenses incurred by any member of the Citigroup
Affiliated Group in connection with the Transaotions. '

(b) Notwithstanding Section 2.1(a) or Section 2.1(c) hereof, Citigroup shall pay (or to the
extent incurred prior to the date hereot and paid for by Primerica or any of its Subsidiaries, will
promptly reimburse Primerica or such Subsidiary for any and all amounts so paid upon receipt of an
invoice or similar documentation), for all fees, costs and expenses incurred prior to the date hereof as set

forth or Schedule 2.1(b).

(c) Notwittistanding Section 2.1(a) or Section 2.1(b) hersof, Primerica shall pay (or to the
exteni incurred and pait for by uny member of the Citigintip Affilisied Group, wilt premptly reiinburse
such mamber of the Citigroup Affiliated Group for any and all amounts so paid upon receipt of an
invoice or similar documentation), for all the fees, costs and expenses incurred prior to the date hereof as

set forth on Schedute 2.1(c).

(d) Citigroup shall, to the extent commercially available and for a claims reporting period of
six years from the effective date of the Initial Public Offering, arrange directors’ and officers’ liability
insurance or “Tail Insurance,” applicable to acts occurring at or prior to such date, substantially upon the
terms set forth in Schedule 2.1(d). Such insurance shall provide protection to directors and officers of
Primerica and its Subsidiaries as respects their non-indemnifiable acts or omissions and shall provide
protection to Primerica as respects indemnifiable acts or omissions of such insured directors and
officers, and protection to Primerica fbr entity securities related claims. Such Tail Insurance shall be

primary to any
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protection that could be available under Citigroup’s directors’ and officers’ liability insurance. The Tail -
Insurance shall be placed with insurers that have an AM Best rating of no less than A-, VII, or

equivalent S&P rating. Citigroup shall have total control and management over the negotiation and
placement ol such insurence eoverage; provided that the coverage shall ‘be reasonably aceeptable to
Primurica.

ARTICLE 11
TRADEMARK LICENSING AGREEMENT
Section 3.1 Grant of Trademark Licenses.

(a) Citigroun heraby gramts to Primeriea, or to the extent another member of the Citigroup
Affiliated Group owns the Citi Marks (as defined below), Citigroup hereby causes such member to grant
to Primerica, far the term set forth in Sectiou 3.4(a) keruof, a non-exclusive royalty-free license (the
“Citi Lisense”) to usa the nrarks sat forth in Schedule 3.1(a) hereto (such marks hereinnfter referrad to as
the “Citi Magks™), but only in the manner identified in Schedule 3.1fp) hereto and the mark “A Memhber
of Citigraup” cr as otherwise approved in advnnce in writing by Citigroup’s trademark counsel, in each
case, solely for the purpose of identifying, advertising, marketing and promoting the Primerica Business
in any form or media in the United States and/or Canada, in each case, in substantially the same manner
as the Primerica Business is identified, advertised, marketed and promoted as of the date hereof.
Primerica shall only use the Citi Marks in connection with its business, products, services and activities
related thereto of a nature and quality which are at least equal to that used by Frimerica and its
Subsidiaries in comnectivn with the Citi Marks as of the date hercof, and in a manmner that is in
confornnty with past practices nnd existing ngreemects hetween memnbers of the Citigroup Afiiliatad
Group, en the one hand, and Prineriea and its Subsidiaries, nn tiie other band, regarding quality aontrel
and usage of such marks. Ptimerica staill have no right to mublicense the Citi Marks; provided, hewever,
that Primerica may sublicense the Citi Marls {i) to any Subsidiary of Primerica (for so long as such
Subsidiary remains a Subsidiary of Primerica) for purposes of advertising, marketing, promoting and
selling products and services bearing Citi Marks in accordance with the terms of this Article III and
(ii) as necessary in order for a Primerica Subsidiary to fulfill its obligations under any agreement with a
third party existing as of the date hereof, which may include the granting of further sublicenses to such
third party (a “Designated Primerica Sublicensee”). Notwithstanding the foregoing, Citigroup agrees
that Primerica’s Independent Contractor Representatives shall be a Designated Primerica Sublicensee. A
breach by a Desighated Primerioa Subliccnsee of any of the provisions of this Articie III shall br:
deeined a breach by Primerica af this Article III. Primerica shail rmt ase any Citi Mark as a cotporate
name for any new business or company, and shall nnt use the Citi Marks in the aame of any new
product, service or carporate entity. Subsequent to the date hereof, except as provided in Sectign 3.1(b
below, if Primerica identifies additional marks that were in use as of the date hereof and which should
have been included in Schedule 3.1(a) hereto, then at Primerica’s written request and subject to
Citigroup’s written approval (such approval not to be unreasonably withheld, conditioned or delayed),
Citigroup shall grant Primerica a license to use such other marks, and such marks shall be deemed Citi
Marks for all purposes under this Agreement.
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(b) Primerica agrees that the Citi License is a “phase-out” license and agrees that during the
term of the Citi License its use of the Citi Marks shall be consistent with the purposes of such “phase-
out” license.

(c) Primerica shall have no rights with respect to the Citi Marks other than those expressly set
forth in this Agreement. This Agreement supersedes il prior anrocenients (whether written, oral er
implicd) between any member of the Gitigroup Affiliated Graup snd Primericn ar any Subsidiary of
Primerica, with respect to the use of the Citi Muarks.

(d) Primerica shail, shall cause its Subsidiaries to, and shall use commercially reasonable
efforts to cause the Primerica Independent Contractor Representatives to, execute all additional
documents which Citigroup may reasonably request (at Citigroup’s expense), both prior and subsequent
to the expiration or earlier termination of the Citi License, in order to petfect, maintain, defend or
termiinate any right ef any party in the Citi Marks hereunder if any jurlsdiction of the world.

(e) Primeriea hereby grants, or to the extent a Subsidiary of Primerica owns the Primerica
Marks (as defined below), Primerica hereby causes such Subsidiary to grant, for the term set forth in
Section 3.4(c), to Citigroup a worldwide, non-cxclusive, royalty-free ticanse (tha “Prierica License™)
to use the marks set forth in Schedule 3.1(e) hereto (such marks hereinafter referred to as the “Primerica
Marks™), but only in the manner identified in Schedule 3.1(¢) hereto or as otherwise approved in
advance in writing by Primerica, in each case, solely for the purpose of identifying, advertising,
marketing and promoting Citigroup’s business, products and services and activities related thereto as
reasonably necessary to operate existing Citigroup businesses that are using the Primerica Marks, in
each case, in substantially the same manner as sach businesses are using the Primerica Matks as of the
date herooi. Citigroup shalt anly vse the Primerlca Marks in cannection with the business, prodncts and
serviges and activities related theretn of tho Citigroup Affiliated Group that ave of a natnre and quaiity
which are at least equal ta that currently used by any merhber of the Citigroup Affiiated Group in
conncctian with the Primeriea Marks as cf the date hereaf, and in a manner that is in conformity with
past practices and existing agreements between members of the Citigraup Affiliated Group, en the one
hand, and Primerica and its Subsidiaries, on the other hand, regarding quality control and usage of such
marks, Citigroup shall have no right to sublicense the Primerica Marks; provided, however, that
Citigroup may sublicense the Primerica Marks (i) to any member of the Citigroup Affiliated Group (for
so long as such member of the Citigroup Affiliated Group remains a member of the Citigroup Affiliated -
Group) for purposes of advertising, niarketing, promoting and selling products and services bearing
Primerica Marks in accordance with the terms of this Article Il and (ii) as necessary in order for a
membar of the Citigroup Afiiliated Group to fulfill its pbiigations under ony agreement with a third
party existing ns of the date herecf, which may include the granting of forther sublieanses to such 1hird
party (a “Designated Citigroup Sublicensee™). Notwithstandiny; the faregoing, Primerica agrees that
independent agents appointed by Citigroup to market Citigroup’s products and services shall be a
Designated Citigroup Sublicensee. A breach by a Designated Citigroup Sublicensee of any of the
provisions of this Article III shall be deemed a breach by Citigroup of this Artigle II1. Citigroup shall not
use any Primerica Mark as a corporate name for any new business or company, and shall not use the
Primerica Marks in the name of any new product, service or corporate entity. Subsequent to the date
heredf, if Citigroup identifies additional

8
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marks that were in use as of the date hereof and which should have been included in Schedule 3.1(e)
hereto, then at Citigroup’s written request and subject to Primerica’s written approval (such approval not
to be unreasoaably withheld, eonditioned or delayed), Primerica shall grant Citigroup a lieense to use
such other marks, and such marks shall bec deemed Primerica Marks for ail purposes under this
Agreement.

(f) Citigroup agrees that the Primerica License is a “phase-out” license and agrees that during
the term of the Primerica License its use of the Primarica Marks shall be cansistent with the purposes of
such “phase-out” license.

(g) Citigroup shall have no rights with respect to the Primerica Marks other than those
expressly set forth in this Agreement. This Agreement supersedes all prior agreements (whether written,
oral or implied) between any member of the Citigroup Affiliated Group and Primerica or any Subsidiary
ofPrimerica, with respect to the use of the Prirnerica Marks.

(h) Citigroup shall, and shall cause each member of the Citigroup Affiliated Group to, execute
all additional documents which Primerica may reasonably request (at Primerica’s expense), both prior
and subsequent to the expiration or earlier terminatiaun of the Primerica License, in order to perfect,
maintain, defend or terminate any right of any party. in the Primerica Marks hereunder in any jurisdiction
of the world.

Seetlion 1.2 Trademark Quidetines and Standards.

(a) Primerica agrees that, in the conduct of the business and activities of Primerica and its
Designated Primerica Siblicensees under the Citi License, it shall, and shall use commercially
reasonable efforts to cause each Designated Primerica Sublicensee to, adhere to the appropriate ethical
standards pertnining to Primeriuve’s and its Designated Primerica Sublieansees’ businessas and
operaticna, and slidl, and shal use commercinlly reasonable effnrts to danse each Desigrated Primerica
Sublicensee to, do nothing to bring disrepute to ar damage the gondwill symbolized hy tbe Citi Marks.

(b) Citigroup agrees that, in the conduct of the basiness and activities of Citigroup and its
Designated Citigroup Sublicensees under the Primetica License, it shall, and shall use commereially
reasenahie efforis te cause each Designated Citigreup Sublicensce to, adhiore to the appropriate ethical
standards pertaining to Citigroup’s and its Designated Citigroup Sublicensees’ businesses and
operations, and shall, and shelt use commercially n:asonable efforts to cause each Designated Citigroup
Sublicensee to, do aothing to bring disrepute to or damage the goodwill symbolized by the Primzerica
Mearks.

Section 3.3 Retention of Trademark Qwnership.

(a) Primerica acknowledgos and agrees thai Citigroup, and/or suoh other mentber of the
Citigroup Affiliated Group referred to in the first sentence of Section 3.1(a) hereof, as the case may be,
is the owner of all of the right, title and interest in and to the Citi Marks and all goodwill associated
therewith thcoughout titc world and acknowludges the validity of the Citi Marks and of all trademark and
service mark registrations and applications of each member of the Citigroup Affiliated Group pertaining
thereto. Primerica agrees that it
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shall, and shall use commercially reasonable efforts to cause each Designated Primerica Sublicensee to,
uphold the goodwill inherent in the Citi Marks and to assist Citigroup at Citigroup’s expense to protect
the rights of Citigroup and the other members of tlie Citigroup Affiliated Group therein. All use of the
Citi Marks by Primerica and all Designated Primerica Sublicensees (including all past, present and
future use), and the goodwill genarated thareby, shall in:re to the benefti of Citigroup and shaii not vest
in Primeriea or in any Designated Primorica Sutlieensee. Primerica hell not, directly or indirectly,
contest or challenge the validity or enibiceability of the Citi Marks zad/on Citigronp’s ownership
thereaf. To the exient that Primerica ar any Designated Primerica Sublicensee is deemed to have any .
ownership rights in the Citi Marks, at Citigroup’s written request, Primerica shall, and shall cause eagch
such Designated Primerica Sublicensee to, assign such rights to Citigroup or to a member of the
Citigroup Affiliated Group designated by Citigroup.

(b) Citigruup acknowleidges and agrees tiiat Primerica, and/or such other Subsidiary of

Primerica referred to in the first sentence of Section 3.1(f) hereof, as the case may be, is the owner of all
~ of the right, title and imerest in and to tlee Primeriea Marks und all gnodwill associsted therewith

thtoughont the world and ackmowledges the validity of the Primeries Marks and of ali trademark and
service mark registratiams and applicatinres of Primerica and its Subsidiaries pertaining thereto.
Citigroup agrees that it shall, and shall use commerciaily reasenable efforts to cause cach Designated
Citigroup Sublicensee ta, uphold the goadwill inherent in the Primerica Marks and to assist Primerica at
Primerica’s expense to protect the rights of Primerica and its Subsidiaries therein. All use of the
Primerica Marks by Citigroup and all Designated Citigroup Sublicensees (including all past, present and
future use), and the goodwill generated thereby, shall inure to the benefit of Primerica and shall not vest
in Citigroup or in any Designated Citigroup Sublieensee. Citigroup shall not, directly or indirectly,
comtest or challenge the validity cr enforceability of the Primerica Marks and/er Prinsrica’s ownership
thereaf. To the extent thnt Citignoup ox any Designated Citigmnp Sublicenser: is deemed to liave any
ownarship rights in the Primeriea Marks, at Primerica’s written request, Citigreup shail, and shall cause
each such Designated Citigroup Sublicensee to, assign such rights to Primerica or to snch ather
Subsidiary of Primerica designated by Primerica.

Section 3.4 Termination of Trademark Licenses.

(a) The Citi License granted pursuant to this Article III shall automatically expire (subject to
earlier termination in accordance with Section 3.4(b) hereof) upon the earlier to occur of the date (i) on
which Primerica and the Designated Priraerica Sublicensees cease use of all the Citi Marks with no
intent to resume use (for which Primerica shall notify Citigroup in writing as soon as reasonably
practicable thareafter) or (ii) that is 1ix (6) months after ihe completion of the Initial Publiec Offering;
provided, howevey, that natwithetanding anything in this Agreement to tha comtrary, (y) the Prircerica
Indepemdent Cantractor Represeniatives may continue to use the Citi Marks far up to one (1) year after
the completion of the Initial Public Offfering; provided, further, that Primerica and its Subsidiaries shall
use commercially reasonable efforts to cause each Primerica Independent Contractor Representative to
cease use of all Citi Marks as soon as possible following the completion of the Initial Public Offering
and (z) the Citi License will be extended as and to the extent required by applicable law or regulation or
for Primerica and its Subsidiaries to comply with any applicable contractual commitments existing as of
the date hereof, as set forth on Schedule 3.4(a). Without limiting
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the generality of the foregoing, if Citi identifies any use of the Citi Marks by a Primerica Independent
Contractor Representative following the date that is one year afier the completion of the Initial Public
Offering, Citi shall notify Primerica of such use and Primerica and its Subsidiaries shall use
commercially reasonable efforts to cause such Primerica Independent Contractor Representatives to
cease sueh asc nf the Citi Merks as soan as possible. Any firifure by it Priinerica Intiependent Contoroten
Repmosentative te acase such use within 90 days of Primerica’s recaipt of notiee theredf shall be decnsed
a breach by Primeriea of this Seotign 3.4.

(b) Citigroup shall have the right to terminate the Citi License with regard to a particular
business unit of Primerica or a particular Designated Primerica Sublicensee at any time if such business
unit of Primerica or such Designated Primerica Sublicensee has materially breached any term or
provision of this Article 111, and in either case Primerica or such Designated Primerica Sublicensee (as
the case may be) has not (i) taken reasonable steps to cure such non-compliance within 60 days of
Primerica’s receipt of written notice of such nen-compliance or (ii) eured such non-complianee within a
commercially reasonnble pariod ¢f time follmving the 60 ény pesicad; provided, that sucli time periods
shall be extrided if necessary tu ohinin r¢quinsd n:guintary approvals.

(c) The Primerica License granted pursuant to this Articie III shall automatically expire
(subject to earlier termination in accordance with Section 3.4(d) hereof) upon the earlier to occur of the
date (i) on which Citigroup and the Designated Citigroup Sublicensees cease use of all the Primerica
Marks with no intent to resume use (for which Citigroup shall notify Primerica in writing as soon as
reasonably practicable thereafter), or (ii) that is six (6) months after the completion of the Initial Public
Offering; provided, however, that notwithstanding anything in this Agreement to the contrary, the
Primerica License will be extended as and to the extent reqaired by applicable law or regulation or for
Citigroup to cemply with any applicable contractual commitments existing as of the date hereof, as set
forth on Scherinle 3.4(c). Without limiting the geaemlity of the foregaing, any use of the Primnerite
Marks by n Designated Citigroup Sublieensee following the date thai is six (6) months after the
comapletion of the Initial Public Offering shail be deemed a breach by Citigroup ef this Sectjor; 3.4.

(d) Primerica shall have ihe right to terminate the Primerica License with regard to a
particular business unit of Citigreup er with regard to a particular Designated Citigroup Sublicensee at
any time If such bnsiness unit of Citigremp or such Desigusied Citigroup Sublicensee has materially
breached any term or provision of this Article III, and in either case Citigroup or such Designated
Citigroup Sublicensee (as the case may be) has nof (i) taken reasonable steps to cure such non-
cerpliance within 60 days of Citigroup’s receipt of whtten notice of such non:compliance or (ii) cured
sush non-eamplianae witiiin a camn:ereially reasanable peried of time following the 60 day periad;
provided that such time perinds shall te extended if necessary tn obtsin reguired regudotary approvals.

Section 3.5 Use After Termination.

(a) Upon the terntination (bat not the expiwntion) of the Ciii Livemse, Primerira shall, (i) and
shall cause each of its Subsidiacies to, subject to the provisions of Section 3.4(a) hereof, discontinue all
uses of the Citi Marks within 60 days, (ii) notify the
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Primerica Independent Contractor Representatives that they are required to discontinue all uses of the
Citi Marks within sixty (60) days in accordance with the terms of Primerica’s agent agreements and
policies and (iii) use commercially masonabte efforts to ensure that such Primerica Indepandent
Conlractor Representatives have se ceased using the Citi Marks; provided, that any failure of the
Primerica Independent Coirttraetor Roparesentatives to so ecase use of tha Citi Marks within ome hundred
twenty (126) days fallowing any such terraination shall be deemed a breach by Princerica aof this

Section 3.5(a).

(b) Upon the termination (but not the expiration) of the Primerica License, Citigroup shall,
and shall cause each of the Designated Citigroup Sublicensees to, subject to the provisians of
Section 3.4(c) hereof, discontinue all uses of the Primerica Marks within 60 days.

Section 3.6 Trademark e Miaking Reguiremente and Quality Control.

(a) Citigroup shall have the right ta periodically inspect and evaluate the products and
services of Primerica or any Designated Primerica Sublicensee bearing the Citi Marks. Upon request by
Citigroup, no more than twioe per year (urdess reasonably justified under the circamstanees), Primerica
shall deliver to Citigroup samples af such nse. In addition, if Primerica or any Designatad Primerica
Snblicensee creates any new material following the date hereof that bear the Citi Matks and that are
materially different from the materials created prior to the date hereof, Primerica shall, prior to the
distribution of any such materials, present such materials to Citigroup for Citigroup’s review and
approval, not to be unreasonably withheid, conditioned or delayed.

(b) Primurica stall have the right te pariadically inspect and evalnate the products and
services of Citigroup or any Desigpated Citigreup Sublicensee bearing the Primerica Marks. Upon
request by Primerica, no more than twice per year (unless reasonably justified under the circumstances),
Citigroup shall deliver to Primerica samples of anch use. In addition, in the ovent that Citigraup ar any
Designated Citigroup Sublicensee ereates any new material following the date hereof that bear the
Primerica Marks and that are materiaily different from the materials created prior to the date hereof,
Citigroup shall, prior to the distribution of any such materials, present such materials to Primerica for
Primerica’s review and approval, not to be unreasonably withheld, conditioned or delayed.

Section 3.7 Disclaimers of Representations and Warranties.

(a) CITIGROUP, ON ITS OWN BEHALF AND ON BEHALF OF THE CITIGROUP
AFFILIATED GROUP, HEREBY SPECIFICALLY DISCLAIMS ANY AND ALL
REPRESENTATIONS AND WARRANTIES, EXPRESS OR IMPLIED (INCLUDING ANY
IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
VALIDITY, REGISTRABILITY OR NON-INFRINGEMENT AND IMPLIED WARRANTIES
ARISING FROM COURSE OF DEALING OR COURSE OF PERFORMANCE), REGARDING THE
CITI MARKS. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, PRIMERICA
ACKNOWLEDGES THAT THE LICENSES GRANTED IN THIS AGREEMENT (INCLUDING
THOSE GRANTED IN THIS ARTICLE III) AND THE CITI MARKS ARE PROVIDED “AS 1S.”
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(b) PRIMERICA, ON ITS OWN BEHALF AND ON BEHALF OF ITS SUBSIDIARIES,
HEREBY SPECIFICALLY DISCLAIMS ANY AND ALL REPRESENTATIONS AND
WARRANTIES, EXPRESS OR IMPLIED (INCLUDING ANY IMPLIED WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSR, VALIDITY,
REGISTRABILITY OR NON-INFRINGEMENT AND IMPLIED WARRANTIES ARISING FROM
COURSE OF DEAEING OR COURSE OF PERFORMANCE), REGARDING THE PRIMKRICA
MARKS. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, CITIGROUP
ACKNOWLEDGES THAT THE LICENSES GRANTED IN THIS AGREEMENT (INCLUDING
THOSE GRANTED IN THIS ARTICLE IIT) AND THE PRIMERICA MARKS ARE PROVIDED “AS
IS.” .

ARTICLE IV
EQUITY PURCHASE RIGHTS

Section 4.1 Equity Purchase Rights. The members of the Citigroup Affiliated Group shall have the
equity purchase rights set forth in this Section 4.1 (the “Equity Purchase Rights™), so long as the
exercise of such Equity Purchase Rights is necessary in order to permit the members of the Citigroup
Affiliated Group to continue to account for their investment in Primerica using the equity method of
accounting; provided, that the members of the Citigroup Affiliated Group shall not be entitled to Equity
Purchase Rights to the extent that the principal national securities exchange in the United States on
which the Common Stock is listed, if any, prohibits or limits the granting by Primerica of such Equity
Purchase Rights.

As scon as practicabie after determining to issiie Equity Puschase Shares, but in any event at
least five Business Days prior to the issuance of Equity Purchase Shares to any Person, other than to a
member of the Citigroup Affiliated Group (and other than Equity Purchase Shares issued () under
dividend reinvestment plans which effer Voting Stock te security holders at a discount from Average
Market Price (as defined below) no greater than is then customary fon public corporations, (ii) pursuant
to the Transactions, (iii) in mergers, acquisitions and exchange offers, (iv) pursuant to its equity
incentive plaris, (v) in connection with third party transactions otherwise permitted by the Primerica
Charter to be consummated without the prior written consent of Citigroup or (vi) pursuant to any
provision of the Securities Purchase Agreement), Primerica shall notify Citigrowp in writing of such
proposed sale (which notice shall specify, to the extent practicable, the purchase price for, and terms and
conditions of, such Equity Purchase Shares) and shall offer to sell to Citigroup (which offer may be
assigned by Citigroup to another member of the Citigrazp Affilimied Gronp) at ibe pinchase price (net of
any underwriting discounts or commissions), if any, te be paid by the transferee(s) of sueh Equity
Purchase Shares an atnaunt of Equity Purchase Shares determined an provided below. Immediately after
the amnnnt of Equity Purchase Shares to be sold to other Persons is known to Primerica, it shall notify
Citigroup (or such assignes) of such amount. If such offer is accepted in writing within five Business
Days after the notice of such proposed sale (or such longer period as is necessary for the members of the
Citigroup Affiliated Group to obtain regulatory approvals), Primerica shall sell 1o such member of the
Citigroup Affiliated Group an amount of Equity Purchase 8hares equal to the minimum amount
reasenably determined by such member of the Citigroup Affiliated Group as is necessary to maintairr
equity methiod acoeunting fox the Citigraup Affiliated Gronp. ff Primorica determines in good faith that,
in light of the adviee nf
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an investment banking firm advising it or of its other financial advisors, it must consummate the
issuance and sale of the Equity Purchase Shares prior to the members of the Citigroup Affiliated Group
having obtained the necessary regulatory approvals, Primerica shall notify Citigroup in writing of such
detormination and shall then be free sa to eonsummate saeh issuance and sale without the members of
the Citigraup Affiiiated Group baving iiie right then tn purchuse the avmber of such Equity Purchaso
Shares reasanably deterncaed by such membus of the Citgraup Affiliated Group as is necessiy to
maintain equity methac accounting for the Citigroup Affiliated Graup; provided, however, that in such
event the members of the Citigraup Affiliated Group shall have the right to purchase from Primerica,
within 60 Business Days (or such longer period (up to two years) as is necessary far the members of the
Citigroup Affiliated Group to obtain regulatory approvals) Voting Stock in an amount equal to the
amount of Voting Stock it would have received had it been able to purchase (and, in the case of Equity
Purchase Shares other than Voting Stock, securities excrcisable or exchangeable for or convertible into
Voting Stock) the Equity Purchase Shares offered to it pursuant to this Sectinn 4.1, at a per share
purchase price equal to the Average Market Price per share of Voting Stock and, if there is no Average
Market Price, the Fair Muaket Vaine par share of Vating Sioek, it dablt cese, at the tine of such
purchaee by the members of the Citigroup Affiliated Group.

The purchase and sale of any Equity Purchase Shares pursuant to this Section 4.1 shall take
place at Y:00 a.m. on the latest of (i) the fifth Business Day following the acceptance of such offer,
(ii) the Business Day on which such Equity Purchase Shares are issued to Persons other than the
members of the Citigroup Affiliated Group and (iii) the fifth Business Day following the expiration of
any required governmental or other regulatory waiting periods or the obtaining of any required
govemmental or other regulatory consents or approvals, at the offices of Citigroup indieated in
Section 9.1 hereof, or at such other time and place iri New York City as Citigreup and Primericn shall
agree. At thio time of porchace, Primerioa shati deliver to Citigroup {or such assignec) ecrtificaies (or, in
the event that Primerica issues secarities to a third party in an uncertificated form, other evidenea of
ownership) registered in the name of the appropriate members of the Citigroup Affiliated Group
representing the shares purchased and the members of the Citigroup Affiliated Group shail transfer to
Primerica the purchase price in United States dollars by bank check or wire transfer of immediately
available funds, as specified by Primerica, to an account designated by Primerica not less than five
Business Days prior to the date of purchase. Primerica and the members of the Citigroup Affiliated
Group will use their best efforts to comply as soon as practicable with all federal and state laws and
regulations and stock exchange listing requirements applicable to any purchase and sale of securities
under this Section 4.1.

As used herein, “Average Market Price” of any security on any date means the average of the
daily closing prices for the 10 consecutive trading days selected by Primerica commencing not less than
20 trading days nor more than 30 trading days before the day in question. The closing price for each day
shall be the last reported sales price regular way or, in case no such reported sale takes place on such
day, the average of the reported closing bid and asked prices regular way, in either case on the New
York Stock Exchange or, if such security is not listed or admittet to trading on such exchange, on the
principal national securities exchange on which such security is Hsted or admitted to trading or, if not
listed or admitted to trading on any natiowal securities cxchange, on the Nasdag Stock Market, or, if such
security is not listed a1 admitted to trading cn any national securities exchange or quoted en such stock
market, the
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average of the closing bid and asked prices in the over-the-counter market as furnished by any New
York Stock Exchange member firm selected from time to time by Primerica for that purpose. For the
purpose of this definition, the term “trading day” means each Monday, Tuesday, Wednesday, Thursday
and Friday, other than any day on which securities are not traded on such exchange or in such market.

ARTICLE V
FINANCIAL AND OTHER INFORMATION

Section 5.1 Five Percent Threshold. Primerica agrees that after the Second Trigger Date and until
the Third Trigger Date, Primerica shall:

(a) furnish to Citigrouop as soea as publicly available, copies of all financial statements,
reports, notices and proxy statements sent by Primerica in a general mailing to all its stockholders, of all
annual reports on Form 10-K, quarterly reports on Fornr 10-Q and ourient reports oir Form 8-K and of
al final prospectuses filed pursuant to Rule 424 amder the Securtiies Act; and

(b) at Citigroup’s expense, permit Citigroup or any member of the Citigroup Affiliated Group
to visit and inspect any of the properties, corporate books, and financial am other records of Primerica
and its Subsidiaries, and to discuss the affairs, finances and accounts of any such entities with the
appropriate personnel of such entities and the Primerica Auditors (as defined below), in each case, at
reasonable times and during normal business hours as often as Citigroup or any member of the Citigroup
Affiliated Group may reasonably request.

Section 5.2 Twejty Percent. Threshold. Primerica agrees that after the First Trigger Date and nntil
the Second Trigger Date, or during any period in which any member of the Citigroup Affiliated Group is
required to account for its investment in Primerica under the equity method of accounting (determined in
accordance with GAAP consisteutly uppliad afier consultation with the Citigraup Auditars):

(a) Publie Information and SEC Reports. Primerica and each of its Subsidiaries which files
informalion with the SEC shall deliver to Chtigroup (to the attention of Michael Zuckert, Deputy General
Counsel nind Managing Director, amd Reza Shah, Head ef Citi Reinsurance and Monltering (or thetr
successors)) in final form, all reports, notices and proxy and information statements to be sent or made
available by Primerica or any of its Subsidiaries to their security holders and «tl regular, periodic and
other reports filed undor Sections 13, 14 aud 15 of the Exehauge Act (iacluding annual reports on Form
10-K, quarterly reports on Form 10-Q and current reports on Farm 8-K and Annaai Reports to
Shareholders), and aii registration statements and prospectnses to be tiled by Primorica or any of its
Subsidiarles with the SEC or any securities exchannge pursuant ta the listed compaoy manua!l (or similar
requirements) of such exchange (collectively, “Primerica Public Documents™). Primerica shall also
deliver to Citigroup, in final form, copies of all press releases and other statements made available by
Primerica or any of its Subsidiaries to the public, including information concerning material
developments in the business, properties, results of operations, financial condition or prospects of
Primerica or any of its Subsidiaries. No report, registration, information or proxy statement,
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prospectus or other document which refers, or contains information with respect, to any member of the
Citigroup Affiliated Group shall be filed with the SEC or otherwise made public by Primerica or any of
its Subsidiaries without the prior written consent cf Citigroup with respect to those portions of such
document which contain information with reapect to any member of the Citigrcup Affiliated Group,
exoapt as may bo regnired by mw, rule or regulation (in sueh cases, Primaricn shnll use its best effatts to
notify the relevant member of the Citigroup Affitiated Group and obtain such member’s priar written
cansont before making such filing with tha SEC or otherwise making any such information public).

(b) Access. Primerica shall, at Citigroup’s expense, permit Citigroup or any member of the
Citigroup Affiliated Group to visit and inspect any of the properties, corporate books, and financial and
other records of Primerica and its Subsidiaries, and to discuss the affairs, finances and accounts of any
such entities with the appropriate personnel of such entities and the Primerica Auditors (as defined
below), in each case, at rcasonzable times and during norma! business hours as often as Citigroup or any
member of tke Citigroup Affiliated Graup may reasonably request.

(c) Other Financial Information. Primerica shall provide to Citigroup or any member of the
Citigroup Affiliated Group upon Citigroup’s or such member’s request, in a format prescribed by
Primerica, such other financial informetion and analyses as Citigroup may reasonably request an behalf
of any member of the Citigroup Affiliated Group in order to analyze the financial statements and
condition of Primerica and its Subsidiaries. As soon as practicable and, in any event, within 20 days
after the end of each month, Primerica shall provide to Citigroup the unaudited consolidated statement
of operations of Primerica and its Subsidiaries for the prior month, to the extent that such consolidated
statement of eperations are prepared for Primerica’s intemal use.

(d) Maintenance of Bqpks and Records. Primerica shall, and shall cause each of its
consolidated Subsidiaries to comply with Section 13(b)(2)(b) of the Exchange Act. Primerica shall, and
shall cause each of its consolidated Subsidiaries to, use good faith efforts to ensure that their internal
controls over financial reporting are effective and use gaod fiith efforta to ensuse that there are no
material weakiesses in their internal controls over financial reporting. Primerica shall, and shall cause
each of its consolidated Subsidiaries, to establish and maintain “disclosure controls and procedures” (as
defined in Rules 13a-15(¢) and 15d-15(e) of the Exchange Act) (a) required in order for the co-Chief
Executive Officers and Chief Financial Officer of Primerica to engage in the review and evaluation
process mandated by Section 302 of'the Sarbanes—Oxley Act of 2002 and (b) that are reasonably
designed to ensure that information required to be disclosed by Primerica in the reports that it files or
submits unider the Exchange Act is recorded, processed, summarized and reported within the time
periads speoified in the rales ami forms of the SEC, and that all such informatior is accumulatett and
comeniinicated to Primerica’s 1nanagement as appropriate to allow timely decisinns ragarding required
disclosure. '

(e) Budgets and Projections. Primerica shall, as promptly as practicable, deliver to Citigroup
copies of annual budgets and financial projectiens, in a format prescribed by Primeriea, relating to
Primerica or any of its Subsidiarics, and shall provide Citigroup an epportunity to meet with
management of Primerica to discuss such budgets and projections at Citigroup’s expense.
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Section 5.3 Fifty Percent Threshold. Primerica agrees that until the First Trigger Date (or during
any period in which, notwithstanding the percentage of voting siock of Primerica owned, any member of
the Citigroup Affiliated Group is required, in accordance with GAAP, to consolldate Primerica’s
financial statements with its financial stateraents):

(a) Fiscal Year. Primerica shall, and shall cause each of its consolidated Subsidiaries to,
maintain a fiscal year which commences on Jatruary 1 ard ends cn December 31 of eaoh calendar year;
provided that, if on the date hereof any cansclidated Subsidiary of Primerica has a fiscal year which
ends on a date other than December 31, Primerica shall use its gond faith efforts to cause such
Subsidiary to change its fiscal year to one which ends on December 31 if such change is reasonably
practical.

(b) Maintenance of Books and Records. Primerica shall, and shall cause each of its
consolidated Subsidiaries to comply with Section 13(b)(2) of the Exchange Act. Primerica shall, and
shall cause each of ils cousolidated Subsidiaries to, use good faith efforts to eusure that their intrnal
controls over financial reporting are effeetive nnd use good faith effarts to ensure that thare are no
material waaknesses in their intereal cantrols over flnancial reporting. Primerica shall, and shall cnuse
each of its consolidated Snbsidiaries, to establish and maintain “dincloaure cantrols and procedures” (as
defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act) {a) required in order for the co-Chief
Executive Officers and Chief Financial Officer of Primerica to engage in the review and evaluation
process mandated by Section 302 of the Sarbanes—Oxley Act of 2002 and (b) that are reasonably
designed to ensure that information required to be disclosed by Primerica in the reports that it files or
submits under the Exchange Act is recorded, processed, summarized and reported within the time
periods specified in the rules and forms of the SEC, aru that afl such informatien is accumulated and
comnmunicated to Primerica’s muanagensent as appropriaie to allow timely decisicns regarding required
disclosure.

(c¢) Summary Monthly Financial Information. As soon as practicable, and within five Business
Days after the end of each month in-each fiscal year of Primerica, Primerica shall deliver to Citigroup a
summary of consolidated net income (loss) and consolidated pre-tax income (loss) for Primerica and its
Subsidiaries for such month and the year-to-date period.

@ Detniled Menthly Financial Infdrmatinn. As soun as pmetieable, and within fifteen
Business Days after the end of each month in eaeh fiscal year of Primerica, Primerica shall deliver to
Citigroup information that is substantisily consistent with that presently provided in the “Controllables
Package.”

(e) Unaudited Quarterly Financial Statements. As soon as practicable, but in any event, not
later than 5 days prior to the dite on which Citigroup is required to file its quarterly reports on Form 10-
Q for the first three fiscal quarters in each fiscal year of Citigroup, Primerica shall deliver to Citigroup
drafts of (i) the consolidated financial statements of Primerica and its Subsidiaries (and notes thereto) for
such periods and for the period from the
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beginning of the current fiscal year to the end of such quarter, setting forth in each case in comparative
form for each such fiscal quarter of Primerica the consolidated figures (and notes thereto) for the
corresponding quarter and periods of the previous fiscal yezr and all in reisonable detail and prepared in
acoordance with Article 10 of Regutation S-X and (ii) a disvussion and analysis by ninnagement uf
Primcricu’s and its Subsidiuries’ finaticial condition and results ef bperations far such fiseaf period,
including an explanation of any material adverse chauge, nll in coesonable detail and prerared in
accordance with Item 303(b) of Regulation S-K. The informatian set forth in elauses (i) and (ii) ahove is
herein refetred to as the “Quarterly Financial Statements.” Primerica shall deliver to Citigroup all
revisians to such drafts as soon as any such revisions are prepared or made. Primerica shall deliver to
Citigroup the final form of the Quarterly Financial Statements certified by the chief financial officer of
Primerica as presenting fairly, in all material respects, the financiai condition and results of operations of
Primerica and its consolldated Subsidiaries, pursuant to Section 5.3(h).

() Audited Annual Figuncial Inigrmation. As scon as is practicable, but in any event, not later
than 10 days prior to the date on which Citigroup is required to file its annual report on Form 10-K,
Primerica shall deliver to Citigeoup (i) drafts of (a) the consolidated financial statements of Primerica
(and notes thereto) for auch year, setting forth in each case in comparative form the consolidated figures
(and notes theretn) for the previs fiscal year ami all in reasonable detnil and prepared in accordance
with Regulation S-X and (b) a discussion and analysis by management of Primerica’s consolidated
financial condition and results of operations for such year, including an explanation of any material
adverse change, all in reasonable detail and prepared in accordance with Item 303(a) of Regulation S-K
and (ii) a draft of a discussion and analysis of Primerica’s consolidated financial condition and results of
operations for such year, including an explanation of any material adverse change, all in reasonable
detail and prepered in aceordance with hem 303(a) of Regulation S-K,. The informaution set forth in
(i) aud (ii) above is hcrein rofiucred iv as tue “Aunnal Financial Stateigents.” Primerica shall dolivar tn
Citigroup all material reviaions to such drafts as soan os aay such maierial revisions are prepared ar
made. Primerica shali deliver to Citigroup, in final form, the Annual Financial Stataments accompanied
by an apinion thereon hy Primerica’s independant certified public accountants, pursuant to Section 5.3

().

(g) General Financidl Statement Reguirements. All financial information required by
Citigroup’s monthly cloae, provided bu Primerica or any of its Subsidiaries to Citigroup, shsli be
corsistent in terms of timing, format and detail and otherwise with the procedures and practices in effect
on the date hereof with respect to the provision of such financial and other information by Primerica and
its Subsidiaries to Citigroup (and where appropriate, as presently presented in financial and other reports
delivered to the Bonrd of Diirectors of Citigroup), with such changes therein as taay ba reasonahly
requested by Citigroup from time ta time, unless changes in such procednres or practices are required in
order to camply with the rules and regulntions of the SEC, as applicable.

(h) Public Information end SEC Reports. Primerica and cach of its Subsidiaries which files
information with the SEC shall deliver to Citigraup (to the atterition of Michuel Zuckent, Deputy Ueneral
Counsel and Managing Director, and Rcza Shuh, Head of Citi Remsurance aud Monitoring (or thir
sucaessoms)) as-soon as the snme are subsinntiaily final, drafts of all recacts, notlees and proxy and
information statements to be sent or made available
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R

by Primerica or any of its Subsidiaries to their security holders and all regular, periodic and other reports
filed under Sections 13, 14 and 15 of the Exchange Act (including anmual reports on Form 10-K,
quarterly reports on Form 10-Q and current reports on Form 8-K and Anmual Reports tb Shareholders),
and all registration statements and prospectuses to be filed by Primerica or any of its Subsidtaries with
the SEC or any seonrities exchimpe pmsuant to the listed sampam’ mannnal (ar similar requirements) of
such exchange (coliectiveiy, “Primerica Public Documents™), bnt in no event leter than two Business
Days in the case of any current report on Form 8-K, five Business Days in the case of any anmnual report
on Form 10-K or quarterly report on Form 10-Q or 10 Business Days in the case of any other such
filing, prior to the filing thereof with the SEC, and, no later than the date the same are printed, filed or
publicly disseminated, whichever is earliest, final copies of all Primerica Public Documents. Prior to
issuance, Primerica shall deliver to Citigroup copies of all press reieases and other statements containing
financial information to be made available by Primerica or any of its Subsidiaries to the public,
including informaticn concerning material developments in the business, properties, results of
operatiuns, financial coadition or prospects of Primerica or any of its Subsidiaries. No repoxt,
regisiratian, heformatien ot proxy statement, praspectus or oiher dociment wiich rofars, or eantains
informatioa with respect, to my member of the Citigroup Affiliated Group shall be filed with the SEC or
otherwise made public by Primerica or any of its Subsidiaries witkout the prior written onusent af
Citigroup with respect to those portions aof such document which contain information with 1espect to any
member of the Citigroup Affiliated Group, except as may be required by law, rule or regulation (in such
cases, Primerica shall use its best efforts to notify the relevant member of the Citigroup Affiliated Group
and obtain such member’s prior written consent before making such filing with the SEC or otherwise
making any such information public).

(i) Budgats and Projections. Primerica shall deliver to Citigroup copies of annual and other
budgets and financial projections (consistent in terms of format and detail and otherwise with the
procedures in effect on the date hereof) relating to Primerica or any of its Subsidiaries and shall provide .
Citigroup an opportunity to meet with management of Primeriea to diseuss sueh budgets and
projectians.

(§) Other Financial lmformation. With reasonable promptness, Primerica shall deliver to
Citigroup such additional financial and other information and data wlih respect to Primerica and its
Sulisidiaries and their business, properties, financial position, results of operations and prospects as from
time to time may be reasonably requested by Citigroup.

(k) Earnings Releases. Citiproup agrecs that, unlesa required by law, rule or regulation or
unless Primerica shall have consented thereto in writing, no member of the Citigroup Affiliated Group
will publicly release any quarterly, annual or other financial information of Primerica or any of its
Subsidiaries (“Primerica Information™) delivered to Citigroup pursuant to this Section 5.3 prior to the
time that Citigroup publicly releases finzncial information of Citigroup for the nzlevant periad. If any
memher of the Citigroup Affiliated Group is required by law to publicly release such Primerica
Information prior to the public release of Citigroup’s financial information, Citigroup will give
Primerica notice of such release of Primerica Information as soon as practicable, but no later than two
days prior to such release of Primerica Information. '
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(1) Quarterly and Annual Statements Furnished to State Insurance Regulatory Authorities.
Primerica shall deliver, in final form, Quarterly or Annual Statements flled by Primerica or any
Subsidiary of Primerica with any and all state insurance regulatory authorities in each jurisdiction in
which such reports are reyuired to be ftlod.

(m) Primerica Selection of Auditor. Subject to the requirements of all applicable laws, rules,
regulations and stock exchange iistmeg standards, (i) if Primerica is to qubmit ta a vote of its stacliholders
the electinn, approval or ratifieation of the selcction of its firm of indepenilent certified public
aceountants pursuant to Schedule 14A under the Exchange Act, Primerica shall so submit to such a vote
such accounting firm as is designated by Citigroup, and (ii) if Primerica does not so submit a firm of
accountants to such a vote, Primerica shall cause its independent certified public accountants to be such
accounting firm as is designated, from time to time, by Citigroup.

(n) Coordingtion of Ajiditors’ Qninions. Pomerica will use gaod faith efforts to enable its
independent certified public accountants (the “Primerica Auditors™) to complete their audit such that
they will date their aniofon om Primerica’s Annual Financial Statements nn the same deic that
Citigroup’s independent certified public accountants (the “Citigroun Augditors™) date their opinion on
Citigroup’s euditad annuai firancial etatements and its Annual Reports to Sharaholders (collectively the
“Citigroup Anpunl Statoments™), and to enable Citigroup to meet its timetable for the printing, filing and
public dissemination of the Citigroup Annual Statements.

_ (o) Cooperation. Each of Citigroup and Primerica will provide to the other party on a timely
baais all informatinn tiiot snoti other porty (inanrding any member of the Citigroup Affiliated Group or
any Subsidiary of Primerica) reasonably requires to meet its schedule for the printing, filing and public
dissemination of its public fillngs. In this respect, Citigroup or Primeriea, as the case may be, will
pmvide ail rennired financial infornration with resgect to it and its conselidated subsidiaries to the other
party’s anditors and mssiagement in a sufficient and reasonable tirae aad in safficient detail to permit
sueh anditors to take all steps and perform aié review nccessary to provide suffrcient asaistance to such
auditors with respect to information to be included ar contained in the Public Filings, such assistance to
such auditors to be in conformity with current and past practices.

(p) Access to Personael and Working Papers. Primerica will authorize the Primerios Auditors

to mulke available to the Citigroup Auditors, at Citigraup’s expease, both the personiiel who performed

or are performing the annual audit of Primeriva and, consisiont with customary professional practice and
~ courtesy of such auditors with respect to the furnishing of work papers, work papers related to the
annual audit of Primerica, in all cases wihin a reasomable linse after the Primericu Auditors’ opinion
daie, so that tae Citiuroup Auditors are able 1o perfarm the nracedures shey consider necosstiry of
appropriate tb take respansihility for the wark aof the Primerica Anditars as it relates tn the Citigroup
Auditors’ report on the Citigroup Annnal Statements, ali within mufficient time to erable Citigroup to
meet its timetable for the printing, filing and public dissemination of the Citigroup Annual Statements.
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(q) Internal Auditors. Primerica shall provide Citigroup’s internal auditors or other
representatives of Citigroup access to Primerica’s and its Subsidiaries’ books and records so that
Citigroup may conduct reascnable audits relating to the financial staterhents provided by Pritticrica
pursuant to Sections 5.3(c]-(h) hereof, inclusive, as well as tb the intennal accounting controls and
operatians of Primcrioa and its Subsidiaries.

(r) Accounting Estimates and Principles. Primerica will give Citigroup reasonable notice of
any proposed significant change in accounting estimates or material changes in accounting principles
from those in effect on the date hereof, excluding changes that are mandated or required by the SEC, the
Financial Accounting Standards Board or the American Institute of Certified Public Accountants, that
could affect both Primerica or Citigroup. In this connection, Primerica will consult with Citigroup and, if
requested by Citigroup, Primerica will consult with its independent public accountants with respect
thereto. As to material changes in accounting principles which could affeet Primerica or Citigroup,
Primerica will not make any such changes without Citigroup’s prior written consent, excluding changes
that are mandated or reguired by the SEC, the Financial Accounting Staridards Baurd or the American
Institute of Certified Rublic Accountnnts, if sueh a change would be sufficiently material ta be required
to be disclosed in Primerica’s financial statements as filed witl the SEC or otherwise publicly diselosed
therein.

" (s) Management Certification. Primerica’s chief financial or accounting officer shall submit a
quarterly representation in the form prescribed by Citigroup attesting to the accuracy and completeness
of the financial and accounting records referred to therein in all material respects. In addition,
Primerica’s chief financial or accounting officer shall submit a quarterly representation in the form
prescribed by Citigroup attesting to the design and operation of its internal oantrols over financial
reporting.

(t) Accountants’ Reports.and Letters. Promptly, but in no event later than five Business Days
following receipt thereof, Primerica shall deliver to Citigroup copies of all reports and letters submitted
to Primerica or any of its Subsidiaries by their independent certified public accountants, including each
report or letter submitted to Primerica or any of its Subsidiaries concerning its accounting practices and
systems or internal controls and any comment letter submitted to management in connection with their
annual audit and all responses by management to such reports and letters.

Section 5.4 Attorney Client Privilege. The provision of any information pursuant to this Article V
shall not be deemed a waiver of any privilege, including privileges arising under or related to the
attorney-client privilege (a “Privilege”). Neither Primerica nor its Subsidiaries will be required to
provide any information pursuant to Sections 5.1 through and including Section S.3 hereof if the
provisian of such information wanld serve as a waiver of any Privilege afforded such information.

21

http://sec.gov/Archives/edgar/data/1475922/000119312510122169/dex101.htm 4/25/2012



Intcrcompany Agreement, PRIMERICA and Citigroci: Page 27 of 51

ARTICLE VI
INDEMNIFICATION
Section 6.1 General Cross Indemnification.

(a) Subject to the terms of the Related Agreements, Citigroup agrees to indemnify and hold
harmless Primerica and its Sabsidiaries and each of the afficers, diractars, employees and agrats of
Primerica and its Subsidiaries against any and all costs ant expenses arising out of claims (including
attorneys’ fees, interest, penalties and costs of investigation or preparation for defense), judgments,
fines, losses, claims, damages, liabilities, demands, assessments and amounts paid in settlement
(collectively, “Losses™), in each case, based on, arising out of, resulting from or in connection with any
third party claim, action,cause of action, suit, proceeding or investigation, whether civil, criminal,
administrative, investigative or other (collectively, “Actions™), based on, arising out of, pertaining to or
in connection with (i) any breach by Citigroup of this Agieement or any othor agreement between
Primerira and its Subsidiaries, an the one haid, snd any member of the Ciiigroup Affiliaied Group, on
the other haad, (ii) the awnersHip or the opcration of the:nosets ar properties (ather than capital stock af
Primerica and its Subsidiaries), and the opemtinn ar conduct of the business of, including contmets
entered into by, the members af the Citigrenp Affiliated Group, whether befare, an or after the date
hereof (all determinations hereunder to be made after giving effect to the Reorganization), (iii) any claim
that the Citi Marks licensed to and used by Primerica and the Designated Primerica Sublicensees within
the scope of the Citi License infringe upon a third party’s inteilectual property rights, (iv) any activity,
action or inaction on the part of any member of the Citigroup Affiliated Group or any of their officers,
directors, employets, Affiliates acting as such (other than Pritnerica or anty of its Subsidiaries acting as
such), fiduciaries or agents, ethor than any activity, action cr inaction for which Primerica is obligated to
imiemnify and iiold harntless ttie members «f the Citiginnp Affitiated Group and tho officers, directars,
employees and agents of the members of the Citigroup Affilatod Gmup pursuant to clavse (iii) ef

Section 6.1(b), (v) Primerica’s use of the software set forth en Schedule §.3(a) in Primeriea’s business
priar to the First Trigger Date, solely to the extent that such use (A) was made pursuant to an agreement
entered into by a member of the Citigroup Affiliated Group, (B) required by any member of the
Citigroup Affiliated Group, (C) was in accordance with the applicable Citigroup Affiliated Group
agreement and all then-current Citigroup Affiliated Group policies and procedures, requirements,
restrictions, directions or instructions and (D) did not involve any modification or customization of
applicable software that was not approved in advance by Citigroup or (vi) any third party claim by an
employee or former employee of Primerica or any of its Subsidiaries with respect to actions taken by
Pridnerica prior to the First Trigger Date to the extent sach actions ace reyuirexd by the cmployment
policies of the Citigraup Affiliatzd Graup.

(b) Subject to the terms of the Related Agreements, Primerica agrees to indemnify and hold
harmless each member of the Citigroup Affiliated Group-amd each of the officers, directors, employees
and agents of each member of the Citigroup Affiliated Group against any and all Lesses, in each case;
based on, arising out of, resulting frem or in eonnection with any Actions, based on, arising out of;
pertaining to or in connection with (i) any activity, action or inaction on the part of Primerica or any of
its Subsidiaries or any of their officers, direetors, employees, Affiliates acting as such (vther than a
member of the Citigroup Affiliated Group aeting as such), fiduciaries cr agents, other than any activity,
aetion or inaction for which Citigroup is obligated to indemnify and hold harmless Primerica and its
Subisidiaries and the officers, ditecters, enplayeus and agants of Primerica and its Subsidiaries pursraet
to clinse (ii) of Section 6.1(a), (ii) any breach by Primerica of this Agreentest or by Primerica or any of
its Subsidtaries of any other agrerment between Primerica or any of its Subsidiaries, an
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the one hand, and any member of the Citigroup Affiliated Group, on the other hand, (iii) the ownership
or the operation of the assets or properties, and the operation or conduct of the business of, including
contracts entered into by, Primerica and its Subsidiaries, whether before, on or aftcr the date hercof (all
determinations lereunder to be made after giving effect to the Reorgunization), (iv) any claim that the
Primerica Mad:s licensed to and used by Citignoup and the Designuted Cidgroup Sublicensees withiu
the soope af the Primeri¢s. Licenso infringe upon a thind party’s iniellectual property rights, (v) any
Keepwell, (vi) any eammnnicatien, whether oral or written, by Primerice ta any employee nf Primerica
with respeut to the subject matter set forth in Section 7.5 of this Agreement (other thar any
communication from, or made at the written request of, any member of the Citigroup Affiliated Group)
or (vii) any claim by any employee or former employee of Primerica or any of its Subsidiaries or
Independent Contractor Representative or former Independent Contractor Representative relating to the
conversion of outstanding Citigroup equity compensation awards pursuant to Section 7.5(b) of this
Agreement. Notwithstanding anythiag in this Agreement to the contrary, Primerica shall have no
indemnification obligations tn any member of the Citigroup Affiliated Group under this Section 6.1(b)
in cenncotion with any Actich imught sviely by any Investor indemniiee (as defined in the Secnrities
Pucchase Agreament) against Citigranp oc CIHC under tha Securities Purehnse Agmrement.

_ (c) The indemnity agreement contained in Sections 6.1(a) and (b) shall be applicable whether
or not any Action or the facts or transactions giving rise to such Action arose prior to, on or subsequent
to the date hereof.

Sestion 6.2 Pracedunn:. If eny Action shall be bromght agninst uny Persan antitled to
indexmmifiontion pursuant to this Article VI (each such Person, an “Indemnitee”) in respect of which
indemnity may be sought against Citigroup or Primerica (in each case, an “Indemnifying Party™), such
Indemnitee shall promptly notify thu Indemnifying Party, and the Indemnifying Party shall assame the
defensa ihereof, incinding the emtplayment of counsel arud eayment uf ali fees and expeases. Such
Indemmitee shall have toe right to employ separate comrsel in aay sueh action, suit or pmcecding and to
participate in the defense thareof, but the fees and expenses af such oonasel shall be at the expense af
such Person unless (i) the Indemnifying Party has agreed in writing to pay such fees and expenses,

(ii) the Indemnifying Party has failed to assume the defense and employ counsel, or (iii) the named
parties to an Action (including any impleaded parties) include both the Indemnitee and the Indemnifying
Party and such Indemnitee shall have been advised by its counsel that representation of such Indemnitee
and the Indemmifying Party by the samie counsel would be inappropriate under applicable standards of
professional conduct (whetler or not such representation by the sume counsel has beer proposed) due to
actual or potential differing iiterests between them (in which case the Indcmniflying Party shall not have
the night 10 assume the dofense of suchr Action an bohelf of such Inderanitae). It is understood, however,
that the Indemnifying Party shall, in eonneetion with any one suah Action ar separate hiit substantially
similar ar ralated Aetions in the same jurisdistion arising out of the same general allegations er
circumstances, be liable for the reasonable fees and expenses of only one separate firm af attorneys (in
addition to any local cannsel) at any time for all such indemnified persans not having actual or potential
differing interests among themselves, and that all such fees and expenses shall be reimbursed as they are
incurred. The Indemnifying Party shall not be liable for any settlement of any such Action effected
without its prior written consent, but if settled with such prior written consent, or if there be a final
judgment for the plaintiff ia any such
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Action, the Indemnifying Party agrees to indemnify and hold harmless each Indemnitee, to the extent
provided in this Atticle VI, from and against any Losses by reason of such settlemnent or judgment.
Notwithstanding anything to the contrary in this Sectian 6.2, but subjcct to the last sentence of this
Section 6.2, within the 30-day perlod after wliich an Indemnnitee shall have notified an Indeumifying
Paxty ef an Action fer which it is entitled to indemnilwation fiom ths indemnifying Party, meh
Indemnitce shall have the right to take aver the defanso of s:ash Action which sueti Indemndfying Party
shall have nndertaken to defend; provided that in tke event that stch Indemnitee exercises its right to
take over the defense of such Action, then the Indemnitee irrevecatly and uncomditionally waives any
right to indemnification by the Indemnifying Party with respect to such Action; provided. further that the
Indemnitee unconditionally releases the Indemnifying Party from all liabilities that are the subject matter
of such Action as part of any settlement of such Action. Notwithstanding anything to the contrary in this
Section 6.2, no Indemnitee shall have any right to participate in or take over the defense of any Action
subject to imlemnification pursuunt to_Section 6.1(a)(iii) or Section 6.1(b)(iv) hereof.

Section 6.3 Other Matters.

(a) No indemnifying party shall, without the prior written consent of the indemnified party,
effect any settlement of any pending or threatened Action in respect of which any indemnified party is
or could have been a party and indemnity could have been sought hereunder by such indemnified party,
unless such settlement includes an unconditional release of such indemnified party from all liability an
claims that are the subject matter of such Action.

(b) Auy Losses fir whioh an indemmified party is entitled to indermifination or cantributien
under this Article VI shall be paid by the indemnifying party to the indemnified party as such Losses are
incurred. The indemnity and contribution agreements contained in this Article VI shall remain operative
and in full force ant effect, negaréless of any (i) investigntion Inade by or on hehnif of any Indeinmitee,
Primerica, its directors or offirers, or any person aentrolling Primerica, and (ii) termination of this
Agreement.

(c) Citigroup shall (and shall cause each other member of the Citigroup Affiliated Group to),
on the cne hand, and Primerica shall (and shall cause each of its Subsidiaries to), on the other hend,
cooperate with each other in a reasonable manner with respect to access to unprivileged information and
similar matters in connection with any Action. The provisions of this Article VI are for the benefit of,
and are intended to create third party beneficiary rights in favor of, ¢ach of the indemnified parties
referred to herein.

(d) Nothing in this Article VI shall alter or mitigate any of the rights of any of the directors or
officers of Citigroup or Primerica or any other indemnified party to indemnification under the certificate
of incorporation or bylaws of Primerica, Citigroup or any of their respective Affiliates, or under any
agreement.

Section 6.4 Exclusivity of Tax Separation Agreement. Notwithstanding anything herein to the
cantrary, this Article VI shall nut apply to Pax (as defirred in tha Tax Separatlao Agreemeat) matiars,

which shall be govemell exclusivaly by the Tax Separation Agreement.
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Section 6.5 Registration Statement Indemnification.

(a) Primerica agrees to indemnify and hold harmless each member of the Citigroup Affiliated
Group and each person, if any, who controls any of the foregoiag within the meaning of Section 15 of
the Securities Act or Section 20 of the Exchange Act (callectively, tho “Regisiratior Indemnitees™) from
and against any and all Loases based on, arising eut of, resuiting fmns ar in eonnection with ety Action
based an, acising out af, pertaining to or ih connoation with any vntrue statcment or alleged untrue
statement of a material fact contained in eny Registration Statement or Prospectus, or based on, erising
out of, pertaining to or in connection with any omission or alleged omission to state therein a material
fact required to be stated therein or necessary to make the statements therein not misleading, except
insofar as such Losses are based on, arise out of, pertain to or are in connection with any untrue
statement or omission or alleged untrue statement or omission which has been made therein or omitted
therefrom in reliance upon and in conforntity with (i) information relating to a Registration Indenmitee
furnished in writing to Rrimeriea by or on behulf of such Registration Indemnitee expressly for use in
the Registratich Statcmnnt or Prospectus (all of which informatlen is sot forth an Scheduale I hereto), »md
(ii) infarmatian relating to any untdarwriter furnished in wriiing to Primarica ar any of its Suhsidisrics by
ot an behalf of such underwriter expressly for use in the Regisirdtion Statenent or Prospectus.
Natwithstanding anything in this Agreement to the contrary, Primerica shall bave no indemnification or
contribution obligations to any member of the Citigroup Affiliated Group under this Sectjon 6.5 and
Section 6.6 of this Agreement in connection with any Action brought solely by any Investor Indemnitee
against Citigroup or CIHC under the Securities Purchase Agreement.

(b) Each Registration Indemnitee egrees, scverally and nat jointly, to indemnify and hold
harmless Priwnerica and its Subsidiaries and any of their respective directors or officers who sign any
_ Registration Statement, and any person who controls Primerica within the meaning of Section 15 of the
Securities Act ar Snction 20 of the Exchange Act, to the same extent as the foregaing irxdemnity from
Primerica 1o each Registraiion Indenmitee, but oply with resgect ta information rolating to suah
Registeation Indemnitee furnisieed in writing to Primerica by or on brhalf of such Registration
Indemnitee expressly for use in the Registration Statement or Praspectus (all of which information is set
farth on Schedule I hereto). For purposes of this Section 6.5(b}, any information relating to any
underwriter that is contained in a Registration Statement or Prospectus shall not be deemed to be
infonnation relating to a Registration Indemnitee. If any Action shall be brought against Primerica, any
of its directors, any such officer, or any such controlling person based on any Registration Statement or
Prospectus and in respect ef which indeumity inay be sought against a Registration Indenunitee pursuant
to tais Section 6.5(b), such Rogistration mdemurdtae shaoii have the rights and duties giveo to Prinrerica
by Section 6.2 hareof (exeept that if Primveriea shall bave assumed the defenae thereof such Registration
Indemnitee shall not be required to do so, tut may employ ssparate counsel therefor and participate in
the defense thereof, but the fees and cxpezses of such counsel shall be at such Registratiair [ndenmitee’s
expense), and Primerica, its directors, any such officer and any such controlling person shall have the
rights and duties given to such Registration Indemnitee by Section 6.2 hereof.
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Section 6.6 Contributjon.

(a) If the indemnification provided for in this Article VI is unavailable to an indemnified party
under Section 6.5 hereof in respect of any Losses referred to therein, then an indemnifying party, in lieu
of mdemnifying such indemnified party, shall contribute to the amoul paid or payable by such
imdemmified party as a resuit of such Losses (i) in sach progertion as is apprepriate to reflect the telative
benefits raceived by Primeriea, an the ane hand, and the applicable Registration Indemnitae, aa the ather
hiend, fram the offaring of the securities covered hy snch Registration St:riement and Prospecius, ar (ii) if
the allocation pravided by clause (i) above is not permitted by applicable law, in such proportion as is
appropriate to reflect not only the relative benefits referred to in clause (i) above but also the relative
fault of Primerica, on the one hand, and the applicable Registration Indemnitee, on the other hand, in
connection with the statements or omissions that resulted in such Losses, as well as any other relevant
equitable considerations. The relative benefits received by Primerica, on the one hard, and a
Registration Indemnitee, on the other hand, shall be deemed fo be in the same proportion as the total net
pmeeeds from the applicable seenrities offerinyg {before deduating experuies) received hy Primericn bear
to the total net prareeds firm such nffaring (hefore dedueting axpenses) received by such Registration
Indemnitee. The reletive failt of Primerica, on the one hend, and the applicable Registratinn Indemnitee,
on the nther hand, shall ho determined by reference to, amang other things, whether the untrue or alleged
untrue statement of a material fact ar the omission or alleged amission to state a material fact rclates to
information supplied by Primerica, on the one hand, or by such Registration Indemnitee, on the other
hand, and the parties® relative mtent, knowledge, access to information and opportunity to correct or
prevent such statement or omission.

(b) Primerica and each Regiatratian Indemnitee agree that it would not be just and equitahle if
contribution pursuant to this Section £i.6 were determined by a pro rata allocation or by any other
method of allocation that does not take account of the equitable considerations referred to in Section 6.6
(a) above. The amount paid ar paynhle by an indemnified party as a result of the Losses referred to in
Section 6.6(2) above shall be dcemed to include, subject to the limitations set forth abave, any legal or
other expenses reasanably incurred by such indemnified party in connection with investigating any
claim or defending any such Action. Notwithstanding the provisions of this Section 6.6, a Registration
Indemnitee shall not be required to contribute any amount in excess of the amount by which the
proceeds to such Registration Indemnitee exceeds the amount of any damages which such Registration
Indenmitee has otherwise been required to pay by reason of such untrue or alleged untrue statement or
omission or alleged omission. No person guilty of frandulent misrepresentation (within the meaning of
Section 11(f) of the Securities Act) shall bc entitled to aontribution from any person who was not guilty
of sucl frandnlent misrepresentation.

ARTICLE VII
OTHER PROVISIONS

Section 7.1 Keepwell Release and Payments.

(a) On or prior to the date hereof or as soon as practicable hereafter, except as contemplated
by the Reinsurance Agreements, Primerica shall (with the reasonable cooperation of the applicable
member of the Citigroup Affiliated Group) use its commercially reasonable efforts to have any member
of the Citigroup Affiliated Group released as guarantor of, or obligor for, any Keepwell.
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(b) To the extent required to obtain a release from a Keepwell of any member of the Citigroup
Affiliated Group, Primerica shall execute a guaranty agreement in the form of the existing guaranty.

(c) Primerica shall indemnify and hold harmless the applicable member of the Citigroup
Affiliated Group for any Loss arising from or relatiog to any Keepwell (th accnrdance with the
provisinma of Article VI) and Primerica, shall or shall cause one of its Subsidiaries, as agent ar
subcontractor for such member, 10, pay, perform and discharge fully all the obligations or other
liabitities of such member thereumder,

Sectlon 7.2 Software.

(a) Grant of License from Citigroup to Primerica. Citigroup hereby grants, or Citigroup shall
cause the applicable member of the Citigroup Affiliated Group to hereby grant, Primerica a non-
exclusive, perpetual, irrevocable (subject to the termination rights specified below), sublicensable to any
Subsidiary of Primerica, royalty-free, unlimited liuense to use for I'rimerica’s own internal business
purposss the Citigroup Propnietary Software. Citigroup and Primerica heraby acknawletlge and agree
that (i) Schedule 7.2(a) shall specify the process by which copies of the listed software will be copied, as
well as the process for, and timing of, the transfer of snuch copy of the listed software from Citigraup
and/or the applicable other members of the Citigroup Affiliated Group to Primerica or its applicable
Subsidiaries, and (ii) the incremental costs associated with the creation or transfer of any such copies
shall accrue to Primerica or its applicable Subsidiaries. The software licensed to Primerica pursuant to
this Section 7.2(a) shall be kept confidential by Primerica and its Subsidiaries pursuant to Section 9.8.
Citigroup and Primerica further acknowledge and agree that THE CITIGROUP PROPRIETARY
SOFTWARE LICENSED PURSUANT TO THIS SECTION 7.2(A) IS BEING PROVIDED “AS IS.”
CITIGRODUP SPECIFICALLY NISCLAIMS ANY AND ALL REPRESENTATIONS AND
WARRANTIES, EXPRESS OR IMPLIED (INCLUDING ANY IMPLIED WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR NDN-INFRINGEMENT
AND IMPLIED WARRANTIES ARISING FROM COURSE OF DEALING OR COURSE OF
PERFORMANCE), REGARDING THE CITIGROUP PROPRIETARY SOFTWARE. Except as
expressly set forth in the Transition Services Agreement, neither Citigroup nor any member of the
Citigroup Affiliated Group shall have any support or maintenance obligations with respect to the
Citigroup Proprietary Software licensed pursuant to this Section 7.2(a). Notwithstanding anything herein
to the contrary, the foregoing license shall automatically terminate (x) with respect to any Subsidiary of
Primerica at such time as it ceases te be a Subsidiary of Primerica and (y) at such tithe as & majority of
the Voting Stock of Primerica is owned by any Citigraup Competitur. The license grimted under this
Section 7.2(a) will iveinde both the source code a1al object code of the licensed sofivare.

(b) Domajn Names. Hardware and Third Party Software. Citigroup shall, and shall cause any
other applicable members of the Citigroup Affiliated Group to, assign to Primerica or its Subsidiaries

(i) the third-party computer software licenses, the domain names and the hardware set forth on Schedule
7.2(b) and (ii) any other third party computer software
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licenses, domain names and hardware, in each case, that is (x) owned by a member of the Citigroup
Affillated Group, (y) used or held for use exclusively in connection with the Primerica Business and

(2) identified in writing to Citigroup by Primerica within six (6) months after the completion of the
Initial Public Offeting; provided, that (A) no member of the Citlgroup Affiliated Group shult have any
obligetion to assign to Primeriea or its Subsidiaries eny doimin name incorpomting any trademark
owmned by any member of the Citigmnp Affiliated Group (after giving effrct to the Exchange
Agreement), (B) all arrangements for the assignment af software licenses shall be subject td conseet of
the applicable licensor and the terms of the applicable license agreement, and (C) the foregoing shall not
require Citigroup to assign any license agreements used by any member of the Citigroup Affiliated
Group. All out-of-pocket third party costs associated with any assignments made pursuant to this
Section 7.2(b) shall accrue to and be paid by Primerica. If Primerica or any of the Designated Primerica
Sublicensees has, prior to the completion of the Initial Public Offering, registered, either directly or
through the Citigroup AfHiliated Group, any domain nante incorporating a mark owned by any member
of the Citigruup Affiliated Group (afier giving effect to the Exchange Agreement), Primerica shall, and
shall cauose thie Designated Primarion Suldicensees to aszign sueh dammnin nnine to Citignoup or one of its
Subsidiaries, as soon as it or a Designated Primerica Sublicceser becomes aware of sich demain name.
The Citigroup Affiliated Group shall maintain tiie registration of any domair names incorpomating both a
mark owned by any member of the Citigronp Affiliated Group (after giving effect to the Exchange
Agreement) and a mark owned by Primerica or any of the Designated Primerica Sublicensees, with an
industry-recognized registry operator for at least three (3) years following the completion of the Initial
Public Offering. Primerica shall, and shall cause the Designated Primerica Sublicensees to, cooperate
with Citigroup at Citigroup’s request to effect all such assignments.

Section 7.3 Non-Competitipn.

(a) Except as otherwise contemplated by this Agreetment, and subject to the following
provisions of this Section 7.3, until the earlier of (x) the third anniversary of the date hereof and (y) the
Second Trigger Date, Citigroup shall not, and shall cause the members of the Citigroup Affiliated Group
not to, engage in the Distribution of term life insurance products (the “Products”) through Independent -
Contractor Representatives in the Region (the “Restricted Business™).

(b) Without ih any wsy implying that such activities wouid otirerwise have been restricted
hexeby, noilditg in this Section 7.3 shall prevent ar restrict Citigroup or any of its Affitrates from:

(i) Disttibuting Products other than through Independent Contractor Representatives in
the Region;

(ii) underwriting, issuing, or administering any insurance, anauity, credit, financial or
other products or funds;

(iii) conducting or engaging in any business activity of any kind that does not
constitute part of the Restricted Business, mcludmg (A) lending, financing and other bankmg
activities (including originating, purchasing, seiiing, brokering or
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securitizing any loans (including mortgage loans and consumer loans) or debt securities),

(B) proprietary and third-party portfolio investment, asset managenzent, cash and liquidity
management, treasury and trade serviees, merchant banking and fund and fund services activities,
(C) issuing, offering, trading or underwriting all wholesale finencial or structured products
(including retail preduets distrihuted timough interediaries), includimyg, by way. of exampit, any
derlvatives, cominadities or geourities trading ar underwriting, sccurities scrvices and brakemge
activities, (D) all wholesale buginesses, including, by way of example, advisory, investarent
banking, corporate hrokerage and commercial banking and venture capital activities, (E) all real
estate activities, (F) entering into arrangements with a view to or otherwise providing any
services and/or products (including white labeling, outsourcings and other technology based
solutions) to or via or in cooperation with banks (including retail banks and postal or giro banks),
other companies or state entities, (G) the provision of private banking and wealth management
products and services, (H) issuing and servicing cards, eard prodaats and card payment products,
including through cobranding vperations with retail vendors, card portfolle acquisitions ur direct
mail, as weil as praviding card aegairing serviees 1a merchaats and sponadrship into ciard
associatians and (I) cuatodinl, trust, agent or fiduciary services (in the case of clauses (A) thraugh
(D), the foregaing activities ar serviees shall inelude activities or services au behalf, in respect ar
for the account, of eny Person eonducting or engaging in the Restricted Business);

(iv) insaring (whether by self-insurance, reinsviance, ceptive arrangements or
otherwige) the risks of, and issuing bonds releted to, the business and operations of Citigroup or
any of its Affiliates; '

(v) owning, acquiring or acquiring control of, in any manner, any Person or assets (a

“Target Business”) that includes or include operations the conduct of which by any member of
the Citigroup Affiliated Group would otherwise be deemed to be a Restricted Business (a
“Competitive Business™) so tong as in the case of a Target Business which (A) has financial
statementa prepared in aceordance with GAAP, the net revenuies (i.e,, revenues distegarding

- benafits and changes in reserves, interest cnzdited to cusivmers and extruordinary items) derived
by the Target Business from the Competitive Business, excluding realized gains, based on an
average of the most recently completed three (3) fiscal years preceding such acquisition,
constituted less than twenty five percent (25%) of such net revenues of the Target Business, or
(B) does not have finaucial statements prepared in accordance with GAAP, the net revenues (or
the applicable equivalent thereof) (disregarding benefits and changes in reserves, interest credited
to custoumrers and extraordinary items) derived by the Target Busihess from the Competitive
Business, excluding reaiized gains, baseil on aa averapge of tbe most receaily campleted three
(3) fiscal yeass pmceding such acquisition, constituted lcss than twenty five percent (25%) of
suah net revenucs of the Target Rusiness; it being hereby understocd thnt in the case of a
permitted acquisition of a Campetitive Business in aecordance with the foregoing clauses (A) or
(B), Citigroup can distribute the Target Business’ products so acquired through any distribution
channels;
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(vi) owning, acquiring or holding at any time, directly or indirectly, less than ten
percent (10%) of any class of stock or other equity securities of a Person engaged, directly or
indirectly, in a Restricted Business;

(vii) conducting or engaging in any reinsurance business of any kind or nature,
including the busimess containplated by thc Reinsuranee Agreements;

(viii) engaging, or owning or controlling any Person that engages, in a Restricted
Business after suolr time as Primerica or its Subsidiaries no longer are engaged in such Restricted
Business to any significant extent;

(ix) Distributing insurance products to existing customers of members of the Citigroup
Affiliated Group;

(x) continuing existing activities conducted by the members of the Citigroup Affiliated
Group; or

(xi) engaging, or seeking to engage, in any commercial dealings with Primerica or any
of its Affiliates on mutually agreeable terms.

(c) Nothing in this Scction 7.3 shall apply to any Affiliate of Citigroup that is held as part of
ordinary course merchant banking, acquisition or investment activities by an investment vehicle or fund
in which any of Citigroup’s Affiliates (including Citigroup Venture Capital International, Citigroup
Private Equity or Citigroup Alternative Investments) is an investor, investment adviser or manager or for
which any of Citigroup’s Affiliates acts in any fiduciary capacity, or as part of ordinary course asset
management activities of any pension or other benefit plan of Citigronp or any of its Affiliates.

(d) Each of the parties agrees that the covenants cantained in this Segtion 7.3 are recasonable
with respect to duratian, geographical area and scope. If any provision of this Sectipn 7.3 is found nat to
be enforceable in accordance with its terms because of the duration of such provision, the geographic
area or the scope of activitics coverad thereby, the parties agree that the judge or otber autharity makiog
such determination will have the power to reduce the duration, the geographic area or scope of such
provision, and in its reduced form such provision shall be enforceable.

Sectiun 7.4 Nun-Solicitation; Non-Hire.

(a) For a period-of two years following the completion of the Initial Public Offering, no
member of the Citigroup Affiliated Group, on the one hand, or any of Primerica or any of its
Subsidiaries, on the other hand, will, without the prior written consent of the other party, either directly
or indirectly, on their own behalf or in the service or on behalf of others, solicit or hire, or attempt to
solicit or hire, any person employed by the other party whcse aggregate annunlized cash compensation
for the prior calendar year exeeeds $200,000, (the “Restrigted Employees™); provided, that the foregoing
will nat (i) prevent either party from soliciting or hiring any such person after the termination of such
employee’s employment by their respective employer unless specifically prohibited by such employee’s
agreement, if any, with a member of the Citigroup Affiliated Graup or Primerica and its Subsidiaries or
(i)
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prohibit either party from placing public advertisements or conducting any other form of general
solicitation which is not specifically targeted towards the Restricted Employees, 5o long as such
Restricted Employee is not hized by such party cenducting the general solicitation for employees.

(b) For a period of two years following the completion of the Initial Public Offering, no
member of the Citigroup Affiliated Group shall intentionally engags in any targeted onlicitation of
Primerica’s Indepenrient Contractor. Representatives for any purpeose.

(c) Following the completion of the Initial Public Otfering, the parties hereby agree that in no
event will any member of the Citigroup Affiliated Group intentionally use any Prime Re customer list or
customer database existing as of the date hereof for purposes of marketing any products or services to
such customers. With respect to Primerica customers of Citicorp Trust Bank, FSB (“CTB”) referred to
CTB by a Primerica representative, any restrictions on solicitation of such customers shall be governed
by that certain Loan Brokerage Agreement entered into by and between CTB and Primerica Financial
Services Home Mortgages, Inc. (“PFSHMI”), Jdated as of March 10, 2010. Subject to the requirements
of this Scction 7.4(c), following the completian of the Initial Public Offering, if Primeriea reasegably
believes that any Primerice customer list or customer database is being used by a member of the
Citigroup Affiliated Group frr merketing purposes, Primerica will promptly notify Citigroup, and the
parties will use good faith efforts to conduct an investigation and take corrective action, if apprppriate.

Sectien 7.5 Employee Benefits.

(a) Citigroup shall allow Continuing Employees to participate in employee benefit plans
maintained by the Citigronp Affilinted Group to the extent set forth in the Transition Services
Agreement and in accordance with the provisions thereof. In addition, Citigroup shall allow all current
and former employaes of Prituerica iocated in the United States who are receiving lang-term disability
benefits under the plans and policies of the Citigroup Affiliated Group as of the enil of the period
contemplated by the Transition Serviees Agreement (the “TSA Period™), end all eraployees of Primerica
in the United States who are receiving short-term disshility benefits under the plans and policies of the
Citigroup Affiliated Group as of the end of the TSA Period who are ultimately approved for long-term
disability benefits (in each case, whether the disability was incurred prior to, on, or following the
completion of the Initial Public Offering), to continue to receive long-term disability benefits following
the TSA Period in accordance with the terms of the plans and policies of the Citigroup Affiliated Group,
and Primerica shall not be liable for the premiwn for Citigroup’s MetLife long-term disability plan or
for the long-term disability benefit payments while eniployees are on en approved long-term disability
other t1an ac sat forth in the Transittan Services Agreament.

(b) The parties hereto agree that as of the date of the completion of the Initial Public Offering,
(x) the outstanding Citigroup equity compensation awards as set forth on Schedule 7.5(b) shall be
cancelled and (y) Primerica shall cause such awards to be replaced by awards under the Primerica, Inc.
2010 Omnibus Ineentive Plan (the “Plan”), in each case, in accordance with the provisions set forth on

Schedule 7.5(b).
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(c) As soon as practicable following the completion of the Initial Public Offering, Primerica
shall establish a qualified defined contribution savings plan (the “Primerica Savings Plan”) and a related
trust intended to qualify under Section 401(a) and Section 501(a) of the Internal Revenue Code of 1986,
as amended (the “Code”), for Ihe benefit of the Continning Empivyees who participated in tke Citigroup
401(i) Plan immeriately prior tn the comnjth:tion of the Initial Public Offenng (the “Primerica Savings
Plan Participanfs™). All Primerica Savings Plan Partieipants shall be eligiblz to participate in tho
Primerica Savings Plan as of the dase of its establishment. Natwithstanding the generality of the
foregoing, Primerica shall cause the Primerica Savings Plan to (A) provide the optional forms of benefit
required to be preserved by Section 411(d)(6) of the Code and (B) recognize the service of each
Continuing Employee with Citigroup Affiliated Group prior to the completion of the Initial Public
Offering.

(d) Nothing contained in this Section 7.5 shall be construed to limit the ability of any member
of the Citigroup Affiliated Group to amend, modify or terminate any plan specified in Sections 7.5(a) or
(b) hereof, ccamsistent with the texms of such plan, as determired in sncd member’s sole disoretiomn.

(e) Nothing contained in this Section 7.5 or the Transition Services Agreement shall be
construed to limit the ability of Primerica to amend, modify or terminate any employee benefit or
compensation plan or program, consistent with the terms of such plan or program, as determined in
Primerica’s sole discretion.

(f) Nothing in this Section 7.5 or the Trausition Secvices Agnzemont shall (i) be treated as an
ainenément to ony eniployae benefit plan maintained by any member of the Citigroup Affiliated Group
or Primerica or any of its Subsidiaries, (ii) obligate the members of the Citigroup Affiliated Group or
Primerica or its Subsidiaries to (A) maintain any particular benefit plan or urrangement or (B) rotain the
employmecnt of nny paniculir emplayee or (iii) provitle utoy Primerica Employees ar any other
individual asseciated therewith (inclurling Primerica’s Independent Contrastor Represantatives) with:
any riglas as third party beneficiaries of this Agreement.

(g) Primerica and Citigroup shall provide each othet with such records and information, and
shall cooperate, as may be necessary or appropriate to carry out their obligations under this Section 7.5
and Section 2.1 of the Transition Services Agrcement. Schedule 7.5(g) shall set forth a list of Primerica
employees as of the date hereof and Primerica shall update Schedule 7.5(g) hereto periodically as
reasonably required by Citigroup to carry aut its obligations under this Section 7.5 and under the
Transition Services Agreement and provide such uphated Sehedule 7.5(g) to Citigrnup.

Section 7.6 Form S-8. To the extent necessary to enable the unrestricted transfer of the applicable
shares of Common Stock, as soon as practicable following the completion of the Initial Public Offering,
Primerica shal] file, and cause to remain effective, a registration statement on Form S-8 (or such other
applicable form) with the SEC to register the shares of Common Stock that may be acquired by
employees of Primerica pursuant to Primerica’s employee stock or option plans.
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Section 7.7 Right of First Offer. For a period of two years following the completion of the Initial
Public Offering, Citigroup shall Have a right of first offer to provide Primerica or its Subsidiaries with
any financial or advisory services, including investment banking and anderwriting services, that it does
not currently provide to Primeriea amd its Subsidiarles, upon such ternis and conditions and at such rates
as mevailing iu the market at the time such services are provided. During the perind set farth in the
pnzceding senfenae, not less than five Business Days prior tn enfering into an agreecmnt nr armngement
with a party other than Citigroup for the provision of financial ar advisory serviees, Primerica shall, or
shall cause its Subsidiaries to, present Citigroup, in writing, with the opportunity to provide such
financial or advisory services. From the date of receipt of such notice, Citigroup shall have five Business
Days to deliver an offer capahle of being accepted for the provision of such financial or advisory
services. If an offer is delivered by Citigroup within such five Business Day period, Primerica may
either accept or reject the offer; provided, however, that if Primerica rejects the offer it may not enter an
agreement with another party (other than Citigroup) to provide such services on substantially the same
terms and conditions and at substuntially the same rates {or on less favonable terms or al more expensive
ratea) as refleeted in the affar for the remathing term ef this Section 7.7, uuless a suhsequent offar has
been dclivared to Citigroup in accordanoe with this Section 7.7. If no suah offer is delivered by
Citigroup within such five Business Day period, Peimerica shall be free to enter into an agreement with
another entity fcr the provision of such financial ox advisory services and Citigroup shatl have na further
rights pursuant to this Section 7.7 with respect to such financial or advisory services. Notwithstanding
anything to the contrary in this Agreement, (a) Citigroup shall not have a right to offer to provids
financial services or advisory services if Citigroup does not, at the time that Primerica seeks a service,
provide such service to third parties who are not Afiiliates of Citigroup in the ordinary course of
Citigroup’s business, or otherwise with such frequency as is customary ia the market for such financial
or advisory sorvice, or if Primerica nmkcs u good-falth detenmination that Citigroup is unable to provide
any applicniiic service with an erjuai or greatar ievel of quality as a thind party aoaid provale; aad
(b) any engagement hotween Citigroup and Primarica and its Subsidiaries shall not be exclusive, and
Primerica and its Subsidiarres shall ai all times have the right to hire and employ athur service providers,
banks, agents and any other person to provide a service in the same capacity as Citigroup, with respect
to such service.

Soction 7.8 Compliancc with Provisions. Primerica covenants to enuso each df its prusent and
futnre direet aad indireot Subsidiaries to take any end ait aclionc nceasenry to ennee cantinued
cciapliance by Primerica and its Subsidiaries with the provisions of the Primerica Charter and this
Agreement. Primerica shall notify Citigroup in writing as soon as possible after becoming aware of any
act or actevily taken or proposed to be takon by Priznerica or any of its Subsidlaries which resulted or
would rasait in non-comjiiance with any provisiest of the Primerica Chariur ar tins Agreetnent and shall
talie or 1afrain from taking all such actions as Ciligroup shall in its sole discretian detetmine neressary
or desirable to prevent or ramedy any such nan-compliante.

Section 7.9 Access to Shared Historical Records; Inforraation Arisimz from Affiliate Relationship.
For a period of oue year following the First Trigger Date, Citigroup and Pritnorica will retain the right to
aceess any recands, informaiion ar deeoments which exdst iesnlting fraun Citigreup’s and Primerica’s
relationghip as Affilintes, or any other shared or commingled historical records. Upon reasonable notice
and at each party’s own expense, Citigroup (and its
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authorized representatives) and Primerica (and its authorized representatives) will be afforded access to
such records at reasonable times and during normal business hours and each party (and its authorized
representatives) will be permitted, &t its own expense, to make abstracts from, or copies of, any such
rocards; provided, access to such rccords may be denied if (i) Citigroup or Primerica, as the case may
be, enmnnt demanstmte e legitimate business reed for soch access to tha neeords, (i) the information
contained in the reeonds is snbject to any applicable confidentiality commitment to a third party, (iii) a
bona fiide cempetitive reaaon exists to deny such access, (iv) the records are to be uacd for the initiation
of, or as part of, a suit or claim against the other party, (v) such access would serve as a waiver af any
Privilege affarded to such record, and (vi) such access will unreasonably disrupt the normal operations
of Citigroup or Primerica, as the case may be. Notwithstanding anything in this Agreemerit to the
contrary, the retention of and access to records, information or documents related to the tax matters of
Primerica and Citigroup will be governed exclusively by the Tax Separation Agreement.

Sectian 7.10 Promotipnal Agreements. All mutual premotional arrangements existing on the date
hereof shall remain in Tull force and effect until the First Trigger Date. Following the First Trigger Date,
additional, mntual promational armngemsnto shail be entered inta anly unnn the nintual ngresment of
the parties hereto.

Section 7.11 Joint Imernet Marketing. Until the First Trigger Date, Citigroup and Primerica agree
to review and diseuss the applicability of any arrangements in existence as of the date hereof whereby
Citigroup and Primerica jointly market their products and services on the Internet; pravided, that such
review and discussion shall at all times take into consideration commercially reasonable standards
relating to such businesses. Following the First Trigger Date, such joint Internet marketing arrangements
shall be entered into only upon the mutnal ugresment of the purties.

Section 7.12 Litigation and Seitlement Cooperation. Prior to the Second Trigger Date, each of
Citigroup and Primerica will keep each other informed of any threatened or filed third-party action,
claim or dispute (€xcept for any third-party action, claim or dispute alleging infringement or other
violation of pr by any trademarks owned by any member of the Citigroup Affiliate Group or by
Primerica or one of its Subsidiaries) (“Third-Partv. Action™) against a member of the Citigroup Affiliated
Group, or Primerica (the “Primary Litigant™) or one of its Subsidiaries in which the other party (the
“Secondary Litigant”) is named by the third party. If the Secondary Litigant wishes to participate in the
settlement of the Third-Party Action, the Secondary Litigant will be responsibie for a portion of any
such settlement eblgation and any incremental cost (as mutually agreetl by the Primary Litigant and the
Secondary Litigant). If it is determined by the Primary Litigant and the Secondary Litlgant that the
Secandnry Litigant is only mamed in the Third-Party Action beeause of its relationsinp with the Primary
Litigant (as current or farmer Affiliate), then the Primsry Litigant will bear all costs and settlement
obligitions. The parties agree tc cooperate in the defense and settlement of any Third-Party Action
which primarily relates to matters, actions, events or occurrences taking plaee prior to the Secord
Trigger Date. Prior to the Second Trigger Date, bath Primerica and Citigroup will use their reasonable
best efforts to (i) make the necessary filings to permit each party to defend its own interests in any
Third-Party Action and (ii) cooperate with one another to ensure that information that has been
generated in the course of the defense of the Third-Party Actions is transferred to the party requiring
such information as soon as practicable.
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—

Section 7.13 Compliance. Primerica hereby covenants that so long as Citigroup is deemed to
control Primerica for bank regulatory purposes, without the prior written consent of Citigroup, Primerica
shall not take any action or fail to take any action that, to the Knowledge of Primerica, would result in
Citigroap being in non-compliance with the BHC Act or any otlier bank regulatnry law, rule, regulation,
guidanee, order or dineciive, end Primerica herdby agraes to correct such netion taken ar imection
whelher taken (or not taken) knowingly or unknowingly.

Section 7.14 Policies and Procedures.

(a) Prior to the First Trigger Date, Primerica hereby covenants, and to cause each of its
Subsidiaries, to follow all policies and procedures applicable to any other member of the Citigroup
Affiliated Group.

(b) Primerica and Citigroup hereby agree that upon and following the First Trigger Date,
Primerica shall be permitted to develop its own internal policies and procedures, including compliance-
related policies amd prccedeares, so long as sueh policies atid procedtres or cemnplinnce therewith would
not cause Citigroup to bz in con-compliance with the BHC Act or nny other applicahle law, rule,
regulation, guidance, order or directive; provided, however, that poinr to the Second Trigger Date,
Primerica shall deliver any praposed internal compliance policies or procedures (which shail be deemed
to include all policies which could materially impact Citigroup’s compliance with the BHC Act or any
other applicable law, rule, regulation, guidance, order or directive), or any material amendment,
modification or supplement to its existing internal compliance policies or procedures, to Citigroup, and
shall give Citigroup a reasonable opportunity to review and comment on such proposed internal
compliance pollcies or procedures, or any material umiendment, modification or supplement thereto,
priot to its adoption or implementatien.

(c) Any proposed internal policies, procedures or other communications provided for in this
Section 7.14 shall be delivered (i) if to Citigroup: James R. Garner, General Counsel, Consumer Banking
North America and (ii) if to Primerica: Peter W. Schneider, General Counsel.

Section 7.15 Intercompany Accounts. AH intereompany reeelvables, payables and loans (other than
receivables, payables and loans otherwise specifically provided for under this Agreement or the
Contiinuing Agreemmts, Incluiling payables crcated or reguited Inzceby) tetwaen any member of the
Citigroup Affiliated Group, on the one hand, and Primerica or any of its Subsidiaries, on the other hand,
which exist and are reflected in the accounting records of the relevant parties as ef the cempletion of the
Initial Publiv Offering ahall, on or priar to iire completion of the Initial Public Offerlng, be sattied, by
memns of cash payments, a dividend, capital eontribution, a eembination of the foregaing or atherwise,
as dctermined by Ciiigroup. Primerica shall he pormittod, in its discretion (subject to the reasonahle
consent of Citigronp), to settle prior to the completion of the Initial Public Offering, by means of cash
payments, dividends, capital contributions, a combination af the foregoing or otherwise, all or any
portion of the intercompany receivables, payables and loans among Primerica and its Subsidiaries,
which exist and are reflected in the accaunting records of the relevant parties.
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Section 7.16 Termination of Intercompany Agreements.

(a) Neither Primerica nor any of it Subsidiaries, on the one hand, and the members of the
Citigroup Affiliated Group, on the other hand, shall be liable to the other based upon, arising out of or
resuhing from any oontract, arrangemont, caurse of dealing or understanding existing an or prior to the
date hereof (other than thic Agreement at thr Cantinning Agreements), and eaah party hereby terrinistes
any and all centraets, anrangements, ceurse of dealings ar understandings between on among any
member of the Citigroup Affiliated Group, an the oae hand, and Primerica or any of its Subsidiaries, on
the other hand, effective as of the date hereof (other than this Agreement or the Continuing
Agreements), and any liability, whether or not in writing, which is not reflected in this Agreement or the
Continuing Agreements, is hereby irrevocably cancelled, released, discharged and waived. No such
terminated contract, arrangement, course of dealing or understanding (including any provision thereof
which purports to survive termination) shali be of any further force or effect after the date hereof.

(b) The provisiaas of Section 7.16(a) shall not apply to any agreements, arrangements,
commitments or understandings to which any Person other than the parties and their respective Affiliates

is a party.
Section 7.17 Citigroup Control Rights.

() Until the First Trigger Date, Primerica shall not, without the prior written consent of
Citigroup, pennit any of the following to occur:

(i) any change in any of the co-Chief Executive Officers, the Chief Financial Officer,
the Chief Operating Officer, the General Counsel or the President of Primerica, or other then
Named Executive Officers (as defined under Item 402(a) of Regulation S-K) of Primerica, except
in the case of death, disability, nzeijgnation, retirement, disgualification ar remnval for cause (as
defined imr the Plan) or for breach af an employmeant agreement; provided, however, ihat
Citigroup shall maintain its right to cansent to any replacement tharaof; or

(ii) the nomihation cr temovul af the mamhms of the Board of Directors of Primerica
or any committee of the Board of Dircctors of Primerica, tha: establishment of any committee of
the Beard of Direetots af Prinrcrica, and the filling of newly created memhership and vacancies
on the Board of Directors of Primerica or any committees of the Board of Directors of Primerica.

(b) Until tke Sccond Trigger Date, Primoriea shall nat, withaut the prinr writter: consent of
Citigroup, permit arty of the following to occur:

(i) uny consniictation or marger of Primerick or any Subsidiary of Primerica with on
into any Person or of any Person with or into Primerica or any Subsidiary of Primerica (other
than a merger or consolidation with or into a Subsidiary of Primerica), other than to acquire one
hundred pereent (160%) of tho equity nwnersiip of another entity or to dispose of one hundred
percent (100%) of the equity ownership of one of the Subsidiaries of Primerica, in each case,
involving consideration (as determined in good faith by a majority of the Board of Directors of
Primerica) not exceeding $50 millon;
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(ii) entry into or consummation of any sale, lease, exchange or other disposition or any
acquisition (by way of merger or consolidation, acquisition of stock, other securities or assets, or
otherwise) or investment, in each case, by Primerica or any Subsidiary of Primerica, directly or
indireotly, in a single transaction, or a series of related transactions valued in the aggregate,
involving nongideration (as determised it gooe faith by a ajority of the Boaed of Directors of
Primerica) in exeeas of $50 miltim, other than transactians between Primerica and its -
Subsidiaries;

(iil) any increase or decrease in the authorized capital stock of Primerica or the
creation of any class or series of capital stock af Primerica;

(iv) any issrzance ar sale by Primicrica or any Subsidiary of Primerica of any shares of
its respective capital stock or any options, warrants or rights to acquire such capital stock or
securities convertible into or exchangeable for capital stock or the adoption by Primetica er any
Subsidiary of Primerica of any equity inccntive plan (other than uny equity incentive plan
adepted in the'nrdinary oourse of business), except (a) tde issuonce of shares of capital stock by a
Subsidiary of Primerica to Primerica or another of its Scbsidiaries of Primeriea, (b) 01 eormeotion
with the Initiel Public Offering and the related transactions, inciuding any issuimce of secnrities
upon the conversion or exercise of the Warrant, or in exchange for any of such securitias, or the
exercise of any right of the Investor (as defined in the Securities Purchase Agreement) set forth
in the Securities Purchase Agreement or the Warrant, (c) pursuant to director, employee and sales
representative stock incentive awards granted in the ordinary course of business, (d) in
connection with consolidations, mergers, acquisitions, investments or dispositions for which
Citigroup’s cousent is not required as contemplated by Sections 7.17(b)(i) and 7.17(b)(ii) hereof;
or (e) if tHe Board of Directors of Primerica determines in tts good faith judgment that Primerica
neetls ta 1618¢ copiman equity capital eitaor to (x) rephace the Citi Note, (y) deleverage Prinrerica
to address potential financial covenant defaults wmder any material debt ogreement ar (z) make a
capital contribution toiane of Premerica’s principal insurance company Suvhsidiixies as-requested
by the principal regulatar for such insurance oompany Subsidiary of Primerica er to mnintain the
financinl strength rating of such insurance company Subsidiary of Primerica, so long as, in each
case, the members of the Citigroup Affiliated Group have the right to participate in the equity
sale;

(v) any dissolution, liquidation or winding up of Primeriea;

~ (vi) the amendment by Primerica of Article Fourteenth ar Article Fifteenth of the
Primerica Charter or Article VIII and Article IX of Primerica’s Amended and Restated By-Laws,
effective March 31, 2010;

(vii) the declaration or payment of dividends on any class or series of the capital stock
of Primerica, except for pre rata dividends on shares of Common Stock or the payinent of
mamiatory éividends ou shares of prefezred stock so long as sach shures of pmiferrod stock ore
isaned in accordanee with Section 7.17(b)(iv);
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(viii) any change in the number of directors on the Board of Directors of Primerica; or

(ix) the entry into or consummation by Primerica or any Subsidiary of Primerica of
any transaction, or a series of related transactions valued in the agguregate, involving
consideratior (as deterroinod in good Faltih by a mdjority of the Board ai’ Divectora of Primerica)
in exceon of $5 millien with aay Affiliaie of Primeriva (other thnn manibers of the Citigroup
Affiliated Group), other than (a) the Initial Public Offering and related transactions,

(b) transactions which are av terms substantially the same as ar more favorable to Primerica than
those that would be available from an unaffiliated thitd party and. (c) transactions between or
among any of Primerica and its Subsidiaries.

Section 7.18 Information Required for Regulatory Parposes. In addition to, and not in limitation of,
Sections 5.1 through and including Section 5.4 hereof and other provisions of this Agreement relating
thereto, Primerica hereby covenants that for so long as Citigroup is deemed to control Primerica for
bank regulatory purposes, Primerica shall, or shall cause its Subsidiarios to, provide Citigroup or any of
its Affiliates (end thoir 1eapective anthorized representatives) accesa fo any Primerica personnet and
recdrds and such other information ar doeuments as Citigraup or such Affiliate may deem necessary or
advisable ta moniter and ensure compliance with the Bank Halding Company Act of 1956, as may be
amended from time to time or any successor law (the “BHC Act”), ar any other applicable bank
regulatory law, rule, regulation, guidance, order or directive (which shall include information and access
relating to Primerica’s compliance with policies and procedures in accordance with Section 7.14 hereof).
Upon reasonable notice, and at Citigroup’s own expense, Citigroup or any of its applicable Affiliates
(and its authorized representatives) will be afforded access to such personnel and records and such other
information or documents at reasonable times end during normal business houts and Citigroup or its
applicable Affiliate (und its anthorized representatives) will be permitted, at its own expense, to meke
abstmacts frorn, or copies ef, uoy such records, ioformetion ar doeuments.

ARTICLE VIII
DISPUTE RESOLUTION

Section 8.1 Negotiation. () In the event of any dispute, controversy or claim arising out of or
relating to this Agreement or the breach, termination or validity thereof (a “Dispute”), upon the written
notice (“Notice”) of either party hereto, the parties shall attempt to negotiate a resolution of the Dispute;
provided, however, that this Article VIII shall not apply to any dispute, controversy or claim arising
exclusively out of Artiole IH of this Agreemcrt, far which each party horeby sahunits to the exclusive
jurisdiction of the Federal or Stete Covrts in New York, New York (the “New York Courts™). Each party
unconditionally and irrevorahly waives any objections whieh it may have now ar in the future to the
jurisdictiou af the New York Courts over such Article IIT disputes including objections by reasan of lack
of personal jurisdiction, improper venue or inconvenient forum.
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(b) If the parties are unable for any reason to resolve a Dispute within 30 days after the receipt
of the Notice, then either party may submit the Dispute to arbitration in accordance with Section 8.2
hereof as the exclusive means to resolve such Dispute.

Section 8.2 Arbitration.

(a) Any Dispute not resolved pursuant to Section 8.1 hereof shall, at the request of either
party, be finally settled by arbitration administered by the American Arbitration Assaciation (the
“AAA”) under its Commercial Arbitration Rules then in effect (the “Rules”) except as modified herein.
The arhitration shall be held in New York, New York.

(b) There shall be three arbitrators of whom each party shall select one within 15 days of
respondent’s receipt of claimant’s demand for arbitration. The two party-appointed arbitrators shall
select a third arbitrator to serve as Chair of the tribunal within 15 days of the selection of the second
arbitrator. If any arbilrator has not been appoihted within the tirne limits specified herein, such
appointmenit shall be mezle by the AAA in aceatdance with the Rules upon the written regjuest of eitter
party within 15 days of such request. The hearing shall be held na later than 120 days following the
appointment of the third arbitrater.

(c) The arbirral tribunal shall permit prehearing discovery that is relevamt to the subject matter
of the Dispute taking into account the parties’ desire that the arbitration be conducted expeditiously and
cost effectively. All discovery shall be completed within 60 days of the appointment of the third
arbitrator.

(d) By agrecing to arbitratibn, tho parties da not tatend to deprive a court of its judsdiatian to
issue a pre-arbitral injunction, pre-arbitral attachment, or other order in aid of arbitration proceedings
and the enforcement of any award. Without prejudice to such provisional remedies as may be available
under the jurisdiction of a eourt, the arbitral tribnnal shall have full authority 1o grant provisional
remedies, to direct the parties to request that any court modify or vacate any temparary or preliminary
relief issued by such court, and to award damages for the failure of any party to respect the arbitral
tribunal’s orders to that effect. For the purpose of any provisional relief contemplated hereunder, the
parties hereby submit to the exclusive jurisdiction of the New York Courts. Each party unconditionally
and irrevocably waives any objections which they may have now or in the future to the jurisdiction of
the New York Courts including objections by reason of lack of personal jurisdiction, improper venue, or
inconvenient forum.

(¢) The award shall be in writing, shall state the findings of fact and canclusions of law on
which it is based, shall be final and binding and shall be the sole and exclusive remedy between the
parties regarding any claims, counterclaims, issues, or accounting presented to the arbitral tribunal. The
arbitration shall be governed by the United States Arbitration Act, 9 U.S.C. § 1 et seq., and Judgment
upon any award may be entered in any court having jurisdiction.

(f) The parties will bear squally all Tees, costs, Hismosernents anad other expenses of the
artritratien, and each party shall be solely responsible for all fees, costs, disbursements and athar
expeases incurmd in the preparadon @m proseoution of their own case;
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provided that in the event that a party fails to comply with the orders or decision of the arbitral tribunal,
then such noncomplying party shall be liable for all costs and expenses (including attorneys fees)
incurred by the other party in its effort to obtain either an erder to compel, or an enforcement of an
awaud, from a eourt of coanpetent juriadiction.

(g) The arbitral tribunal shall have the authority, for good cause shown, to extend any of the
time periods in this arbitration provision eithier on its awn autharify or upon the request of any of tha
‘parties. The wmrbitral tribunal shall be autlorized in its disaretion to gremt pre-award and post-award
interest at commercial rates. The arbitral tribunal shall have no authority to award punitive, axemplary
or multiple damages or any other damages not measured by the prevailing parties’ actual damages. The
arbitral tribunal shall have the authority to order specific performance or to issue any other type of
temporary or permanent injunction.

(h) All notices by une pariy to the other in connection with the arbitration shall be in
accordance with the provisions of Section 8.1 hereof, except that all notices for a demand for arbitration
made pursuant to this Aniicle VIII muat be nrade by parsonal delivery or receipted avernight -courier.
This agreement 1o arbitrate shall be binding upon the successors and permitted assigns of each party.
This Agreement and ¢ae rights and ohligations of the parties shall remnin in full force and effect pending
the award in any arbitration proceeding hereunder.

Section 8.3 Confidentiality. Except to the extent necessary toe compel arbitration or in connecfion
with arbitration of any Dispute under this Agreement, ar for enforcement of an arbitral award,
information concerning (i) the existence of an arbitration pursuant to this Article VIII, (ii) any
documentary ot other evidence given by a party or a witness in the erbitretion or (ili) the arbitration
award may not be disclosed by the tribumzl administiutor, the arbitrators, axy party or its coeansel to any
persan ar eniity not connected with the proneeding unless required by law ar by a court or competent
regulatory body, and then oniy io the extent of disclosing what is legally required. A party filiag any
document arising aat of ar ralating to any arbitration in court shall seek ftom the caurt confidentiai
treatment for such document.

ARTICLE IX
MISCELLANEOUS

Section 9.1 Notices. All notices and other communications provided for hereunder shall be dated
and in writing and shall be deemed to have been given (a) when delivered, if delivered personally, sent
by confirmed telecopy or sent by registered or certified mail, return receipt requested, postage prepaid,
(b) on the next business day if sent by overnight courier, (c) when transmission is confirmed, if sent by
facsimile or (d) when received if delivered otherwise. Such notices shall be delivered to the address set
forth below, or to such other address or facsimile number as a party shall have furnished to the other
party in accordance with this Section 9.1.
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N R

If to Citigroup or any other member of the Citigroup Affiliated Group, to:

- Citigroup Inc.
399 Park Avenue

- New York, New York 10022

and

Attention: Michael Zuckert, Deputy General Counsel and Managmg Director
Fax: (212) 793-6300

Citigroup Inc.

399 Park Avenue

New York, New York 10022

Attention: Reza Shah, Head of Citi Reinsurance and Monitoring
Fax: (212) 793-6300

If to Primerica, to:

and

Primerica, Inc.

3120 Breckinridge Blvd.

Duluth, Georgia

Attention: Peter Schneider, General Counsel
Fax: (770) 564-6216

Primerica, Inc.

3120 Breckinridge Blvd.

Duluth, Georgia

Attention: Rick Williams, Co-Chief Executive Officer
Fax: (770) 564-5669

Section 9.2 Binding Nature of Agreement. This Agreement shall be binding upon and inure to the
benefit of and be enforceable by the parties hereto or their successors in interest, except as expressly
otherwise provided herein.

Section 9.3 Descriptive Headings. The descriptive headings of the several estieles and sections of
this Agreement are inserted for reference only and shall not limit or otherwise affect the meanings

hereof.

Section 9.4 Specific Performance and Other Remedies.

(a) The parties hereby expressly reaognize and acknowledge that immediate, extensive and
irneparable damage would result, no adequate remedy at law would exist and damages would be difficult
to determine in the event that any provision of this Agreement is not
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-

performed in accordance with its specific terms or otherwise breached. Therefore, in addition to, and not
in limitation of, any other remedy available to any party, except as otherwise expressly provided herein,
an aggrieved party under this Agrecnmnt would be entitted to specific performance of the terms hereof
and innnediale injunctive relief, without the necessity of proving the inndequacy of money dnmages as a
remady. Naither party shall be required to bbtain or fiirnish any hand or sithiiar icstrumant in connection
with or as a conditica to obtaining ar seaking any such remedy. For the avoidance of dotbt, nothing in
this Agreement shall dirainish the availability of specific performance of the obligatians under this
Agreement or any other injunctive relief.

(b) Such remedies, and any and all other remedies provided for in this Agreement, shall be
cumulative in nature and not exclusive and shall be in addition to any other remedies whatsoever which
any party may otherwise have. Each of the parties hereby acknowledges and agrees that it may be
difficult to prove damages with reasonable certainty, that it may be difficult to procure suitable
substitato performance, and that injunetive relief and/or specific performance will not canse an undue
hardship tp ihe parties. Eacit party hereby further agrucs that in the evemnt of any aciian by the biier party
for spacific performance or injanctive relief, it wil: not assart that a rcmedy at law or ather remady
would be adequate ar that spegific performance or injunctive relief in respect of such breach or violation
should not be available on the grounds that money damages are adequate or any atlier grounds.

Section 9.5 Goveming Law. This Agreement shall be eonstrued and enforced in accordance with,
and the rights and duties of the parties shall be governed by, the laws of the State of New York, without
regard to the principles of conflicts of law other than Section 5-1401 of the General Obligations Law of
the State of New York.

Section 9.6 Courjterparts. This Agreement may be executed in one or more countcrpaﬁs, cach of
which shall be deemed an original, but both of which together shall constitute one and the same
instrument.

Section 9.7 Severability. In the event that any one or more of the provisions contained herein, or
the application thereof in anry circamstances, is held invalid, illegdl or unenforceable in any respect for
any reason, the validity, legality and enforceability of any such provision in every other respect and of
the remaining provisions contained herein shall not be in any way impaired thereby, it being intended
that all of the rights and privileges of the parties hereto shall be enforceable to the fullest extent
permitted by law. To ihe extent that airy such provision is so held to be invalid, illegal or unenforcedble,
Citigroup and Primerica shall in good faith nse comnmercially reasonable efforts to find and effect an
alternalive means to achieve tile same o1 substantially the same result as that coittemploted by such
provisiaa.

Section 9.8 Confidential Information. All information provided by either party under this
Agreement must be kept $trictly confidential by the receiving party (the “Receiving Party™), and the
Receiving Party will rot use such information for any purpase (other thar, In the case of Citigreup, to
monitor its investment in Primerica) or disclose such information in any manner whatsoever, unless
disclosure is required to comply with any law, order, judgment, decree, or any rule, regulation, request
or inquiry of or by any government, court, administrative or regulatory agency ar commission, other
governmental or regulatory authority or any self-
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