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January 3,2012 

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

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

Dear Commissioners: 

Please 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. §112.1 (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 forth in 11 C.F.R. §100.5 and 11 C.F.R. §110.3. 

Primerica has operated as a free-standing and independent corporate entity since April 1, 
2010, when Citigroup conducted an Initial Public Offering of Primerica stock ("the spin-ofF'). 
As of December 19, 2011, Citigroup 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 created by Primerica as being affiliated with Citigroup'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 subsidiary corporations, associated labor 
unions, or connected membership organizations, it is readily apparent that automatic affiliation is 
inapplicable in the present 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 Commission with this process, Primerica 
has endeavored to provide additional data in this correspondence regarding each of those 
standards. While none of these factors is considered dispositive to an affiliation determination, it 
is Primerica'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 would like to stress 
the fact that it does not currently have an established PAC. Rather, the company is 
contemplating the establishment of a political committee in the near future and, in advance of 
such action, desires an advisory opinion from the Commission regarding formal disaffiliation 
from Citigroup. Moving forward, it is Primerica's wish to establish a corporate 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 facts, Primerica provides the following 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 April 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 owned approximately 37% of Primerica's outstanding stock. The 
remainder of Primerica's stock, however, was owned by Citigroup (approximately 40% of 
outstanding shares) and by various private equity funds managed by Warburg Pincus, LLC 
(approximately 23% of outstanding shares). Primerica believes that Warburg Pincus, LLC 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 voting 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 
Primerica. 

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 initial decision to cap Citigroup's representation on the Primerica 
Board of Directors and the continued commitment to that decision-making structure inherently 
restricts Citigroup's ability to directly influence or participate in the governance of Primerica's 
corporate activities. 

Along the same lines, the continued divestiture of Primerica stock by Citigroup has also 
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 holds no shares of 
Primerica common stock and maintains no measure of influence in this regard. 

Despite Primerica's general independence from Citigroup influence over corporate 
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, Uiere 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 the time of the spin-off, a contractual 
relationship has existed between certain Citigroup owned banks and Primerica's subsidiary loan 
broker company. This relationship, however, will terminate as of April 2012 in the wake of the 
subsidiary loan broker's decision to cease all brokering activities on December 31, 2011. 
Regardless of form, none of these business interactions 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 no 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 maintain one position on Primerica's 
Board of Directors. As such, Citigroup could be 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 noteworthy for the purposes of this correspondence, does not afford 
Citigroup any meaningful control over Primerica's day-to-day workforce or management 
decisions. 

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

Since the date of Primerica's initial spin-off from Citi Group, there has been no 
overlapping employment among the two companies. Primerica has functioned as a truly 
independent company with its own autonomous management structure and work force. As such, 
Primerica has shared no common or overlapping members, employees or officers with Citigroup, 
and Citigroup has shared no common or overlapping members, employees or 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 Former Officers or 
Employees 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 involving 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 employment 
"benefits" earned as a result of their service with 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 corporatipns to establish an ongoing business affiliation or a predecessor-successor 
framework. 
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Citigroup Does Not Provide Primerica with a Significant Amount of Funds or 
Goods, Nor Does Citigroup Assist Primerica with Fundraising or Administrative 
Costs. 

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 parties to a Transition 
Services Agreement that set forth a limited 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 appreciably assisted in the business activities of Primerica. nor has it defrayed any of 
Primerica's administrative or operational 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 products 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 or financial support on the part of 
Citigroup. As such, it does not present the opportunity for substantial 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 fiillv 
independent entities. 

Citigroup Will Have No Role In The Formation of Primerica'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 PACs 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 such, there is no reason to believe Citigroup will have 
any role or authority over the formation or operation of Primerica's future PAC. 
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Primerica'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 believe that Primerica's PAC will make or receive contributions in a pattern 
similar to Citigroup's PAC. Nor is there reason to believe that Primerica's PAC will attempt to 
establish 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 PACs 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 affiliation between Primerica and 
Citigroup with regard to their proposed and existing separate segregated funds. 

* * * * * * 

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 Street 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. Memsley: 

This correspondence issues on behalf of Primerica, Inc. in response to a January 24, 2012 
request for further information ("RFI") that it received from the Federal Election Commission 
("FEC" or the "Commission") regarding the company's January 3, 2012 advisorv' opinion 
request letter. In order to process Primerica's request for an advisory opinion confirming its 
disaffiliation from Citigroup Inc. for the purposes of establishing and operating an independent 
Sei)arate Segregated Fund ("PAC"), the Commission has indicated that it requires supplemental 
documents associated with the separation of Citigroup and Primerica and additional infonnation 
regarding various issues related to their business relationship following Primerica's spin-off 
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 
requests thst the FEC treat this correspondence as an addendum to its existing advisory opinion 
request. 

Dof uments Requested by the Conimission 

I. The Citigroup/Primersca Separation Agreement 

As requested by the Commission in its RFI, a copy of the Citigroup/Primerica Separation 
Agreement document (the "Intercompany Agreement by and between Primerica, Inc. and 
Citigroup Inc.") has been attached to this letter as Attachment #7. Should there be any additional 
questions rcgaidihg its contents, please do not hesitate to contact me. 
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II. Primerica's Articles of Incorporation, Corporate Bylaws, Corporate 
Constitution, and Other Governing Documents 

As requested by the Commission in its RFI, 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: 

• Attachment #5 (Primerica, Inc. Nominating and Corporate Governance 
Committee Charter) 

• Attachment U6 (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 Primerica 

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 Citigroup 
Products 

• Attachment #7 (Transition Services Agreement, Citigroup and Primerica) 

• 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 
Reinsurance) 

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) 

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 contact 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 recently-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 - Attachment #26 

• Primerica's 2012 Proxy Statement - Attachment #27 

Additional Issues Raised by the Commission 

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 Commission 
raised the following inquiry: 

The advisory opinion request states that Citigroup no longer holds any shares of 
Primerica common 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 corporate subsidiaries, 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 annoimced 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 or otherwise. In interpreting this definition, the SEC has stated that a person's status as a director, 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 below the 10% threshold are non-controlling in nature. 
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Primerica conmion stock. At present, much the same thing can be said for nearly all known 
Citigroup subsidiary entities. Based upon the most-recent SEC disclosures available to 
Primerica, the universe of Citigroup subsidiarieŝ  held only 16,152 shares of Primerica 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. Prinierica and Citigroup's institutional 
shareholders reveals a similar ownership environment.. Based upon the most up-to-date public 
information available for Citigroup, there are at present no entities with a "controlling interest" 
in its stock. In fact, according to the Citigroup's recently-filed 2012 Proxy Statement, the largest 
institutional owner of its corporate stock appears to be BlackRock Inc., which (in conjunction 
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 
Citigroup controlling-interest entities or individuals that also own voting stock or other securities 
in Prinierica. 

2. The Terms "Common Stock", ''Stock", 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 opinion 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? 

Primerica apologizes for any confusion caused by the different nomenclature it utilized to 
refer to the company's publicly-traded stock in its original advisory opinion request letter. All 

^ A conglomerate the size of Citigroup has countless corporate subsidiaries across the country and around the world. 
In light of this fact and given the focused nature of the Commission's present inquiry, Primerica has endeavored to 
provide the best available information regarding the collective scope of common stock ownership bv all known 
Citigroup subsidiaries. 

^ 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-ofT 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 
correspondence and the current supplemental response letter are intended to describe the same 
thing - Primerica, Inc.'s publicly-traded common stock. Should there be any questions regarding 
the nature of Primerica's outstanding publicly-traded securities, please do not hesitate to contact 
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 Future. 

In its RFI concerning 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 future? How? 

As indicated in Primerica's existing 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 Pincus LLC; Robert F. McCullough, a former Senior Partner with Invesco Ltd.; D. 
Richard Williams, Chairman of the Board and Co-Chief Executive Officer of Primerica; Barbara 
A. Yastine, Chief Administrative Officer for Ally Financial, Inc.; and Daniel Zilberman, a 
Partner with Warburg Pincus & Co. 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 audiority to control Primerica's corporate decision making. His influence over 
Primerica corporate governance and business activities is limited to those powers gianted 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 provided to the Commission as an Attachment to this letter. Based upon the 
content of those materials, it is clear that all members of the Primerica Board of Directors 
possess the same authority to manage "the business and affairs of the Corporation" 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 
Corporation" subject to the General Corporate Law of the State of Delaware, Primerica's 
Restated Certificate of Incorporation, 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 Guidelines applicable to the Company ... and monitoring the 
Company's compliance with said policies and Guidelines." See Attachment #5, p. 1. The 
current members of the NCGC include Mr. Babbit, Mr. Benson, and Mr. Zilberman. As such, 
they possess heightened responsibility amongst the Board Members 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 members of the Primerica Board hold equal voting rights with regard to key 
personnel decisions 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, including the co-Chief Executive Officers, the President, the corporate 
Secretary, and the corporate Treasurer. 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 dociunents, 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 otherwise control its officers and executive employees. He holds less 
sway, however, over the election and removal of Primerica Directors, who must be "elected by a 
plurality of the [shareholder] votes cast at each Annual [Shareholders] Meeting" and can only be 
removed for cause by an "affirmative vote of at least two-third of the votes entitled to be cast 
thereon by holders of the then outstanding capital 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 sought additional information concerning the nature of the "initial 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 one member. This limitation on Citigroup representation was initially included as part 
of original Securities Purchase Agreement with Citigroup and Warburg Pincus LLC, and was 
subsequently described in the company's Registration Statement (on Form S-1, as amended) 
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filed with the SEC in connection with the initial public offering. The Citigroup limitation 
continues to remain in effect (as corroborated by Primerica's December 14,2011 Current Report 
on Form 8-K filed with the SEC), and at present, there is no desire among corporate management 
or the Board of Directors to 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 important member of the Primerica 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 and the 
remaining Board members to recommend a suitable replacement nominee for direct election by 
Primerica's stockholders. It remains to be seen whether this future replacement nominee will be 
Mr. Mason himself or another representative of Citigroup, as the topic has not been taken up for 
discussion at the NCGC and Board of Directors levels. 

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

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

The request states that two officers of Warburg Pincus are on the board of directors of 
Primerica. 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 Pincus LLC).^ Following the completion 
of this repurchase transaction, Warburg will own approximately 17.9% of Primerica's 
outstanding common stock on a primary basis and approximately 23.2% including warrants to 
purchase Primerica common stock. In addition, Warburg presently has two corporate 
representatives on Primerica's Board of Directors - 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 

^ 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 Citigrotip stock, nor does it currently have a corporate representative on 
Citigroup's Board of Directors/ 

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.) firom Citigroup to form Primerica, Inc., PFS had a number of 
wholly-owned subsidiaries. As part of the separation agreement associated with the spin-ofif, 
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 wholly-owned subsidiary of Primerica and 
the first three still constitute principal operating tmits of the company.̂  In the wake of this spin­
off, all other PFS subsidiaries were either taken over by Primerica as its own subsidiaries 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 insurance entities that Citigroup wished to 
retain control 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 

^ Although no representatives of Warburg Pincus LLC currently serve as members of Citigroup's Board of 
Directors, Mr. Alain J.P. Belda - a Managing Director for Warburg - did serve in that capacity from 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. 

^ All other minor PFS subsidiaries taken over by Primerica as a result of the spin-ofT 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 separation from Citigroup. 

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 concerning Primerica'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 advisory opinion request letter, following its "spin­
off from Citigroup on April 1, 2010, 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 LLC. In April 2011, Citigroup 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 
company'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 Primerica's belief, however, that Citigroup chose to shut down PriEurope Financial 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 public 
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 shareholderŝ ^ (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 Controlling Interest in Citigroup. 

In its RFI concerning Primerica's existing advisory 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 
options 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 information 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 

'° 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 the equivalent of20,515,550 shares of Primerica stock, 
which "include[d] warrants ... exercisable 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 3.0% figure, reflected in Primerica's 2012 Proxy Statement, represents the amount of Primerica stock owned 
by corporate Directors, Director Nominees and Executive Officers (as of February 29,2012) independent of 
Warburg Pincus LLC's 29.6% ownership stake. 

After 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. 

" 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 a 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. 
Addison, Jr. (Chairman of Primerica Distribution & Co-Chief Executive Officer, who has been 
with Primerica and its predecessor companies since 1982); D. Richard Williams (Chairman of 
the Board and Co-Chief Executive Officer, who has been with Primerica and its predecessor 
companies since 1989); Peter W. Schneider (Executive Vice President, General Coimsel, 
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 been with Primerica and its predecessor companies since 1995); and 
Gregory C. Pitts (Executive Vice President and Chief Operating Officer, who has been with 
Primerica and its predecessor companies since 1985). Each of these individuals worked for PFS 
prior to the spin-off and thus can technically be considered former Citigroup employees. They 
were not, however, part of Citigroup's senior 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 corporation is a ""successor" to the original company. 
To this end, in no way is Primerica formally affiliated with Citigroup or a successor to its 
corporate interests. 

In addition to the issue of employee overlap, it is also 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 1085̂ ^ current 
Primerica employees hold such stock options, which if exercised̂  ̂ , would entitle the employees 
to approximately 103,800 Citigroup shares. In the aggregate, this number 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. 

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 purchase 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 billion shares outstanding.'̂  

8. The Assistance Provided by Citigroup to Primerica and by Primerica to 
Citigroup Since the Implementation of the Separation Agreement Has Been 
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, since 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 other bank regulatory law, rule, regulation, guidance, order or 
directive; (2) continuing employee benefit services that are required to ensure compliance by 
Citigroup and its affiliates with the BHCA or any other bank regulatory law, rule, regulation, 
guidance, order or 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. Id. at p. 8. In addition to these forms of assistance, it is 
also important to note that in the wake of the spin-off Citigroup had a right of first refusal (which 
ended on April 7, 2012) to provide certain banking services to Primerica, and likewise has â  
current right to lead a debt offering if the proceeds are used to repay 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 firom 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 addition, a condensed summary of the nature of these agreements and their affiliated 

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 response 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 imder a five-year sublease that 
is due to expire on August 31, 2014.'̂  As a result of this sublease and affiliated occupancy 
agreements, Primerica receives certain mail, security, voice, conferencing and medical services 
from Citigroup and its various outside providers. See Attachment #27, p. 62. In addition to the 
administrative assistance offered under this sublease agreement, Citigroup and Primerica have 
offered each other 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 materials). Id. 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 Directors Will 
Play an Extremely Limited Role in the Formation and Operation of the 
Company's Proposed New PAC. 

In its RFI 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 any 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 Amiual Report. 
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jurisdictions around the country. For example, while operational, PFS PAC registered with the 
Georgia State Ethics Commission (now known as the Georgia Government Transparency and 
Campaign Finance Commission) for the purpose of providing contributions within the State of 
Georgia, and was given the following registration number for the year 2006 - NC2006000080. 
Similar registrations took place in a number of other jurisdictions, including the states of 
Alabama, California, Florida, Illinois, 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 Commission. Within the content of this previous correspondence with the FEC, 
Primerica asserted that "[t]he organization, development, and operation of Primerica's PAC 
[would] all be overseen by Primerica personnel, including its corporate executives, board 
members, and other employees servicing on the future PACs board." 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 of 
various company personnel with regard to its formation and operation are not firmly established. 
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 formational plaiming 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 fi-amework, drafting PAC commimication and solicitation 
materials, and forming PAC bylaws and spending policies. Members of the Primerica Board 
may be consulted at various intervals during this planning process, but it is not anticipated that 
they will have more than a sporadic role in the SSF's development. 

Moreover, 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 conjimction with the PACs 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 

" Should the Commission require detailed information regarding Primerica's previous state PAC registrations, the 
company would be happy to provide all such data that it presently has available. 
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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 developmental actions. As such, Citi 
Holdings CEO Mark Mason and Warburg Pincus Managing Directors Michael Martin and 
Daniel 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 Supports 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 
from Primerica, just as Primerica wishes to be disaffiliated from Citigroup. Based on 
our experience with prior advisory opinion requests involving potentially disaffiliated 
entities, we would 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. 

i l lS l ' i l l ^ l l l l l t l l l 

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, 

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., a Delaware corporation f"Citigroup"\ 

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

WHEREAS, in contemplation of Primerica ceasing to be so wholly owned by Citigroup, the 
parties hereto have determmed 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 boimd, hereby agree as follows: 

ARTICLE I 

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 Person, any other Person that, directly or indirectly, 
through one or more intermediaries, controls, is controlled by or is under common control with such first 
Person. The term "control" (includmg 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 policies (whether through ownership of securities or partnership or other ownership 
interests, by contract or otherwise). 

"Agreement" means this Intercompany Agreement, including all amendments, modifications 
and supplements and any exhibits or schedules to any of the foregoing, and shall refer to the Agreement 
as the same may be in effect at the time such reference becomes operative. 

"Applicable Restructuring Documents" means the agreements listed on Schedule 1.1 fa) 
hereto. 

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

"Business Dav" or "business dav" 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 order to close. 
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"Citi Note" means the note issued to Citigroup Insurance Holding Corporation ("CIHC") 
(which terms are governed by that certain Note Agreement, dated as of April 1,2010, by and between 
CIHC and Primerica (the "Note Agreement")) pursuant to 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, limited liability companies, associations and other entities (a) in which Citigroup owns, 
directly or indirectly, fifiy percent (50%) or more of the outstanding voting stock, voting power, 
partnership interests or 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 existmg, other 
than Primerica and its Subsidiaries, now or hereafter existmg (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 7.2fa) hereto, 
which reflects certain software owned by a member of the Citigroup Affiliated Group and being used by 
Primerica as of the date hereof as has been mutually agreed by the parties hereto. 

"Commercial 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 concunent 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. 

"Continuing Employees" means all active employees of Prunerica or any of its Siibsidiaries 
who have not been terminated by Primerica in the ordinary course of business as of the date hereof (as 
determined by Primerica ahd provided to Citigroup on Schedule 7.5(g) hereto). For purposes of this 
Agreement, active employees shall include employees who are on approved absences fh)m work (e.g., 
disability leave, statutory leave, approved leave of absence, etc.) as of the date hereof. 

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

"Equity Purchase Shares" means shares of Voting Stock or any securities convertible into or 
exchangeable for shares of Voting Stock or any options, wanants or rights to acquire shares of Voting 
Stock; provided that no securities issued upon the exercise or conversion of the Wanant, or issued in 
exchange for any such securities, shall constitute Equity Purchase Shares. 
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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 CIHC and Prunerica. 

"Fair Market Value" means, with respect to shares of Voting Stock, the fan* market value 
thereof as jointly determined by Primerica and Citigroup of, m the event Primerica and Citigroup are 
unable to agree, as determined by a mutually acceptable 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, m 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 generally accepted accoimting principles. 

"Independent Contractor Representative" means, with respect to any person, an unsalaried 
salesperson who has a contractual anangement with, but is not an employee of, a marketing company 
and who (i) Distributes authorized products and services of such marketing company by means of 
relationship refenal, (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 Offering" means the proposed initial public offermg of the Common Stock as 
contemplated by the IPO S-1. 

"IPO S-l" means Primerica's registration statement on Form S-1 (No. 333-162918) relating to 
the Initial Public Offering as the same may be amended or supplemented from time to time. 

"Keepwell" means any guaranty, keepwell, surety bond, indenmity 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 the knowledge of Primerica's Named Executive Officers 
(as defined in the IPO S-1) and those individuals set forth on Schedule 1.1(b) (and, m each 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 CitiLife 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"). 

"Outstanding Voting Stock" means the shares of Voting Stock issued and outstanding, and 
shall not include shares of Voting Stock held by Primerica as treasury stock or by any Subsidiary of 
Primerica. 

"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 political 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 Distribution 
of mutual funds, variable annuities and segregated funds, the Distribution of long-term care insurance, 
automobile insurance, homeowners insurance and stand-alone prepaid legal contracts, the 
administration, marketing, brokering and refenal of mortgage and consumer loans and the management 
of a sales organization of Independent Contractor Representatives, as more fully described in the IPO S-
1. 

"Primerica Charter" means the Restated Certificate of Incorporation of Primerica filed with 
the Secretary of State of the State of Delaware on March 31,2010. 

"Primerica Employees" means all cunent, former or retired employees of Primerica or a 
Subsidiary of Primerica. 

"Prospectus" 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 tenitories and possessions (including Puerto Rico, 
Guam, U.S. Virgin Islands and the Commonwealth 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 Prospectus relating 
thereto, amendments and supplements to such Registration Statement, including post-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 imder the 
Securities Act. 
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"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 Company, Inc. ("Prime Re"), and a related trust agreement, (ii) Co-Insurance Agreement 
(relating to eighty percent (80%) of the reinsured business), dated as of March 31,2010, by and between 
PLIC and Prime Re, and a related trust agreement, (iii) Co-Insurance Agreement, dated as of March 31, 
2010, by and between NBLIC and American Health and Life Insurance Company, and a related trust 
agreement, (iv) Co-Insurance Agreement, dated as of March 31,2010, by and between Primerica Life 
Insurance Company of Canada and Financial Reassurance Company 2010 Ltd., and a related 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 relatmg thereto (including 
monitoring and reporting agreements). 

"Related Agreements" means the Reinsurance Agreements, the Tax Separation Agreement, 
the Transition Services Agreement, the Exchange Agreement, the Applicable Restructurmg Documents, 
the Long Term Services Agreement, the Note Agreement and the Occupancy Services Agreement. 

"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 Business 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" means the Securities and Exchange Commission. 

"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 to 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 Agreement, 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, joint ventures, limited 
liability companies, associations and other entities (a) in which Primerica owns, directly or indurectly, 
fifty percent (50%) or more of the outstanding voting stock, votmg 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 would be considered subsidiaries of Primerica within the meaning of 
Regulation S-K or Regulation S-X. 

"Tax Separation Agreement" means 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 Concunent Transactions. 

"Transition Services Agreement" means the Transition Services Agreement, dated as of the 
date hereof, by and between 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 occunence 
of a default or any other extraordinary contingency. 

"Warrant" has the meaning given to 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 incuned by Primerica or any of its Subsidiaries in connection with the Transactions, 
and Citigroup shall pay for all fees, costs and expenses incuned by any member of the Citigroup 
Affiliated Group in coimection with the Transactions. 

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

(c) Notwithstanding Section 2.1(a) or Section 2.1(b) hereof, Primerica shall pay (or to the 
extent incuned and paid for by any member of the Citigroup Affiliated Group, will promptly reunburse 
such member 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 incuned prior to the date hereof as 
set forth on Schedule 2.1(c). 

(d) Citigroup shall, to the extent commercially available and for a claims reporting period of 
six years fi:om the effective date of the Initial Public Offering, anange 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-indemniflable acts or omissions and shall provide 
protection to Primerica as respects mdemnifiable acts or omissions of such insured directors and 
officers, and protection to Primerica for entity securities related claims. Such Tail Insurance shall be 
primaiy to any 
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protection that could be available under Citigroup's dkectors' 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 of such insurance coverage; provided that the coverage shall be reasonably acceptable to 
Primerica. 

ARTICLE III 

TRADEMARK LICENSING AGREEMENT 

Section 3.1 Grant of Trademark Licenses. 

(a) Citigroup hereby grants to Primerica, 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, for the term set forth in Section 3.4(a) hereof, a non-exclusive royalty-free license (the 
"Citi License") to use the marks set forth in Schedule 3.1(a) hereto (such marks hereinafter refened to as 
the "Citi Marks"), but only in the manner identified in Schedule 3.1(a) hereto and the mark "A Member 
of Citigroup" or as otherwise approved in advance in writing by Citigroup's trademark counsel, in each 
case, solely for the purpose of identifying, advertismg, 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 Primerica and its 
Subsidiaries in connection with the Citi Marks as of the date hereof, and in a maimer that is in 
conformity with past practices and existing agreements between members of the Citigroup Affiliated 
Group, on the one hand, and Primerica and its Subsidiaries, on the other hand, regarding quality control 
and usage of such marks. Primerica shall have no right to sublicense the Citi Marks; provided, however. 
that Primerica may sublicense the Citi Marks (i) to any Subsidiary of Primerica (for so long as such 
Subsidiary remains a Subsidiaiy 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 Subsidiaiy 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 Designated Primerica Sublicensee of any of the provisions of this Article III shall be 
deemed a breach by Primerica of this Article III. Primerica shall not use any Citi Mark as a corporate 
name for any new business or company, and shall not use the Citi Marks in the name of any new 
product, service or corporate entity. Subsequent to the date hereof, except as provided in Section 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 m 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 Subsidiaiy of 
Primerica, with respect to the use of the Citi Marks. 

(d) Primerica shall, shall cause its Subsidiaries to, and shall use commercially reasonable 
efforts to cause the Prunerica 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 perfect, maintain, defend or 
terminate any right of any party in the Citi Marks hereunder in any jurisdiction of the world. 

(e) Primerica 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-exclusive, royalty-free license (the "Primerica License") 
to use the marks set forth in Schedule 3.1(e) hereto (such marks hereinafter refened to as the "Primerica 
Marks"), but only in the manner identified in Schedule 3.1(e) 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 maimer as such businesses are using the Primerica Marks as of the 
date hereof. Citigroup shall only use the Primerica Marks in connection with the business, products and 
services and activities related thereto of the Citigroup Affiliated Group that are of a nature and quality 
which are at least equal to that cunently used by any member of the Citigroup Affiliated Group in 
connection with the Primerica Marks as of the date hereof, and in a manner that is in conformity with 
past practices and existing agreements between members of the Citigroup Affiliated Group, on 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, marketmg, promoting and selling products and services bearing 
Primerica Marks in accordance widi the terms of this Article III and (ii) as necessary in order for a 
member of the Citigroup Affiliated Group 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 Citigroup Sublicensee"). Notwithstanding the foregoing, 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 Article III. Citigroup shall not 
use any Primerica Mark as a corporate name for any new business or company, and shall not use the 
Primerica Marks m the name of any new product, service or corporate entity. Subsequent to the date 
hereof, if Citigroup identifies additional 
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marks that were m 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 unreasonably withheld, conditioned or delayed), Primerica shall grant Citigroup a license to use 
such other marks, and such marks shall be deemed Primerica Marks for all purposes under this 
Agreement. 

(f) Citigroup agrees that the Primerica License is a "phase-out" license and agrees that during 
the term of die Primerica License its use of the Primerica Marks shall be consistent 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 Subsidiaiy 
of Primerica, with respect to the use of the Primerica 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 termination 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. 

Section 3.2 Trademark Guidelines and Standards. 

(a) Primerica agrees that, in the conduct of the business and activities of Primerica and its 
Designated Primerica Sublicensees 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 pertaining to Primerica's and its Designated Primerica Sublicensees' businesses and 
operations, and shall, and shall use commercially reasonable efforts to cause each Designated Primerica 
Sublicensee to, do nothing to bring disrepute to or damage the goodwill symbolized by the Citi Marks. 

(b) Citigroup agrees that, in the conduct of the busmess and activities of Citigroup and its 
Designated Citigroup Sublicensees under the Primerica License, it shall, and shall use commercially 
reasonable efforts to cause each Designated Citigroup Sublicensee to, adhere to the appropriate ethical 
standards pertaining to Citigroup's and its Designated Citigroup Sublicensees' businesses and 
operations, and shall, and shall use commercially reasonable efforts to cause each Designated Citigroup 
Sublicensee to, do nothing to bring disrepute to or damage the goodwill symbolized by the Primerica 
Marks. 

Section 3.3 Retention of Trademark Ownership. 

(a) Primerica acknowledges and agrees that Citigroup, and/or such other member of the 
Citigroup Affiliated Group refened 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 throughout the world and acknowledges 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 the 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 goodv̂ U generated thereby, shall inure to the benefit of Citigroup and shall not vest 
in Primerica or in any Designated Primerica Sublicensee. Primerica shall not, durectly or indirectly, 
contest or challenge the validity or enforceability of the Citi Marks and/or Citigroup's ownership 
thereof. To the extent that Primerica or 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 each 
such Designated Primerica Sublicensee to, assign such rights to Citigroup or to a member of the 
Citigroup Affiliated Group designated by Citigroup. 

(b) Citigroup acknowledges and agrees that Primerica, and/or such other Subsidiaiy of 
Primerica refened 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 interest in and to the Primerica Marks and all goodwill associated therewith 
throughout the world and acknowledges the validity of the Primerica Marks and of all trademark and 
service mark registrations and applications of Primerica and its Subsidiaries pertaining thereto. 
Citigroup agrees that it shall, and shall use commercially reasonable efforts to cause each Designated 
Citigroup Sublicensee to, uphold the goodwill 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 Sublicensee. Citigroup shall not, directly or indirectly, 
contest or challenge the validity or enforceability of the Primerica Marks and/or Primerica's ownership 
thereof. To the extent that Citigroup or any Designated Citigroup Sublicensee is deemed to have any 
ownership rights in the Primerica Marks, at Primerica's written request, Citigroup shall, and shall cause 
each such Designated Citigroup Sublicensee to, assign such rights to Primerica or to such other 
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 Primerica 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 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, (y) the Prunerica 
Independent Contractor Representatives may continue to use the Citi Marks for up to one (1) year after 
the completion of the Initial Public Offering; 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 
Conttactor Representative following the date that is one year after 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 such use of the Citi Marks as soon as possible. Any failure by a Primerica Independent Conttactor 
Representative to cease such use withm 90 days of Prunerica's receipt of notice thereof shall be deemed 
a breach by Primerica of this Section 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 Prunerica 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 III, 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 non-compliance or (ii) cured such non-compliance within a 
commercially reasonable period of time following the 60 day period; provided, that such time periods 
shall be extended if necessary to obtain required regulatory approvals. 

(c) The Primerica License granted pursuant to this Article 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 required by applicable law or regulation or for 
Citigroup to comply with any applicable conttactual commitments existing as of the date hereof, as set 
forth on Schedule 3.4(c). Without limiting the generality of the foregoing, any use of the Primerica 
Marks by a Designated Citigroup Sublicensee following the date that is six (6) months after the 
completion of the Initial Public Offering shall be deemed a breach by Citigroup of this Section 3.4. 

(d) Primerica shall have the right to terminate the Primerica License with regard to a 
particular business unit of Citigroup or with regard to a particular Designated Citigroup Sublicensee at 
any time if such business unit of Citigroup or such Designated 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 not (i) taken reasonable steps to cure such non­
compliance within 60 days of Citigroup's receipt of written notice of such non-compliance or (ii) cured 
such non-compliance within a commercially reasonable period of tune followmg the 60 day period; 
provided that such time periods shall be extended if necessary to obtain required regulatory approvals. 

Section 3.5 Use After Termination. 

(a) Upon the termination (but not the expiration) of the Citi License, Primerica shall, (i) and 
shall cause each of its Subsidiaries 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 Conttactor Representatives that they are required to discontinue all uses of the 
Citi Marks within sixty (60) days in accordance with the terms of Prunerica's agent agreements and 
policies and (iii) use commercially reasonable efforts to ensure that such Primerica Independent 
Conttactor Representatives have so ceased using the Citi Marks; provided, that any failure of the 
Primerica Independent Conttactor Representatives to so cease use of the Citi Marks within one himdred 
twenty (120) days following any such termination shall be deemed a breach by Primerica of this 
Section 3.5(a). 

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

Section 3.6 Trademark Usage Marking Requirements and Oualitv Confrol. 

(a) Citigroup shall have the right to 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 twice per year (imless reasonably justified under the circmnstances), Primerica 
shall deliver to Citigroup samples of such use. In addition, if Primerica or any Designated Primerica 
Sublicensee creates any new material following the date hereof that bear the Citi Marks and that are 
materially different from the materials created prior to the date hereof, Primerica shall, prior to the 
disttibution of any such materials, present such materials to Citigroup for Citigroup's review and 
approval, not to be unreasonably withheld, conditioned or delayed. 

(b) Primerica shall have the right to periodically inspect and evaluate the products and 
services of Citigroup or any Designated Citigroup Sublicensee bearing the Primerica Marks. Upon 
request by Primerica, no more than twice per year (imless reasonably justified imder the circumstances), 
Citigroup shall deliver to Primerica samples of such use. In addition, in the event that Citigroup or any 
Designated Citigroup Sublicensee creates any new material following the date hereof that bear the 
Primerica Marks and that are materially different fi'om 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 Wananties. 

(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 IS." 
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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 PURPOSE, VALIDITY, 
REGISTRABILITY OR NON-INFRINGEMENT AND IMPLIED WARRANTIES ARISING FROM 
COURSE OF DEALING OR COURSE OF PERFORMANCE), REGARDING THE PRIMERICA 
MARKS. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, CITIGROUP 
ACKNOWLEDGES THAT THE LICENSES GRANTED IN THIS AGREEMENT (INCLUDING 
THOSE GRANTED IN THIS ARTICLE III) 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 soon as practicable after determining to issue Equity Purchase 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 (i) under 
dividend reinvestment plans which offer Voting Stock to security holders at a discount fi:om Average 
Market Price (as defined below) no greater than is then customary for public corporations, (ii) pursuant 
to the Transactions, (iii) in mergers, acquisitions and exchange offers, (iv) pursuant to its equity 
incentive plans, (v) in connection with third party ttansactions 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 Citigroup 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 Citigroup Affiliated Group) at the purchase price (net of 
any underwriting discounts or commissions), if any, to be paid by the ttansferee(s) of such Equity 
Purchase Shares an aniount of Equity Purchase Shares determined as provided below. Immediately after 
the amount of Equity Purchase Shares to be sold to other Persons is known to Primerica, it shall notify 
Citigroup (or such assignee) 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 to such member of the 
Citigroup Affiliated Group an amount of Equity Purchase Shares equal to the minimum amount 
reasonably determined by such member of the Citigroup Affiliated Group as is necessary to maintain 
equity method accounting for the Citigroup Affiliated Group. If Primerica determines in good faith that, 
in light of the advice of 
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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 
determination and shall then be fi:ee so to consummate such issuance and sale without the members of 
the Citigroup Affiliated Group having the right then to purchase the number of such Equity Purchase 
Shares reasonably determined by such member of the Citigroup Affiliated Group as is necessary to 
maintain equity method accounting for the Citigroup Affiliated Group; provided, however, that in such 
event the members of the Citigroup Affiliated Group shall have the right to purchase from Primerica, 
v̂ thin 60 Business Days (or such longer period (up to two years) as is necessary for 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 Shaies other than Voting Stock, securities exercisable or exchangeable for or convertible into 
Voting Stock) the Equity Purchase Shares offered to it pursuant to this Section 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 Market Value per share of Votmg Stock, in each case, at die time of such 
purchase 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 9:00 a.m. on the latest of (i) the fifih 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 
governmental or other regulatory consents or approvals, at the offices of Citigroup indicated in 
Section 9.1 hereof, or at such other time and place in New York City as Citigroup and Primerica shall 
agree. At the time of purchase, Primerica shall deliver to Citigroup (or such assignee) certificates (or, m 
the event that Primerica issues securities to a third party in an uncertificated form, other evidence 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 shall transfer to 
Primerica the purchase price in United States dollars by bank check or wire ttansfer of unmediately 
available fimds, 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 ttading 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 admitted to ttading on such exchange, on the 
principal national securities exchange on which such security is listed or admitted to ttading or, if not 
listed or admitted to trading on any national securities exchange, on the Nasdaq Stock Market, or, if such 
security is not listed or admitted to ttadmg on any national securities exchange or quoted on 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 firom time to time by Primerica for that purpose. For the 
purpose of this definition, the term "ttading day" means each Monday, Tuesday, Wednesday, Thursday 
and Friday, otiier than any day on which securities are not ttaded 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 Citigroup as soon as publicly available, copies of all financial statements, 
reports, notices and proxy statements sent by Primerica in a genersd mailing to all its stockholders, of all 
annual reports on Form 10-K, quarterly reports on Form 10-Q and cunent reports on Form 8-K and of 
all final prospectuses filed pursuant to Rule 424 under the Securities 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 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 
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 Twenty Percent Threshold. Primerica agrees that after the First Trigger Date and until 
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 consistently applied after consultation with the Citigroup Auditors): 

(a) Public Information and SEC Reports. Prunerica and each of its Subsidiaries which files 
information with the SEC shall deliver to Citigroup (to the attention of Michael Zuckert, Deputy General 
Counsel and Managing Director, and Reza Shah, Head of Citi Reinsurance and Monitoring (or their 
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 all regular, periodic and 
other reports filed under Sections 13,14 and 15 of the Exchange Act (including annual reports on Form 
10-K, quarterly reports on Form 10-Q and cunent reports on Form 8-K and Annual Reports to 
Shareholders), and all registtation statements and prospectuses to be filed by Primerica or any of its 
Subsidiaries with the SEC or any secwrities exchange pursuant to the listed company manual (or similar 
requirements) of such exchange (collectively, "Primerica Public Documents"). Primerica shall also 
deliver to Citigroup, m 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, registtation, information or proxy statement, 
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prospectus or other document which refers, or contains infoimation 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 of Citigroup with respect to those portions of such 
document which contain information with respect 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 infoimation public). 

(b) Access. Primerica shall, at Citigroup's expense, permit Citigroup or any member of the 
Citigroup Affiliated Group to visit and mspect 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 reasonable times and during normal business hours as often as Citigroup or any 
member of the Citigroup Affiliated Group 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 information and analyses as Citigroup may reasonably request on 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 operations are prepared for Primerica's internal use. 

(d) Maintenance of Books 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 tiieir internal 
controls over financial reporting are effective and use good faith efforts to ensure that there are no 
material weaknesses in their mtemal conttols over financial reporting. Primerica shall, and shall cause 
each of its consolidated Subsidiaries, to establish and maintain "disclosure conttols and procedures" (as 
defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act) (a) required m 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 reqmred 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 tune 
periods specified in the rules and forms of the SEC, and that all such information is accumulated and 
communicated to Primerica's management as appropriate to allow timely decisions regarding required 
disclosure. 

(e) Budgets and Projections. Primerica shall, as promptiy as practicable, deliver to Citigroup 
copies of annual budgets and financial piojections, in a format prescribed by Primerica, relating to 
Primerica or any of its Subsidiaries, and shall provide Citigroup an opportunity 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 stock of Primerica owned, any member of 
the Citigroup Affiliated Group is required, in accordance with GAAP, to consolidate Primerica's 
financial statements with its financial statements): 

(a) Fiscal Year. Primerica shall, and shall cause each of its consolidated Subsidiaries to, 
maintain a fiscal year which commences on January 1 and ends on December 31 of each calendar year; 
provided that, if on the date hereof any consolidated Subsidiaiy of Primerica has a fiscal year which 
ends on a date other than December 31, Primerica shall use its good 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 its consolidated Subsidiaries to, use good faith efforts to ensure that their internal 
conttols over financial reporting are effective and use good faith efforts to ensure that there are no 
material weaknesses in their internal conttols over financial reporting. Primerica shall, and shall cause 
each of its consolidated Subsidiaries, to establish and maintain "disclosure conttols 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 Chdef 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 tiiat 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, and that all such information is accumulated and 
communicated to Primerica's management as appropriate to allow timely decisions 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 
summaiy 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. 

(d) Detailed Monthly Financial Information. As soon as practicable, and within fifteen 
Business Days after the end of each month in each fiscal year of Primerica, Primerica shall deliver to 
Citigroup infonnation that is substantially consistent with that presently provided in the "ConttoUables 
Package." 

(e) Unaudited Ouarterlv Financial Statements. As soon as practicable, but in any event, not 
later than 5 days prior to the date 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 firom the 
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beginning of the cunent 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 
conesponding quarter and periods of the previous fiscal year and all in reasonable detail and prepared in 
accordance with Article 10 of Regulation S-X and (ii) a discussion and analysis by management of 
Primerica's and its Subsidiaries' financial condition and results of operations for such fiscal period, 
including an explanation of any material adverse change, all in reasonable detail and prepared in 
accordance with Item 303(b) of Regulation S-K. The mformation set forth in clauses (i) and (ii) above is 
herein refened to as the "Ouarterly Financial Statements." Primerica shall deliver to Citigroup all 
revisions 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 financial condition and results of operations of 
Primerica and its consolidated Subsidiaries, pursuant to Section 5.3(h). 

(f) Audited Annual Financial Information. As soon 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 Citigroup (i) drafts of (a) the consolidated financial statements of Primerica 
(and notes thereto) for such year, setting forth in each case in comparative form the consolidated figures 
(and notes thereto) for the previous fiscal year and all in reasonable detail 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 prepared in accordance with Item 303(a) of Regulation S-K,. The information set forth in 
(i) and (ii) above is herein refened to as the "Annual Financial Statements." Primerica shall deliver to 
Citigroup all material revisions to such drafts as soon as any such material revisions are prepared or 
made. Primerica shall deliver to Citigroup, in final form, the Annual Financial Statements accompanied 
by an opinion thereon by Primerica's independent certified public accountants, pursuant to Section 5.3 
(h). 

(g) General Financial Statement Requirements. All financial information required by 
Citigroup's monthly close, provided by Primerica or any of its Subsidiaries to Citigroup, shall be 
consistent in terms of tuning, 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 presentiy presented in financial and other reports 
delivered to the Board of Durectors of Citigroup), with such changes therein as may be reasonably 
requested by Citigroup from time to time, unless changes in such procedures or practices are required in 
order to comply with the rules and regulations of the SEC, as applicable. 

(h) Public Information and SEC Reports. Primerica and each of its Subsidiaries which files 
information with the SEC shall deliver to Citigroup (to the attention of Michael Zuckert, Deputy General 
Counsel and Managing Director, and Reza Shah, Head of Citi Reinsurance and Monitoring (or their 
successors)) as soon as the same are substantially final, drafts of all reports, notices and proxy and 
information statements to be sent or made available 
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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 annual reports on Form 10-K, 
quarterly reports on Form 10-Q and cunent reports on Form 8-K and Annual Reports to Shareholders), 
and all registtation statements and prospectuses to be filed by Primerica or any of its Subsidiaries with 
the SEC or any securities exchange pursuant to the listed company manual (or similar requirements) of 
such exchange (collectively, "Primerica Public Documents"), but in no event later than two Business 
Days in the case of any cunent report on Form 8-K, five Business Days in the case of any annual 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 releases and other statements containing 
financial infonnation to be made available by Primerica or any of its Subsidiaries to the public, 
including mformation concerning material developments in the business, properties, results of 
operations, financial condition or prospects of Primerica or any of its Subsidiaries. No report, 
registtation, infonnation or proxy statement, 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 of 
Citigroup with respect to those portions of such document which contain information with respect 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) Budgets 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 Primerica to discuss such budgets and 
projections. 

(j) Other Financial Information. With reasonable promptness, Primerica shall deliver to 
Citigroup such additional financial and other information and data with respect to Primerica and its 
Subsidiaries and their business, properties, financial position, results of operations and prospects as firom 
time to time may be reasonably requested by Citigroup. 

(k) Earnings Releases. Citigroup agrees that, unless 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 financial information of Citigroup for the relevant period. If any 
member 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) Ouarterly and Annual Statements Furnished to State Insurance Regulatory Authorities. 
Primerica shall deliver, in final form, Quarterly or Annual Statements filed by Primerica or any 
Subsidiary of Primerica with any and all state insurance regulatoiy authorities in each jurisdiction in 
which such reports are required to be filed. 

(m) Primerica Selection of Auditor. Subject to the requurements of all applicable laws, rules, 
regulations and stock exchange listing standards, (i) if Primerica is to submit to a vote of its stockholders 
the election, approval or ratification of the selection of its firm of independent certified public 
accountants 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) Coordination of Auditors' Opinions. Primerica will use good faith efforts to enable its 
independent certified public accountants (the "Primerica Auditors") to complete their audit such that 
they will date their opinion on Primerica's Annual Fmancial Statements on the same date that 
Citigroup's independent certified public accountants (the "Citigroup Auditors") date their opinion on 
Citigroup's audited annual financial statements and its Annual Reports to Shareholders (collectively the 
"Citigroup Annual Statements"), and to enable Citigroup to meet its timetable for the printmg, 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 
basis all information that such other party (including 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 filings. In this respect, Citigroup or Primerica, as the case may be, will 
provide all required financial information with respect to it and its consolidated subsidiaries to the other 
party's auditors and management in a sufficient and reasonable time and in sufficient detail to permit 
such auditors to take all steps and perform all review necessary to provide sufficient assistance to such 
auditors witii respect to mformation to be mcluded or contained in the Public Filings, such assistance to 
such auditors to be in confoimity with cunent and past practices. 

(p) Access to Persoimel and Working Papers. Primerica will authorize the Primerica Auditors 
to make available to the Citigroup Auditors, at Citigroup's expense, both the personnel who performed 
or are performing the annual audit of Primerica and, consistent 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 within a reasonable time after the Primerica Auditors' opinion 
date, so that the Citigroup Auditors are able to perform the procedures they consider necessary or 
appropriate to take responsibility for the work of the Primerica Auditors as it relates to the Citigroup 
Auditors' report on the Citigroup Annual Statements, all within sufficient tune to enable 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 reasonable audits relatmg to the financial statements provided by Primerica 
pursuant to Sections 5.3(c)-(h) hereof, inclusive, as well as to the internal accounting conttols and 
operations of Primerica 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 
firom those in effect on the date hereof, excluding changes that are mandated or reqmred by the SEC, the 
Fmancial 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 affect Primerica or Citigroup, 
Primerica will not make any such changes witiiout Citigroup's prior written consent, excluding changes 
that are mandated or required by the SEC, the Financial Accounting Standards Board or the American 
Institute of Certified Public Accountants, if such a change would be sufficientiy material to be required 
to be disclosed in Primerica's financial statements as filed with the SEC or otherwise publicly disclosed 
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 refened 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 controls over financial 
reporting. 

(t) Accountants' Reports and Letters. Promptiy, 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 conttols and any comment letter submitted to management m connection with their 
annual audit and all responses by management to such reports and letteis. 

Section 5.4 Attomey 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 
attomey-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 5.3 hereof if the 
provision of such information would serve as a waiver of any Privilege afforded such information. 
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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 Subsidiaries and each of the officers, directors, employees and agents of 
Primerica and its Subsidiaries against any and all costs and expenses arising out of claims (including 
attomeys' fees, mterest, penalties and costs of investigation or preparation for defense), judgments, 
fines, losses, claims, damages, liabilities, demands, assessments and amounts paid in settiement 
(collectively, "Losses"), in each case, based on, arising out of, resulting from or in connection with any 
tiiird party claim, action, cause of action, suit, proceeding or investigation, whether civil, criminal, 
administtative, investigative or other (collectively, "Actions"), based on, arising out of, pertaining to or 
in connection with (i) any breach by Citigroup of this Agreement or any other agreement between 
Primerica and its Subsidiaries, on the one hand, and any member of the Citigroup Affiliated Group, on 
the other hand, (ii) the ownership or the operation of the assets or properties (other than capital stock of 
Primerica and its Subsidiaries), and the operation or conduct of the business of, including conttacts 
entered into by, the members of the Citigroup Affiliated Group, whether before, on 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 thiid party's intellectual 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, employees, Affiliates acting as such (other than Primerica or any of its Subsidiaries actmg as 
such), fiduciaries or agents, other than any activity, action or inaction for which Primerica is obligated to 
indemnify and hold harmless the members of the Citigroup Affiliated Group and the officers, directors, 
employees and agents of the members of the Citigroup Affiliated Group pursuant to clause (iii) of 
Section 6.1(b). (v) Primerica's use of the software set forth on Schedule 6.1(a) in Primerica's business 
prior 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-cunent Citigroup Affiliated Group policies and procedures, requirements, 
resttictions, directions or instmctions 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 
Primerica prior to the First Trigger Date to the extent such actions are required by the employment 
policies of the Citigroup Affiliated Group. 

(b) Subject to the terms of the Related Agreements, Primerica agrees to indemnify and hold 
harmless each member of the Citigroup Affiliated Group and each of the officers, directors, employees 
and agents of each member of the Citigroup Affiliated Group against any and all Losses, in each case, 
based on, arising out of, resulting firom or in connection 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, directors, employees, Affiliates acting as such (other than a 
member of the Citigroup Affiliated Group acting as such), fiduciaries or agents, other than any activity, 
action or inaction for which Citigroup is obligated to indenmify and hold haimless Primerica and its 
Subsidiaries and the officers, directors, employees and agents of Primerica and its Subsidiaries pursuant 
to clause (ii) of Section 6.1(a). (ii) any breach by Primerica of this Agreement or by Primerica or any of 
its Subsidiaries of any other agreement between Primerica or any of its Subsidiaries, on 

22 

http://sec.gov/Archives/edgar/data/1475922/000119312510122169/dexl01.httn 4/25/2012 



Intercompany Agreement, PRIMERICA and Citigroup Page 28 of 51 

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 after the date hereof (all 
determinations hereunder to be made after giving effect to the Reorganization), (iv) any claim that the 
Primerica Marks licensed to and used by Citigroup and the Designated Citigroup Sublicensees within 
the scope of the Primerica License infiringe upon a thiid party's intellectual property rights, (v) any 
Keepwell, (vi) any communication, whether oral or written, by Primerica to any employee of Primerica 
with respect to the subject matter set forth in Section 7.5 of this Agreement (other than 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 anything in this Agreement to the conttary, Prunerica shall have no 
indemnification obligations to any member of the Citigroup Affiliated Group under this Section 6.1(b) 
in connection with any Action brought solely by any Investor Indemnitee (as defined in the Securities 
Purchase Agreement) against Citigroup or CIHC under the Securities Purchase Agreement. 

(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. 

Section 6.2 Procedure. If any Action shall be brought against any Person entitled to 
indemnification pursuant to this Article VI (each such Person, an "Indemnitee") in respect of which 
indenmity may be sought against Citigroup or Primerica (in each case, an "Indemnifying Party"), such 
Indemnitee shall promptly notify the Indemnifying Party, and the Indenmifying Party shall assume the 
defense thereof, including the employment of counsel and payment of all fees and expenses. Such 
Indemnitee shall have the right to employ separate counsel in any such action, suit or proceeding and to 
participate in the defense thereof, but the fees and expenses of such counsel shall be at the expense of 
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 Indenmitee and the Indemnifying 
Party and such Indemnitee shall have been advised by its counsel that representation of such Indemnitee 
and the Indemnifying Party by the same counsel would be inappropriate under applicable standards of 
professional conduct (whether or not such representation by the same counsel has been proposed) due to 
actual or potential differing interests between them (in which case the Indemnifying Party shall not have 
the right to assume the defense of such Action on behalf of such Indemnitee). It is understood, however, 
that the Indemnifying Party shall, in connection with any one such Action or separate but substantially 
similar or related Actions in the same jurisdiction arising out of the same general allegations or 
circumstances, be liable for the reasonable fees and expenses of only one separate firm of attomeys (in 
addition to any local counsel) at any time for all such indemnified persons not having actual or potential 
differing interests among themselves, and that all such fees and expenses shall be reimbursed as they are 
incuned. The Indemnifying Party shall not be liable for any settiement 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 in any such 
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Action, the Indemnifymg Party agrees to mdemnify and hold haimless each Indemnitee, to the extent 
provided in this Article VI. fi-om and against any Losses by reason of such settiement or judgment. 
Notwithstanding anything to the conttary in this Section 6.2. but subject to the last sentence of this 
Section 6.2. within the 30-day period after which an Indemnitee shall have notified an Indemnifying 
Party of an Action for which it is entitied to indemnification from the Indenmifying Party, such 
Indemnitee shall have the right to take over the defense of such Action which such Indemnifying Party 
shall have undertaken to defend; provided that m the event that such Indemnitee exercises its right to 
take over the defense of such Action, then the Indemnitee inevocably and unconditionally waives any 
right to indemnification by the Indemnifying Party with respect to such Action; provided, further that the 
Indemnitee unconditionally releases the Indemnifying Party fi-om all liabilities that are the subject matter 
of such Action as part of any settiement of such Action. Notwithstanding anything to the conttary in this 
Section 6.2. no Indemnitee shall have any right to participate in or take over the defense of any Action 
subject to indemnification pursuant 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 settiement 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 firom all liability on 
claims that are the subject matter of such Action. 

(b) Any Losses for which an indemnified party is entitled to indemnification or conttibution 
under this Article VI shall be paid by the indemnifying party to the indemnified party as such Losses are 
incuned. The indemnity and conttibution agreements contained in this Article VI shall remain operative 
and in full force and effect, regardless of any (i) investigation made by or on behalf of any Indemnitee, 
Primerica, its directors or officers, or any person conttoUmg Primerica, and (ii) termination of this 
Agreement. 

(c) Citigroup shall (and shall cause each other member of the Citigroup Affiliated Group to), 
on the one hand, and Primerica shall (and shall cause each of its Subsidiaries to), on the other hand, 
cooperate with each other in a reasonable manner with respect to access to unprivileged infomiation 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 m favor of, each of the indemnified parties 
refened 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 tiie 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 
conttary, this Article VI shall not apply to Tax (as defined in the Tax Separation Agreement) matters, 
which shall be govemed exclusively by the Tax Separation Agreement. 
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Section 6.5 Registtation Statement Indemnification. 

(a) Primerica agrees to indemnify and hold harmless each member of the Citigroup Affiliated 
Group and each person, if any, who conttols any of the foregoing within the meaning of Section 15 of 
the Securities Act or Section 20 of the Exchange Act (collectively, the "Registtation Indemnitees") firom 
and against any and all Losses based on, arising out of, resulting from or in connection with any Action 
based on, arising out of, pertaining to or in connection with any untme statement or alleged untme 
statement of a material fact contained in any Registtation Statement or Prospectus, or based on, arising 
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 untme 
statement or omission or alleged untme statement or omission which has been made therein or omitted 
therefi-om in reliance upon and in confoimity with (i) mfoimation relating to a Registtation Indemnitee 
fumished in writing to Primerica by or on behalf of such Registration Indemnitee expressly for use in 
the Registration Statement or Prospectus (all of which information is set forth on Schedule I hereto), and 
(ii) information relating to any underwriter fumished in writing to Primerica or any of its Subsidiaries by 
or on behalf of such underwriter expressly for use in the Registtation Statement or Prospectus. 
Notwithstanding anythmg in this Agreement to the conttary, Primerica shall have no indemnification or 
conttibution obligations to any member of the Citigroup Affiliated Group under this Section 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 agrees, severally and not jointiy, to indemnify and hold 
harmless Primerica and its Subsidiaries and any of their respective directors or officers who sign any 
Registtation Statement, and any person who conttols Primerica within the meaning of Section 15 of the 
Securities Act or Section 20 of the Exchange Act, to the same extent as the foregoing indemnity firom 
Primerica to each Registration Indemnitee, but only with respect to infomiation relating to such 
Registtation Indemnitee fumished in writing to Primerica by oi on behalf of such Registtation 
Indemnitee expressly foi use in the Registtation Statement oi Prospectus (all of which mformation is set 
fortii on Schedule I hereto). For purposes of this Section 6.5(b). any information relating to any 
underwriter that is contained in a Registtation Statement or Prospectus shall not be deemed to be 
information relating to a Registration Indemnitee. If any Action shall be brought against Primerica, any 
of its directors, any such officer, or any such conttoUing person based on any Registtation Statement or 
Prospectus and in respect of which indemnity may be sought against a Registtation Indenmitee pursuant 
to this Section 6.5(b). such Registtation Indemnitee shall have the rights and duties given to Primerica 
by Section 6.2 hereof (except that if Primerica shall have assumed the defense thereof such Registtation 
Indemnitee shall not be required to do so, but may employ separate counsel therefor and participate in 
the defense thereof, but the fees and expenses of such counsel shall be at such Registtation Indemnitee's 
expense), and Primerica, its directors, any such officer and any such conttolling person shall have the 
rights and duties given to such Registtation Indemnitee by Section 6.2 hereof. 
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Section 6.6 Conttibution. 

(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 refened to therein, then an indemnifying party, m lieu 
of indemnifying such indemnified party, shall conttibute to the amount paid or payable by such 
indemnified party as a result of such Losses (i) in such proportion as is appropriate to reflect the relative 
benefits received by Primerica, on the one hand, and the applicable Registtation Indemnitee, on the other 
hand, from the offering of the securities covered by such Registtation Statement and Prospectus, or (ii) if 
the allocation provided by clause (i) above is not permitted by applicable law, in such proportion as is 
appropriate to reflect not only the relative benefits refened to in clause (i) above but also the relative 
fault of Primerica, on the one hand, and the applicable Registtation Indemnitee, on the othei 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 hand, and a 
Registtation Indemnitee, on the othei hand, shall be deemed to be in the same proportion as the total net 
proceeds firom the applicable securities offering (before deducting expenses) received by Primerica bear 
to the total net proceeds from such offering (before deducting expenses) received by such Registtation 
Indemnitee. The relative fault of Primerica, on the one hand, and the applicable Registtation Indemnitee, 
on the other hand, shall be determined by reference to, among other things, whether the untme or alleged 
untme statement of a material fact or the omission or alleged omission to state a material fact relates to 
information supplied by Primerica, on the one hand, or by such Registtation Indemnitee, on the other 
hand, and the parties' relative intent, knowledge, access to information and opportunity to conect or 
prevent such statement or omission. 

(b) Primerica and each Registtation Indemnitee agree that it would not be just and equitable if 
contribution pursuant to this Section 6.6 were determined by a pro rata allocation or by any other 
method of allocation that does not take account of the equitable considerations refened to in Section 6.6 
(a) above. The amount paid or payable by an indemnified party as a result of the Losses refened to in 
Section 6.6(a) above shall be deemed to include, subject to the limitations set forth above, any legal or 
other expenses reasonably incuned by such indemnified party in connection with investigating any 
claim or defending any such Action. Notwithstanding the provisions of this Section 6.6. a Registtation 
Indemnitee shall not be required to contribute any amount in excess of the amount by which the 
proceeds to such Registtation Indemnitee exceeds the amount of any damages which such Registration 
Indemnitee has otherwise been required to pay by reason of such untme or alleged untme statement or 
omission or alleged omission. No person guilty of firaudulent misrepresentation (within the meaning of 
Section 11(f) of the Securities Act) shall be entitied to contribution firom any person who was not guilty 
of such fraudulent 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 obtam a release fi'om 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 relating to any Keepwell (in accordance with the 
provisions of Article VI) and Primerica, shall or shall cause one of its Subsidiaries, as agent or 
subconttactor for such member, to, pay, perform and discharge fully all the obligations or other 
liabilities of such member thereunder. 

Section 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, inevocable (subject to the termination rights specified below), sublicensable to any 
Subsidiary of Primerica, royalty-free, unlimited license to use for Primerica's own internal business 
purposes the Citigroup Proprietary Software. Citigroup and Primerica hereby acknowledge 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 ttansfer of such copy of the listed software from Citigroup 
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 ttansfer of any such copies 
shall accme 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 tiiat THE CITIGROUP PROPRIETARY 
SOFTWARE LICENSED PURSUANT TO THIS SECTION 7.2(A) IS BEING PROVIDED "AS IS." 
CITIGROUP SPECIFICALLY DISCLAIMS ANY AND ALL REPRESENTATIONS AND 
WARRANTIES, EXPRESS OR IMPLIED (INCLUDING ANY IMPLIED WARRANTY OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR NON-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 Proprietaiy Softwaie licensed pursuant to this Section 7.2(a). Notwithstanding anything herein 
to the conttary, the foregoing license shall automatically terminate (x) with respect to any Subsidiary of 
Primerica at such time as it ceases to be a Subsidiary of Primerica and (y) at such time as a majority of 
the Voting Stock of Primerica is owned by any Citigroup Competitor, llie license granted under this 
Section 7.2(a) will include both the source code and object code of the licensed software. 

(b) Domain 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 tiiird-party computer software licenses, the domain names and the hardware set forth on Schedule 
7.2(b) and (ii) any other thurd 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 
Affiliated Group, (y) used or held for use exclusively in connection with the Primerica Business and 
(z) identified in writing to Citigroup by Primerica within six (6) months after the completion of the 
Initial Public Offering; provided, that (A) no member of the Citigroup Affiliated Group shall have any 
obligation to assign to Primerica or its Subsidiaries any domain name incorporating any ttademark 
owned by any member of the Citigroup Affiliated Group (after giving effect to the Exchange 
Agreement), (B) all anangements for die assignment of software licenses shall be subject to consent 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 accme 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 directiy or 
through the Citigroup Affiliated Group, any domain name incoipoiating a maik owned by any membei 
of the Citigroup Affiliated Group (after giving effect to the Exchange Agreement), Primerica shall, and 
shall cause the Designated Prunerica Sublicensees to assign such domain name to Citigroup or one of its 
Subsidiaries, as soon as it or a Designated Primerica Sublicensee becomes aware of such domain name. 
The Citigroup Affiliated Group shall maintain the registtation of any domain names incorporating both a 
mark owned by any member of the Citigroup 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 registty 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-Competition. 

(a) Except as otherwise contemplated by this Agreement, and subject to the following 
provisions of this Section 7.3. until the earUer of (x) the thu"d 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 
Conttactor Representatives in the Region (the "Restricted Business"). 

(b) Without in any way implying that such activities would otherwise have been restricted 
hereby, nothing in this Section 7.3 shall prevent or restrict Citigroup or any of its Affiliates from: 

(i) Distributing Products other than through Independent Conttactor Representatives in 
the Region; 

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

(iii) conducting or engagmg in any business activity of any kind that does not 
constitute part of the Restticted Business, including (A) lending, financing and other banking 
activities (including originatmg, purchasing, selling, brokering or 
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securitizmg any loans (including mortgage loans and consumer loans) or debt securities), 
(B) proprietary and third-party portfolio investment, asset management, cash and liquidity 
management, tteasury and ttade services, merchant banking and fund and fund services activities, 
(C) issuing, offering, ttading or underwriting all wholesale financial or stmctured products 
(including retail products distributed through intermediaries), including, by way of example, any 
derivatives, commodities or securities ttading or underwriting, securities services and brokerage 
activities, (D) all wholesale businesses, including, by way of example, advisory, investment 
banking, coipoiate brokeiage and commercial banking and venture capital activities, (E) all real 
estate activities, (F) entering into anangements 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 oi giro banks), 
other companies or state entities, (G) the provision of private banking and wealth management 
products and services, (H) issuing and servicing cards, card products and card payment products, 
including through cobranding operations with retail vendors, card portfolio acquisitions or direct 
mail, as well as providing card acquiring services to merchants and sponsorship into card 
associations and (I) custodial, tmst, agent or fiduciary services (in the case of clauses (A) through 
(I), the foregoing activities or services shall include activities or services on behalf, in respect or 
for the account, of any Person conducting or engaging in the Restricted Business); 

(iv) insuring (whether by self-insurance, reinsurance, captive anangements or 
otherwise) the risks of, and issuing bonds related to, the business and operations of Citigroup or 
any of its Affiliates; 

(v) owning, acquiring or acquiring conttol of, in any manner, any Person or assets (a 
"Target Business") that includes or include operations tiie conduct of which by any member of 
the Citigroup Affiliated Group would otherwise be deemed to be a Restricted Business (a 
"Competitive Business") so long as in the case of a Target Business which (A) has financial 
statements prepared in accordance with GAAP, the net revenues (i.e.. revenues disregarding 
benefits and changes in reserves, interest credited to customers and exttaordinary items) derived 
by the Target Business fix)m 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 financial statements prepared in accordance with GAAP, the net revenues (or 
the applicable equivalent thereof) (disregarding beneflts and changes in reserves, interest credited 
to customers and extraordinary 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; it being hereby understood that in the case of a 
permitted acquisition of a Competitive Business in accordance 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, directiy or indirectly, less than ten 
percent (10%) of any class of stock or other equity securities of a Person engaged, directiy or 
indirectly, in a Restricted Business; 

(vii) conducting or engaging in any reinsurance business of any kuid or nature, 
including the business contemplated by the Reinsurance Agreements; 

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

(ix) Distributmg 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 Section 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 Intemational, Citigroup 
Private Equity or Citigroup Altemative 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 Citigroup or any of its Affiliates. 

(d) Each of the parties agrees that the covenants contained in this Section 7.3 are reasonable 
with respect to duration, geographical area and scope. If any provision of this Section 7.3 is found not to 
be enforceable in accordance with its terms because of the duration of such provision, the geographic 
area or the scope of activities covered thereby, the parties agree that the judge or other authority making 
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. 

Section 7.4 Non-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 directiy 
or indirectiy, on their own behalf or in the service or on behalf of others, solicit or hire, or attempt to 
solicit or hure, any person employed by the other party whose aggregate annualized cash compensation 
for the prior calendar year exceeds $200,000, (the "Restricted Employees"): provided, that the foregoing 
will not (i) prevent either party from soliciting or hiring any such person after the termination of such 
employee's employment by theur respective employer unless specifically prohibited by such employee's 
agieement, if any, with a member of the Citigroup Affiliated Group or Primerica and its Subsidiaries or 
(ii) 
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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, so long as such 
Restticted Employee is not hired by such party conducting 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 engage in any taigeted solicitation of 
Primerica's Independent Conttactoi Representatives for any purpose. 

(c) Following the completion of the Initial Public Offering, 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 Tmst Bank, FSB ("CTB") refened to 
CTB by a Primerica representative, any restrictions on solicitation of such customers shall be govemed 
by that certain Loan Brokerage Agreement entered into by and between CTB and Primerica Financial 
Services Home Mortgages, Inc. ("PFSHMI"), dated as of March 10,2010. Subject to the requirements 
of this Section 7.4(c). following the completion of the Initial Public Offering, if Primerica reasonably 
believes that any Primerica customer list or customer database is being used by a member of the 
Citigroup Affiliated Group for marketing purposes, Primerica will promptiy notify Citigroup, and the 
parties will use good faith efforts to conduct an investigation and take conective action, if appropriate. 

Section 7.5 Employee Benefits. 

(a) Citigroup shall allow Continuing Employees to participate in employee benefit plans 
maintained by the Citigroup Affiliated Group to the extent set forth in the Transition Services 
Agreement and in accordance with the provisions thereof. In addition, Citigroup shall allow all cunent 
and former employees of Primerica located in the United States who are receiving long-term disability 
benefits under the plans and policies of the Citigroup Affiliated Group as of the end of the period 
contemplated by the Transition Services Agreement (the "TSA Period"), and all employees of Primerica 
in the United States who are receiving short-term disability 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 incuned prior to, on, or following the 
completion of die 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 premium for Citigroup's MetLife long-term disability plan or 
for the long-term disability benefit payments while employees are on an approved long-term disability 
other than as set forth in the Transition Services Agreement. 

(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 Incentive Plan (the "Plan"), in each case, in accoidance 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 
tmst intended to qualify under Section 401(a) and Section 501(a) of the Intemal Revenue Code of 1986, 
as amended (the "Code"), for the benefit of the Continuing Employees who participated in the Citigroup 
401(k) Plan immediately prior to the completion of the Initial Public Offering (the "Primerica Savings 
Plan Participants"). All Primerica Savings Plan Participants shall be eligible to participate in the 
Primerica Savmgs Plan as of the date of its establishment. Notwithstanding the generality of the 
foregoing, Primerica shall cause the Primerica Savings Plan to (A) provide the optional forms of benefit 
reqmred to be preserved by Section 411(d)(6) of the Code and (B) recognize the service of each 
Continumg Employee with Citigroup Affiliated Group prior to the completion of the Initial Public 
Offering. 

(d) Nothing contained m this Section 7.5 shall be constmed 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, consistent with the terms of such plan, as determined in such member's sole discretion. 

(e) Nothing contained in this Section 7.5 or the Transition Services Agreement shall be 
constmed to limit the ability of Primerica to amend, modify or tenninate 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 Transition Services Agreement shall (i) be tteated as an 
amendment to any employee 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) mamtam any particular benefit plan or anangement or (B) retain the 
employment of any particular employee or (iii) provide any Primerica Employees or any other 
individual associated therewith (mcluding Prunerica's Independent Conttactor Representatives) with 
any rights as third party beneficiaries of this Agreement. 

(g) Primerica and Citigroup shall provide each other with such records and information, and 
shall cooperate, as may be necessary or appropriate to cany out their obligations under this Section 7.5 
and Section 2.1 of the Transition Services Agreement. 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 reqmred by Citigroup to carry out its obligations under this Section 7.5 and under the 
Transition Services Agreement and provide such updated Schedule 7.5(g) to Citigroup. 

Section 7.6 Form S-8. To the extent necessaiy to enable the unrestricted ttansfer of the applicable 
shares of Common Stock, as soon as piacticable following the completion of the Initial Public Offering, 
Primerica shall file, and cause to remain effective, a registtation statement on Form S-8 (or such other 
applicable fomi) 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 underwriting services, that it does 
not cunentiy provide to Primerica and its Subsidiaries, upon such terms and conditions and at such rates 
as prevailing in the market at the time such services are provided. During the period set forth in the 
preceding sentence, not less than five Business Days prior to entering into an agreement or anangement 
with a party other than Citigroup for the provision of financial or advisory services, Primerica shall, or 
shall cause its Subsidiaries to, present Citigroup, in writing, with the opportunity to provide such 
financial or advisoiy services. From the date of receipt of such notice, Citigroup shall have five Busmess 
Days to deliver an offer capable of being accepted for the provision of such financial oi advisoiy 
seivices. If an offei is delivered by Citigroup within such five Business Day period, Primerica may 
either accept or reject the offer; provided, however, that if Primerica rejects tiie offer it may not enter an 
agreement witii another party (other than Citigroup) to provide such services on substantially the same 
terms and conditions and at substantially the same rates (or on less favorable terms or at more expensive 
rates) as reflected in the offer for the remaming term of tiiis Section 7.7. unless a subsequent offer has 
been delivered to Citigroup m accordance with this Section 7.7. If no such offer is delivered by 
Citigroup within such five Business Day period, Primerica shall be free to enter into an agreement with 
another entity for the provision of such financial oi advisoiy services and Citigroup shall have no further 
rights pursuant to this Section 7.7 with respect to such financial oi advisoiy seivices. Notwithstanding 
anything to the conttaiy in this Agieement, (a) Citigioup shall not have a right to offer to provide 
financial services or advisoiy services if Citigroup does not, at the tune that Primerica seeks a service, 
provide such service to third parties who are not Affiliates of Citigroup in the ordinary course of 
Citigroup's business, or otherwise with such frequency as is customary in the market for such financial 
or advisory service, or if Primerica makes a good-faith determination that Citigroup is unable to provide 
any applicable service with an equal or greater level of quality as a third party could provide; and 
(b) any engagement between Citigroup and Primerica and its Subsidiaries shall not be exclusive, and 
Primerica and its Subsidiaries shall at all times have the right to hire and employ other service providers, 
banks, agents and any other person to provide a service in the same capacity as Citigroup, with respect 
to such service. 

Section 7.8 Compliance with Provisions. Primerica covenants to cause each of its present and 
future direct and indirect Subsidiaries to take any and all actions necessaiy to ensure continued 
compliance by Piunerica and its Subsidiaiies with the provisions of the Primerica Charter and this 
Agreement. Primerica shall notify Citigroup m writing as soon as possible after becoming aware of any 
act or activity taken or proposed to be taken by Primerica or any of its Subsidiaries which resulted or 
would result in non-compliance with any provision of the Primerica Charter or this Agreement and shall 
take or refrain from taking all such actions as Citigroup shall in its sole discretion determme necessary 
or desurable to prevent or remedy any such non-compliance. 

Section 7.9 Access to Shared Historical Records: Information Arising from Affiliate Relationship. 
For a period of one year following the Furst Trigger Date, Citigroup and Prunerica will retam the right to 
access any records, infonnation oi documents which exist resulting from Citigioup's and Primerica's 
relationship as Affiliates, oi any othei 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, at its own expense, to make absttacts from, or copies of, any such 
records; provided, access to such records may be denied if (i) Citigroup or Primerica, as the case may 
be, cannot demonsttate a legitimate business need foi such access to the lecoids, (ii) the mfoimation 
contained in the lecoids is subject to any applicable confidentiality commitment to a third party, (iii) a 
bona fide competitive reason exists to deny such access, (iv) the records are to be used for the initiation 
of, or as part of, a suit or claim against the other party, (v) such access would serve as a waiver of any 
Privilege afforded to such record, and (vi) such access will unieasonably dismpt the noimal operations 
of Citigroup or Prunerica, as the case may be. Notwithstanding anything in this Agreement to the 
conttary, the retention of and access to records, information or documents related to the tax matters of 
Primerica and Citigroup will be govemed exclusively by the Tax Separation Agreement. 

Section 7.10 Promotional Agreements. All mutual promotional anangements existing on the date 
hereof shall remain in full force and effect until the First Trigger Date. Following the Furst Trigger Date, 
additional, mutual promotional anangements shall be entered into only upon the mutual agreement of 
the parties hereto. 

Section 7.11 Joint Intemet Marketing. Until the First Trigger Date, Citigroup and Primerica agree 
to review and discuss the applicability of any anangements in existence as of the date hereof whereby 
Citigroup and Primerica jointiy market their products and services on the Intemet; provided, 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 Intemet marketing anangements 
shall be entered into only upon the mutual agieement of the parties. 

Section 7.12 Litigation and Settlement 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 (except for any third-party action, claim or dispute alleging infrmgement or other 
violation of or by any ttademarks owned by any member of tiie Citigroup Affiliate Group or by 
Primerica or one of its Subsidiaries) ("Third-Party 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 tiie third party. If the Secondary Litigant wishes to participate in the 
settiement of the Thiid-Party Action, the Secondaiy Litigant will be responsible foi a portion of any 
such settlement obligation and any incremental cost (as mutually agieed by the Primaiy Litigant and the 
Secondaiy Litigant). If it is deteimined by the Primaiy Litigant and the Secondary Litigant that the 
Secondary Litigant is only named in the Third-Party Action because of its relationship with the Primaiy 
Litigant (as cunent or former Affiliate), then the Primary Litigant will bear all costs and settiement 
obligations. The parties agree to cooperate in the defense and settiement of any Thiid-Party Action 
which primarily relates to matters, actions, events or occunences taking place prior to the Second 
Trigger Date. Prior to the Second Trigger Date, both 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 ttansfened to the party requu-mg 
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 
conttol Primerica for bank regulatory puiposes, without the prioi wiitten consent of Citigioup, Primerica 
shall not take any action or fail to take any action that, to the Knowledge of Primerica, would result in 
Citigroup being in non-compliiance with the BHC Act or any other bank regulatory law, rule, regulation, 
guidance, order or directive, and Primerica hereby agrees to conect such action taken or inaction 
whether taken (or not taken) knowingly or unknowingly. 

Section 7.14 Policies and Piocedures. 

(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 and procedures, so long as such policies and procedures or compliance therewith would 
not cause Citigroup to be in non-compliance witii the BHC Act or any other applicable law, mle, 
regulation, guidance, order or directive; provided, however, that prior to the Second Trigger Date, 
Primerica shall deliver any proposed intemal compliance policies or procedures (which shall be deemed 
to include all policies which could materially impact Citigroup's compliance with the BHC Act or any 
other applicable law, mle, regulation, guidance, order or directive), or any material amendment, 
modification or supplement to its existing intemal compliance policies or procedures, to Citigroup, and 
shall give Citigroup a reasonable opportunity to review and conunent on such proposed intemal 
compliance policies or procedures, or any material amendment, modification or supplement thereto, 
prior to its adoption or implementation. 

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

Section 7.15 Intercompany Accounts. All intercompany receivables, payables and loans (other than 
receivables, payables and loans otherwise specifically provided for under this Agreement or the 
Continuing Agreements, including payables created or required hereby) between 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 of the completion of the 
Initial Public Offering shall, on or prior to the completion of the Initial Public Offering, be settied, by 
means of cash payments, a dividend, capital conttibution, a combination of the foregoing or otherwise, 
as determined by Citigroup. Primerica shall be permitted, in its discretion (subject to the reasonable 
consent of Citigroup), to settle prior to the completion of the Initial Public Offering, by means of cash 
payments, dividends, capital conttibutions, a combination of 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 accounting 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 
resulting from any conttact, anangement, course of dealing or understandmg existing on or prior to the 
date hereof (other than this Agreement or the Continuing Agreements), and each party hereby terminates 
any and all conttacts, anangements, course of dealings or understandings between or among any 
member of the Citigroup Affiliated Group, on the one 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 inevocably cancelled, released, discharged and waived. No such 
terminated conttact, anangement, course of dealing or understanding (including any provision thereof 
which purports to survive termination) shall be of any further force or effect after the date hereof. 

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

Section 7.17 Citigroup Conttol Rights. 

(a) Until the First Trigger Date, Primerica shall not, without the prior written consent of 
Citigroup, permit 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 odier then 
Named Executive Officers (as defined under Item 402(a) of Regulation S-K) of Primerica, except 
in the case of death, disability, resignation, retirement, disqualification or removal for cause (as 
defined in the Plan) or for breach of an employment agreement; provided, however, that 
Citigroup shall maintain its right to consent to any replacement thereof; or 

(ii) the nomination oi removal of the membeis of the Boaid of Directors of Primerica 
or any committee of the Board of Directors of Primerica, the establishment of any committee of 
the Board of Directors of Primerica, and the fiUmg of newly created membership and vacancies 
on the Board of Directors of Primerica or any committees of the Board of Directors of Primerica. 

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

(i) any consolidation or merger of Primerica or any Subsidiary of Primerica with or 
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 
himdred percent (100%) of the equity ownership 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 million; 
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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 
indkectiy, in a single ttansaction, or a series of related ttansactions valued in the aggregate, 
involving consideration (as determined in good faith by a majority of the Board of Directors of 
Primerica) in excess of $50 million, other than transactions between Primerica and its 
Subsidiaries; 

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

(iv) any issuance or sale by Primerica or any Subsidiaiy of Primerica of any shaies of 
its respective capital stock oi any options, wanants oi rights to acquire such capital stock oi 
securities convertible into or exchangeable for capital stock or the adoption biy Primerica or any 
Subsidiaiy of Primerica of any equity incentive plan (othei than any equity incentive plan 
adopted in the ordinary course of business), except (a) the issuance of shares of capital stock by a 
Subsidiary of Primerica to Primerica or another of its Subsidiaries of Primerica, (b) in connection 
with tiie Initial Public Offermg and the related ttansactions, including any issuance of securities 
upon the conversion or exercise of the Warrant, or in exchange for any of such secuities, 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 Wanant, (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 consent 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 its good faith judgment that Primerica 
needs to raise common equity capital either to (x) replace the Citi Note, (y) deleverage Primerica 
to address potential financial covenant defaults under any material debt agreement or (z) make a 
capital conttibution to one of Primerica's principal msurance company Subsidiaries as requested 
by the principal regulator for such insurance company Subsidiaiy of Primerica oi to maintain the 
financial sttengtii 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 windmg up of Primerica; 
(vi) the amendment by Primerica of Article Fourteenth or 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 pro rata dividends on shares of Common Stock or the payment of 
mandatory dividends on shares of prefened stock so long as such shares of prefened stock are 
issued in accordance with Section 7.17(b)(iv); 
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(viii) any change in the number of directors on the Board of Durectors of Primerica; or 
(ix) the entry into or consummation by Primerica or any Subsidiary of Primerica of 

any ttansaction, or a series of related ttansactions valued in the aggiegate, involvmg 
consideration (as determined in good faith by a majority of the Board of Directors of Primerica) 
in excess of $5 million with any Affiliate of Primerica (other than members of the Citigroup 
Affiliated Group), other than (a) the Initial Public Offering and related transactions, 
(b) ttansactions which are on terms substantially the same as or more favorable to Primerica than 
tiiose that would be available from an unaffiliated third party and (c) ttansactions between oi 
among any of Primerica and its Subsidiaries. 

Section 7.18 Infonnation Required for Regulatory Purooses. 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 foi so long as Citigioup is deemed to conttol Primerica foi 
bank regulatory purposes, Primerica shall, or shall cause its Subsidiaries to, provide Citigroup or any of 
its Affiliates (and their respective authorized representatives) access to any Primerica personnel and 
recdrds and such other information or documents as Citigroup or such Affiliate may deem necessary or 
advisable to monitor and ensure compliance with the Bank Holding Company Act of 1956, as may be 
amended from time to time or any successor law (the "BHC Act"), or 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, Citigioup oi 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 tunes and during normal business hours and Citigroup or its 
applicable Affiliate (and its authorized representatives) will be permitted, at its own expense, to make 
absttacts from, or copies of, any such records, infonnation or documents. 

ARTICLE VIII 

DISPUTE RESOLUTION 

Section 8.1 Negotiation, (a) In the event of any dispute, conttoversy 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, conttoversy or claim arising 
exclusively out of Article III of this Agreement, for which each party hereby submits to the exclusive 
jurisdiction of the Federal or State Courts in New York, New York (the "New York Courts"). Each party 
unconditionally and inevocably waives any objections which it may have now or in the future to the 
jurisdiction of the New York Courts over such Article III disputes including objections by reason 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 arbittation in accordance with Section 8.2 
hereof as the exclusive means to resolve such Dispute. 

Section 8.2 Arbittation. 

(a) Any Dispute not resolved pursuant to Section 8.1 hereof shall, at the request of either 
party, be finally settied by arbittation admmistered by the American Arbittation Association (the 
"AAA") under its Commercial Arbittation Rules then in effect (the "Rules") except as modified herein. 
The arbitration 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 arbittation. The two party-appointed arbittators shall 
select a third arbittator to serve as Chair of the ttibunal within 15 days of the selection of the second 
arbittator. If any arbitrator has not been appointed within the time limits specified herein, such 
appointment shall be made by the AAA in accordance with the Rules upon the written request of either 
party within 15 days of such request. The hearing shall be held no later than 120 days following the 
appointment of the third arbittator. 

(c) The arbittal tribunal shall permit prehearing discovery that is relevant to the subject matter 
of the Dispute taking into account the parties' desire that the arbittation be conducted expeditiously and 
cost effectively. All discoveiy shall be completed within 60 days of the appointment of the tluid 
arbittator. 

(d) By agreeing to arbittation, the parties do not intend to deprive a court of its jurisdiction to 
issue a pre-arbittal injunction, pre-arbittal attachment, or other order in aid of arbittation proceedings 
and the enforcement of any award. Without prejudice to such provisional remedies as may be available 
under the jurisdiction of a court, the arbitral tribunal shall have full authority to grant provisional 
remedies, to direct the parties to request that any court modify or vacate any temporary or preliminary 
relief issued by such court, and to award damages for the failure of any party to respect the arbittal 
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 inevocably waives any objections which they may have now oi 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. 

(e) The award shall be in writing, shall state the findings of fact and conclusions 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 arbittal tribunal. The 
arbittation shall be govemed by the United States Arbittation 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 equally all fees, costs, disbursements and other expenses of the 
arbittation, and each party shall be solely responsible for all fees, costs, disbursements and other 
expenses incuned in the preparation and prosecution 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 arbittal ttibunal, 
then such noncomplying party shall be liable for sdl costs and expenses (including attomeys fees) 
incuned by the other party in its effort to obtain either an order to compel, or an enforcement of an 
award, from a court of competent jurisdiction. 

(g) The arbittal ttibunal shall have the authority, for good cause shown, to extend any of the 
time periods in this arbittation provision either on its own authority or upon the request of any of the 
parties. The arbittal ttibunal shall be authorized in its discretion to grant pre-award and post-award 
interest at commercial rates. The arbittal tribunal shall have no authority to award punitive, exemplary 
or multiple damages or any other damages not measured by the prevailing parties' actual damages. The 
arbittal tribunal shall have the authority to order specific performance or to issue any other type of 
temporary or permanent injunction. 

(h) All notices by one party to the other m connection with the arbitration shall be in 
accordance with the provisions of Section 8.1 hereof, except that all notices for a demand for arbittation 
made pursuant to this Article VIII must be made by personal delivery or receipted ovemight courier. 
This agreement to arbittate shall be binding upon tiie successors and permitted assigns of each party. 
This Agreement and the rights and obligations of the parties shall remain in full force and effect pending 
the award in any arbitration proceeding hereunder. 

Section 8.3 Confidentiality. Except to the extent necessary to compel arbittation or in connection 
with arbittation of any Dispute under this Agreement, or for enforcement of an arbittal award, 
infonnation concerning (i) the existence of an arbittation pursuant to this Article VIII. (ii) any 
documentary or other evidence given by a party or a witness in the arbitration or (iii) the arbitration 
award may not be disclosed by the ttibunal administtatoi, the aibittatois, any party or its counsel to any 
person or entity not connected with the proceeding unless required by law or by a court or competent 
regulatory body, and then only to the extent of disclosmg what is legally lequu-ed. A party filing any 
document arising out of or relating to any arbittation in court shall seek from the court confidential 
tteatment for such document. 

ARTICLE IX 

MISCELLANEOUS 

Section 9.1 Notices. All notices and other communications provided foi 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 ovemight couriei, (c) when ttansmission is conflimed, 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 fumished to the other 
party in accordance with this Section 9.1. 
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If to Citigroup or any other member of the Citigroup Affiliated Group, to: 
Citigroup Inc. 
399 Park Avenue 
New York, New York 10022 
Attention: Michael Zuckert, Deputy General Counsel and Managing Director 
Fax: (212) 793-6300 

and 

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: 

Primerica, Inc. 
3120 Breckinridge Blvd. 
Duluth, Georgia 
Attention: Peter Schneider, General Counsel 
Fax: (770) 564-6216 

and 

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 m interest, except as expressly 
otherwise provided herein. 

Section 9.3 Descriptive Headings. The descriptive headmgs of the several articles 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 recognize and acknowledge that immediate, extensive and 
ineparable 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 Agreement would be entitied to specific performance of the terms hereof 
and immediate injunctive relief, without the necessity of proving the inadequacy of money damages as a 
remedy. Neither party shall be required to obtain or furnish any bond or similar instrument in connection 
with or as a condition to obtaining or seeking any such remedy. For the avoidance of doubt, nothing in 
this Agreement shall diminish the availability of specific performance of the obligations 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 certamty, that it may be difficult to procure suitable 
substitute performance, and that injunctive relief and/or specific performance will not cause an undue 
hardship to the parties. Each party hereby further agrees that in the event of any action by the other party 
for specific performance or injunctive relief, it will not assert that a remedy at law or other remedy 
would be adequate or that specific performance or injunctive relief in respect of such breach or violation 
should not be available on tiie grounds that money damages are adequate or any other grounds. 

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

Section 9.6 Counteroarts. This Agreement may be executed in one or more counterparts, each of 
which shall be deemed an original, but both of which together shall constitute one and the same 
instmment. 

Section 9.7 Severability. In the event that any one or more of the provisions contained herein, or 
the application thereof in any circumstances, is held invalid, illegal or unenforceable in any respect foi 
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 the extent that any such provision is so held to be invalid, illegal or unenforceable, 
Citigioup and Primerica shall in good faith use commercially reasonable efforts to find and effect an 
alternative means to achieve the same or substantially the same result as that contemplated by such 
provision. 

Section 9.8 Confidential Information. All information provided by either party under this 
Agreement must be kept strictiy confidential by the receiving party (the "Receiving Party"), and the 
Receiving Pai ty will not use such information for any purpose (other than, in the case of Citigroup, 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, administtative or regulatory agency or commission, other 
governmental or regulatory authority or any self-

42 

http://sec.gov/Archives/edgar/data/1475922/000119312510122169/dexl01.httn 4/25/2012 



Intercompany Agreement, PRIMERICA and Citigroup Page 48 of 51 

regulatory body (including any securities or commodities exchange or the Financial Industry Regulatory 
Authority) (collectively, "Governmental Entities"). The foregoing will not apply to (i) infonnation that 
otheiwise becomes generally available to the public thiough no fault of the Receiving Party, 
(ii) infoimation that is expressly intended for disclosure by the Receiving Party under the terms of this 
Agreement or (iii) information that the Receiving Party is required to disclose pursuant to law, rule or 
regulation. Citigroup will be permitted to disclose confidential infoimation of Primerica in connection 
with any disposition or contemplated disposition of shares of Common Stock Beneficially Owned by 
Citigroup or other similar sttategic transaction so long as the party to which the information is disclosed 
agrees to limit its use and disclosure of such information pursuant to a written non-disclosure agreement 
with Primerica, in a form reasonably acceptable to Primerica. The Receiving Party v̂ ill disclose 
confidential information of the disclosing party to the Receiving Party's employees and agents solely on 
a need to know basis. The Receiving Party will be responsible for advising its employees and agents of 
the confidential nature of the information and for ensuring compliance by the Receiving Party's 
employees and agents with the provisions of this Section 9.8. If the Receiving Party receives a subpoena 
or other administtative or judicial process demanding confidential infoimation of the otiier party, the 
Receiving Party will promptly notify the disclosing party and will, at the request of the disclosing party, 
cooperate wdtii the disclosing party in attempting to minimize or avoid the disclosure (at the expense of 
the disclosing party); provided, however, that the foregoing will not apply to any request or demand for 
information from any Governmental Entity (other than any court). 

Section 9.9 Amendment: Modification and Waiver. Subject to applicable law, this Agreement may 
be amended, modified or supplemented only by written agreement executed by the parties hereto. Any 
failure of a party to comply with any obligation, covenant or agreement contained in this Agreement 
may be waived by the party entitied to the benefits thereof only by a written instrument duly executed 
and delivered by the party granting such waiver, but such waiver or failure to insist upon strict 
compliance with such obligation, covenant oi agieement shall not operate as a waivei of, or estoppel 
with respect to, any subsequent or other failure of compliance. 

Section 9.10 Entire Agreement. This Agreement, including any schedules or exhibits hereto, 
embodies the entire agreement and understanding of the parties hereto m respect of tiie ttansactions 
contemplated by this Agreement. This Agreement supersedes all prior agreements and understandings 
between the parties with respect to such subject matter. There are no restrictions, promises, 
representations, wananties, covenants or undertakmgs, other than those expressly set forth or refened to 
herein. In the event and to the extent that there shall be any conflict or inconsistency between the 
provisions of this Agreement and the provisions of any Related Agreement, such Related Agreement 
shall conttol, except as otherwise provided therein. 

Section 9.11 No Assignment. Except as otherwise provided for in this Agreement, neither this 
Agreement nor any of the rights, interests or obligations of any party hereto may be assigned by such 
party without the prior written consent of the other parties; provided, however, that Citigroup may 
assign all or part of its rights or obligations hereunder to one or more other members of the Citigroup 
Affiliated Group without the prior written consent of Primerica. 
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