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ITEM 1. FINANCIAL STATEMENTS.

Assets:
Investments:

PART I - FINANCIAL INFORMATION

PRIMERICA, INC. AND SUBSIDIARIES
Condensed Consolidated Balance Sheets — Unaudited

Fixed-maturity securities available-for-sale, at fair value (amortized cost: $2,822,996 in 2023

and $2,801,415 in 2022)

Fixed-maturity security held-to-maturity, at amortized cost (fair value: $1,388,411 in 2023 and

$1,340,265 in 2022)

Short-term investments available-for-sale, at fair value (amortized cost: $70,185 in 2023

and $69,393 in 2022)

Equity securities, at fair value (historical cost: $29,475 in 2023 and $29,430 in 2022)
Trading securities, at fair value (cost: $19,033 in 2023 and $4,229 in 2022)

Policy loans and other invested assets
Total investments
Cash and cash equivalents
Accrued investment income
Reinsurance recoverables
Deferred policy acquisition costs, net
Renewal commissions receivable

Agent balances, due premiums and other receivables

Goodwill

Intangible assets, net (accumulated amortization: $18,375 in 2023 and $15,750 in 2022)

Income taxes

Operating lease right-of-use assets
Other assets

Separate account assets

Total assets

Liabilities and Stockholders’ Equity:
Liabilities:
Future policy benefits
Unearned and advance premiums
Policy claims and other benefits payable
Other policyholders’ funds
Note payable
Surplus note
Income taxes
Operating lease liabilities
Other liabilities
Payable under securities lending
Separate account liabilities

Commitments and contingent liabilities (see Commitments and Contingent Liabilities note)

Total liabilities

Temporary Stockholders’ Equity

Redeemable noncontrolling interests in consolidated entities

Permanent Stockholders’ Equity

Equity attributable to Primerica, Inc.:

Common stock (80.01 par value; authorized 500,000 shares in 2023 and 2022; issued and

outstanding 36,407 shares in 2023 and 36,824 shares in 2022)

Paid-in capital
Retained earnings

Accumulated other comprehensive income (loss), net of income tax:
Effect of change in discount rate assumptions on the liability for future policy benefits

Unrealized foreign currency translation gains (losses)

Net unrealized investment gains (losses) on available-for-sale securities

Total permanent stockholders’ equity

Total liabilities and temporary and permanent stockholders’ equity

Prior year amounts related to long-duration insurance contracts have been adjusted for the adoption of accounting guidance on January 1, 2023.

See accompanying notes to condensed consolidated financial statements.

March 31, 2023 December 31, 2022
(In thousands)
2,558,626 2,495,456
1,460,000 1,444,920
70,187 69,406
33,984 35,404
18,497 3,698
50,003 48,713
4,191,297 4,097,597
515,090 489,240
22,153 20,885
3,179,074 3,176,397
3,256,845 3,194,029
194,409 200,043
259,759 254,276
127,707 127,707
182,900 185,525
106,310 97,972
38,575 40,500
391,605 428,259
2,329,968 2,305,717
14,795,692 14,618,147
6,561,624 6,297,906
16,703 15,422
498,483 538,250
481,561 483,769
593,106 592,905
1,459,565 1,444,469
199,394 202,462
43,955 45,995
615,780 580,780
74,452 100,938
2,329,968 2,305,717
12,874,591 12,608,613
364 368
2,151,771 2,130,935
(11,679 ) 131,295
(11,198 ) (12,196 )
(208,157 ) (240,868 )
1,921,101 2,009,534
14,795,692 14,618,147




Revenues:
Direct premiums
Ceded premiums
Net premiums
Commissions and fees
Investment income net of investment expenses
Interest expense on surplus note
Net investment income
Realized investment gains (losses)
Other investment gains (losses)
Investment gains (losses)
Other, net
Total revenues

Benefits and expenses:
Benefits and claims
Future policy benefits remeasurement (gain) loss
Amortization of deferred policy acquisition costs
Sales commissions
Insurance expenses
Insurance commissions
Contract acquisition costs
Interest expense
Other operating expenses

Total benefits and expenses
Income before income taxes
Income taxes
Net income
Net income (loss) attributable to noncontrolling interests
Net income attributable to Primerica, Inc.
Earnings per share attributable to common stockholders:
Basic earnings per share

Diluted earnings per share

‘Weighted-average shares used in computing earnings
per share:
Basic

Diluted

Prior year amounts related to long-duration insurance contracts have been adjusted for the adoption of accounting guidance on January 1, 2023.

See accompanying notes to condensed consolidated financial statements.

PRIMERICA, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Income — Unaudited

Three months ended March 31,
2023 2022
(In thousands, except per-share amounts)

$ 817,872 $ 798,666
(405,347 ) (399,885 )
412,525 398,781
231,547 251,800
47,500 34,420
(16,435) (15,515)
31,065 18,905
(985 ) 577
(3,623 ) 174
(4,608 ) 751
19,507 20,989
690,036 691,226
168,702 168,288
(508 ) (1272)
67,358 63,223
110,874 133,924
61,125 59,509
8,138 7,721
14,984 20,649
6,690 6,853
89,536 86,435
526,899 545,330
163,137 145,896
38,031 33,512
125,106 112,384
- (2,655 )
$ 125,106 $ 115,039
$ 339 $ 2.92
$ 338 $ 291
36,710 39,221
36,804 39,332




PRIMERICA, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Comprehensive Income (Loss) — Unaudited

Three months ended March 31,

2023 2022
(In thousands)
Net income $ 125,106 $ 112,384
Other comprehensive income (loss) before income taxes:
Unrealized investment gains (losses) on available-for-sale securities:
Change in unrealized holding gains (losses) on available-for-sale securities 38,549 (164,937 )
Reclassification adjustment for investment (gains) losses included in net income 3,137 (658)
Effect of change in discount rate assumptions on the liability for future policy benefits (182,045 ) 821,904
Foreign currency translation adjustments:
Change in unrealized foreign currency translation gains (losses) 998 3,289
Total other comprehensive income (loss) before income taxes (139,361) 659,598
Income tax expense (benefit) related to items of other comprehensive income (loss) (30,096 ) 140,384
Other comprehensive income (loss), net of income taxes (w2 ) 519,214
Total comprehensive income (loss) 15,841 631,598
Net income (loss) attributable to noncontrolling interests - (2,655)
Comprehensive income (loss) attributable to Primerica, Inc. $ 15,841 $ 634,253

Prior year amounts related to long-duration insurance contracts have been adjusted for the adoption of accounting guidance on January 1, 2023.

See accompanying notes to condensed consolidated financial statements.
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PRIMERICA, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Stockholders’ Equity— Unaudited

Three months ended March 31,

Equity attributable to Primerica, Inc./Permanent stockholders’ equity
Common stock:
Balance, beginning of period
Repurchases of common stock
Net issuance of common stock
Balance, end of period

Paid-in capital:
Balance, beginning of period

Share-based compensation

Net issuance of common stock

Repurchases of common stock
Balance, end of period

Retained earnings:
Adjusted balance, beginning of period
Net income attributable to Primerica, Inc.
Dividends

Repurchases of common stock
Balance, end of period

Accumulated other comprehensive income (loss), net of income tax:
Adjusted balance, beginning of period
Effect of change in discount rate assumptions on the liability for future policy benefits
Change in foreign currency translation adjustment
Change in net unrealized investment gains (losses) during the period
Balance, end of period

Total permanent stockholders’ equity

Redeemable noncontrolling interests in consolidated entities/Temporary stockholders’ equity
Balance, beginning of period
Net income (loss) attributable to noncontrolling interests

Balance, end of period

Dividends declared per share

2023 2022
(In thousands)
$ 368 $ 394
6) (7)
2 1
364 388
- 5,224
16,622 14,820
2) 1)
(16,620 ) (20,043 )
2,130,935 2,074,111
125,106 115,039
(23,910) (21,645 )
(80,360 ) (83,813 )
2,151,771 2,083,692
(121,769 ) (1,168,399 )
(142,974 ) 646,141
998 3,289
32,711 (130,216 )
(231,034 ) (649,185 )
$ 1,921,101 $ 1,434,895
$ = $ 7,271
- (2,655)
$ = $ 4,616
$ 0.65 $ 0.55

Prior year amounts related to long-duration insurance contracts have been adjusted for the adoption of accounting guidance on January 1, 2023.

See accompanying notes to condensed consolidated financial statements.



PRIMERICA, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Cash Flows — Unaudited

Cash flows from operating activities:
Net income

Adjustments to reconcile net income to cash provided by (used in) operating activities:

Change in future policy benefits and other policy liabilities
Deferral of policy acquisition costs
Amortization of deferred policy acquisition costs
Change in income taxes
Investment (gains) losses
Accretion and amortization of investments
Depreciation and amortization
Change in reinsurance recoverables
Change in agent balances, due premiums and other receivables
Change in renewal commissions receivable
Trading securities sold, matured, or called (acquired), net
Share-based compensation
Change in other operating assets and liabilities, net
Net cash provided by (used in) operating activities

Cash flows from investing activities:
Available-for-sale investments sold, matured or called:
Fixed-maturity securities — sold
Fixed-maturity securities — matured or called
Short-term investments — matured or called
Equity securities — sold
Equity securities — matured or called
Available-for-sale investments acquired:
Fixed-maturity securities
Equity securities — acquired
Purchases of property and equipment and other investing activities, net
Cash collateral received (returned) on loaned securities, net
Sales (purchases) of short-term investments using securities lending collateral, net
Purchase of business, net of cash acquired

Net cash provided by (used in) investing activities

Cash flows from financing activities:
Dividends paid
Common stock repurchased
Payment on note issued to seller of business
Tax withholdings on share-based compensation
Finance leases
Net cash provided by (used in) financing activities
Effect of foreign exchange rate changes on cash
Change in cash and cash equivalents
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

Prior year amounts related to long-duration insurance contracts have been adjusted for the adoption of accounting guidance on January 1, 2023.
See accompanying notes to condensed consolidated financial statements.

Three months ended March 31,

2023

(In thousands)

125,106

(9,799 )
(126,640 )
67,358
18,713
4,608

(309)
8,547
47,766

(5,486 )
5,634

(14,808 )
12,129
43,127
175,946

5,179
80,251

(108,713 )
47)
(7.861)
(26,486 )
26,486

31,186
GLI86

(23,910)
(85,275 )
9,739)
(68)
(118,992 )
82
25,850
489,240
515,090

$

$

112,384

(161,385 )
(130,881 )
63,223
14,171

(751)
1,356
8,688

248,511
2,245
18,576
11,273
12,437
14,452
214,299

1,227
96,336
41,550

3,000

(250,932 )
(44)
(7,676 )
(1,358 )
1,358
3,867

(112,672 )

(21,645 )
(99,010 )
(9,000 )
(4,852)
(64)
(134,571 )
222
(32,722)
392,501
359,779




PRIMERICA, INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements — Unaudited

(1) Description of Business, Basis of Presentation, and Summary of Significant Accounting Policies

CORTS

Description of Business. Primerica, Inc. (the “Parent Company”), together with its subsidiaries (collectively, “we”, “us” or the “Company”), is a leading provider of financial
products to middle-income households in the United States and Canada through a network of independent contractor sales representatives (“independent sales representatives”
or “independent sales force”). We assist our clients in meeting their needs for term life insurance, which we underwrite, and mutual funds, annuities, managed investments and
other financial products, which we distribute primarily on behalf of third parties. We acquired 80% of e-TeleQuote Insurance, Inc. and subsidiaries (collectively, “e-
TeleQuote”) through our subsidiary, Primerica Health, Inc. (“Primerica Health™) on July 1, 2021 and the remaining 20% of e-TeleQuote on July 1, 2022. e-TeleQuote markets
Medicare-related insurance products underwritten by third-party health insurance carriers to eligible Medicare participants through its licensed health insurance agents. Our
other primary subsidiaries include the following entities: Primerica Financial Services, LLC, a general agency and marketing company; Primerica Life Insurance Company
(“Primerica Life”), our principal life insurance company; Primerica Financial Services (Canada) Ltd., a holding company for our Canadian operations, which includes
Primerica Life Insurance Company of Canada (‘“Primerica Life Canada”) and PFSL Investments Canada Ltd.; and PFS Investments Inc., an investment products company and
broker-dealer. Primerica Life, domiciled in Tennessee, owns National Benefit Life Insurance Company, a New York insurance company. Peach Re, Inc. (“Peach Re”) and
Vidalia Re, Inc. (“Vidalia Re”) are special purpose financial captive insurance companies and wholly owned subsidiaries of Primerica Life. Peach Re and Vidalia Re have
each entered into separate coinsurance agreements with Primerica Life whereby Primerica Life has ceded certain level-premium term life insurance policies to Peach Re and
Vidalia Re (respectively, the “Peach Re Coinsurance Agreement” and the “Vidalia Re Coinsurance Agreement”).

Basis of Presentation. We prepare our financial statements in accordance with U.S. generally accepted accounting principles (“U.S. GAAP”). These principles are
established primarily by the Financial Accounting Standards Board (“FASB”).

The accompanying unaudited condensed consolidated financial statements contain all adjustments, generally consisting of normal recurring accruals, which are necessary to
fairly present the balance sheets as of March 31, 2023 and December 31, 2022, the statements of income, comprehensive income, and stockholders’ equity for the three
months ended March 31, 2023 and 2022, and cash flows for the three months ended March 31, 2023 and 2022. Results of operations for interim periods are not necessarily
indicative of results for the entire year or of the results to be expected in future periods.

These unaudited condensed consolidated financial statements have been prepared pursuant to the rules and regulations of the Securities and Exchange Commission. Certain
information and note disclosures normally included in annual financial statements prepared in accordance with U.S. GAAP have been condensed or omitted pursuant to
those rules and regulations, although the Company believes that the disclosures made are sufficient to make the information not misleading. These unaudited condensed
consolidated financial statements should be read in conjunction with the consolidated financial statements and notes thereto that are included in our Annual Report on Form
10-K for the year ended December 31, 2022 (“2022 Annual Report”).

Use of Estimates. The preparation of financial statements in conformity with U.S. GAAP requires us to make estimates and assumptions that affect financial statement
balances, revenues and expenses and cash flows, as well as the disclosure of contingent assets and liabilities. Management considers available facts and knowledge of
existing circumstances when establishing the estimates included in our financial statements. The most significant items that involve a greater degree of accounting estimates
and actuarial determinations subject to change in the future are the valuation of investments, deferred policy acquisition costs (“DAC”), future policy benefit reserves and
corresponding amounts recoverable from reinsurers, renewal commissions receivable, income taxes, and valuation of intangible assets and goodwill. Estimates for these and
other items are subject to change and are reassessed by management in accordance with U.S. GAAP. Actual results could differ from those estimates.

Consolidation. The accompanying unaudited condensed consolidated financial statements include the accounts of the Company and those entities required to be
consolidated under U.S. GAAP. All material intercompany profits, transactions, and balances among the consolidated entities have been eliminated.

Reclassifications. Certain reclassifications have been made to prior-period amounts to conform to current-period reporting classifications. These reclassifications had no
impact on net income or total stockholders’ equity.

New Accounting Principles. In August 2018, the FASB issued Accounting Standards Update No. 2018-12, Financial Services—Insurance (Topic 944) — Targeted
Improvements to the Accounting for Long-Duration Contracts (“ASU 2018-12” or “LDTI”). The amendments in this update change accounting guidance for insurance
companies that issue long-duration contracts, such as term life insurance and segregated funds products. ASU 2018-12 requires companies that issue long-duration
insurance contracts to update assumptions used in measuring the liability for future policy benefits (“LFPB”) and DAC, including mortality, disability, and persistency, at
least annually instead of locking those assumptions at contract inception and reflecting differences in assumptions and actual performance as the experience occurs. ASU
2018-12 also changes how insurance companies that issue long-duration contracts



amortize DAC and determine and update the discount rate assumptions used in measuring both the LFPB and ceded reserves that are part of reinsurance recoverables while
increasing the level of financial statement disclosures required.

The Company adopted ASU 2018-12 on January 1, 2023 through the modified retrospective method, which applies the provisions of the standard by pivoting off the
historical December 31, 2020 liability for future policy benefits (“Pre-transition Reserve”) and DAC balances just prior to January 1, 2021 (the “Transition Date”). Upon
adoption, the Company recorded the following adjustments to its consolidated balance sheet as of the Transition Date.

*LDTI requires entities to use market observable rates, based on an upper-medium grade fixed income instrument yield, to measure future policy benefits reserves
each period. The difference between the LFPB calculated using market observable rates and the Pre-transition Reserve was recognized as part of accumulated other
comprehensive income (“AOCI”) at the Transition Date. Given how low market observable rates were at the Transition Date, we recorded a reduction to AOCI of
approximately $1.5 billion, net of income tax, as of January 1, 2021. Market observable rates have increased since the Transition Date, which resulted in a cumulative
decrease to AOCI of $11.7 million as of March 31, 2023.

*Under LDTI, policies are grouped into cohorts and the net premium ratio for each policy cohort is used to calculate the LFPB. At the Transition Date, the “Net
Premium Ratio” is defined as the present value of future benefits, which includes claim settlement expenses less the Pre-transition Reserve divided by the present
value of the gross premiums. Expected future benefits and gross premiums use best estimate cash flow assumptions and the locked-in discount rate at the Transition
Date is used in the calculation. Under LDTI, a cohort’s Net Premium Ratio is capped at 100%. The adjustment necessary at the Transition Date to cap the Net
Premium Ratio for cohorts at 100% was approximately $23 million, which was recognized as a reduction to retained earnings as of January 1, 2021. The identified
impact from capping the Net Premium Ratio at 100% was solely attributable to a limited amount of older policy year cohorts.

All prior period financial information included in the accompanying condensed consolidated financial statements has been restated to reflect the adoption of ASU 2018-
12.

The Company's restated permanent and temporary stockholders' equity from the date of adoption through December 31, 2022 is as follows:



Equity attributable to Primerica, Inc./Permanent stockholders’ equity
Common stock:
Balance, beginning of period
Repurchases of common stock
Net issuance of common stock
Balance, end of period

Paid-in capital:
Balance, beginning of period

Share-based compensation

Net issuance of common stock

Repurchases of common stock

Redemption of noncontrolling interest in consolidated entities
Balance, end of period

Retained earnings:
Balance, beginning of period
Cumulative effect of adoption of new accounting standards - ASU 2018-12, net of income tax
Adjusted balance
Net income
Dividends
Repurchases of common stock
Balance, end of period

Accumulated other comprehensive income (loss), net of income tax:
Balance, beginning of period
Cumulative effect of adoption of new accounting standards - ASU 2018-12
Adjusted balance
Effect of change in discount rate assumptions on the liability for future policy benefits
Change in foreign currency translation adjustment
Change in net unrealized investment gains (losses) during the period:
Balance, end of period

Total permanent stockholders’ equity

Redeemable noncontrolling interests in consolidated entities/Temporary stockholders’ equity
Balance, beginning of period
Acquisition of noncontrolling interest
Net income (loss) attributable to noncontrolling interests
Changes in noncontrolling interests in consolidated entities, net
Redemption of noncontrolling interest in consolidated entities

Balance, end of period

Year ended December 31,
2021
(Unaudited)
(In thousands)

2022
(Unaudited)

394
(28)

368

5,204
33,624

2)
(41,079 )
2,233

2,074,111
2,074,111
460,939
(83,783 )
(320,332)
2,130,935

(1,168,399 )

(1,168,399 )

393
(1)
2

394

31,043

2)
(25,817)

5,204

1,705,786
(22,847 )

1,682,939
465,808
(74,636 )

2,074,111

129,706
(1,510,618 )
(1,380,912 )

1,372,022 269,895
(20,747 ) 6,973
(304,645 ) (64,355)
(121,769 ) (1,168,399 )
2,009,534 911,330
7271 -

. 8,438
(5,038) (1,377)

. 210
(2,233)

. 7,271




The impact on the Company's previously reported consolidated balance sheet as of December 31, 2022 is as follows:

Assets:
Investments:

Fixed-maturity securities available-for-sale, at fair value (amortized cost: $2,801,415)

Fixed-maturity security held-to-maturity, at amortized cost (fair value: $1,340,265)

Short-term investments available-for-sale, at fair value (amortized cost: $69,393)
Equity securities, at fair value (historical cost: $29,430)

Trading securities, at fair value (cost: $4,229)
Policy loans and other invested assets
Total investments

Cash and cash equivalents

Accrued investment income

Reinsurance recoverables

Deferred policy acquisition costs, net

Renewal commissions receivable

Agent balances, due premiums and other receivables
Goodwill

Intangible assets

Deferred income taxes

Operating lease right-of-use assets
Other assets

Separate account assets

Total assets

Liabilities and Stockholders’ Equity:
Liabilities:
Future policy benefits
Unearned and advance premiums
Policy claims and other benefits payable
Other policyholders’ funds
Note payable
Surplus note
Income tax payable
Deferred income taxes
Operating lease liabilities
Other liabilities
Payable under securities lending
Separate account liabilities

Consolidated Balance Sheet

December 31, 2022

Commitments and contingent liabilities (see Commitments and Contingent Liabilities note)

Total liabilities

Temporary Stockholders’ Equity

Redeemable noncontrolling interests in consolidated entities

Permanent Stockholders’ Equity
Equity attributable to Primerica, Inc.:

Common stock ($0.01 par value; authorized 500,000 shares; issued and outstanding 36,824)

Paid-in capital
Retained earnings

Accumulated other comprehensive income (loss), net of income tax:

Effect of change in discount rate assumptions on the liability for future policy benefits

Unrealized foreign currency translation gains (losses)
Net unrealized investment gains (losses) on available-for-sale securities

Total permanent stockholders’ equity

Total liabilities and temporary and permanent stockholders’ equity

10

As Previously Adoption Impacts As Adjusted
Reported (Unaudited) (Unaudited)
(In thousands)
2,495,456 $ S $ 2,495,456
1,444,920 - 1,444,920
69,406 - 69,406
35,404 - 35,404
3,698 - 3,698
48,713 - 48,713
4,097,597 - 4,097,597
489,240 ) 489,240
20,885 - 20,885
4,015,909 (839,512) 3,176,397
3,081,886 112,143 3,194,029
200,043 - 200,043
254,276 - 254,276
127,707 - 127,707
185,525 - 185,525
101,333
(3,361 ) 97,972
40,500 - 40,500
428,259 - 428,259
2,305,717 - 2,305,717
15,348,877 $ (730,730)  $ 14,618,147
7,390,800 $ (1,092,894) § 6,297,906
15,422 - 15,422
538,250 - 538,250
483,769 - 483,769
592,905 - 592,905
1,444,469 - 1,444,469
36,876 - 36,876
91,457 74,129 165,586
45,995 - 45,995
580,780 - 580,780
100,938 - 100,938
2,305,717 - 2,305,717
13,627,378 (1,018,765 ) 12,608,613
368 - 368
1,973,403 157,532 2,130,935
- 131,295 131,295
(11,404) (792) (12,196)
(240,868 ) - (240,868 )
1,721,499 288,035 2,009,534
15,348,877 $ (730,730)  $ 14,618,147




The impact on the Company's previously reported condensed consolidated statement of income for the three months ended March 31, 2022 is as follows:

Revenues:
Direct premiums
Ceded premiums
Net premiums
Commissions and fees
Investment income net of investment expenses
Interest expense on surplus note
Net investment income
Realized investment gains (losses)
Other investment gains (losses)
Investment gains (losses)
Other, net
Total revenues

Benefits and expenses:
Benefits and claims
Future policy benefits remeasurement (gain) loss
Amortization of deferred policy acquisition costs
Sales commissions
Insurance expenses
Insurance commissions
Contract acquisition costs

Interest expense
Other operating expenses
Total benefits and expenses
Income before income taxes
Income taxes
Net income

Net income (loss) attributable to noncontrolling interests

Net income attributable to Primerica, Inc.

Earnings per share attributable to common stockholders:

Basic earnings per share

Diluted earnings per share

‘Weighted-average shares used in computing earnings

per share:
Basic
Diluted

Transition Impact on the Liability for Future Policy Benefits.

Condensed Consolidated Statement of Income

Three months ended March 31, 2022

As Previously

s Mgl i
(Unaudited)
(In thousands)
$ 798,666 $ - 798,666
(399,885 ) - (399,885 )
398,781 - 398,781
251,800 - 251,800
34,420 - 34,420
(15,515) - (15,515)
18,905 - 18,905
577 - 577
174 - 174
751 - 751
20,989 - 20,989
691,226 - 691,226
187,069 (18,781) 168,288
- (1,272) (1,272)
86,063 (22,840) 63,223
133,924 - 133,924
59,509 - 59,509
7,721 - 7,721
20,649 - 20,649
6,853 i 6,853
86,435 - 86,435
588,223 (42,893) 545,330
103,003 42,893 145,896
24,239 9,273 33,512
78,764 33,620 112,384
(2,655) - (2,655)
$ 81,419 $ 33,620 115,039
$ 2.07 $ 0.85 2.92
$ 2.06 $ 0.85 291
39,221 - 39,221
39,332 - 39,332

The Company adopted ASU 2018-12 using the modified retrospective transition method. As part of the transition disclosures ASU 2018-12 requires a reconciliation of the
adoption impacts to the Company’s LFPB, separated between the changes in the present value of expected net premiums and the present value of expected future policy

benefits as of the Transition Date. Theses balances are presented before reinsurance and income taxes for the Term Life Insurance segment, which makes up the substantial
portion of the Company's long-duration insurance contract liabilities.



Transition Impact at January 1, 2021

(In thousands)
Present Value of Expected Premiums Term Life
Balance at December 31, 2020 $ 10,867,358
Impact to retained earnings from capping Transition Date net premium ratio (137,112 )
Balance at original discount rate 10,730,246
Effect of changes in discount rate assumptions 2,774,082
Balance at January 1, 2021 $ 13,504,328
Present Value of Expected Future Policy Benefits
Balance at December 31, 2020 $ 17,445,700
Effect of changes in discount rate assumptions 5,624,494

Balance at January 1, 2021 $ 23,070,194

Recently-issued accounting guidance not discussed above is not applicable, is not material to our unaudited condensed consolidated financial statements, or did not or is not
expected to have a material impact on our business.

Changes to Accounting Policies. All significant accounting policies remain unchanged from the 2022 Annual Report except for the following:

DAC. We defer incremental direct costs of successful contract acquisitions that result from and are essential to the contract transaction(s) and that would not have been
incurred had the contract transaction(s) not occurred. These deferred policy acquisition costs mainly include commissions, underwriting costs and certain other policy
issuance expenses associated with successful contract acquisitions. All other acquisition-related costs, including unsuccessful acquisition and renewal efforts, are charged to
expense as incurred. Also, administrative costs, rent, depreciation, occupancy, equipment, and all other general overhead costs are considered indirect costs and are charged
to expense as incurred.

DAC for term life insurance policies is amortized on a constant-level basis over the expected term of the contracts using face amount as the unit of measure. Contracts are
grouped by cohorts consistent with the grouping used in estimating the LFPB. The cohorts are defined by the legal entity that issued the policy and the year the policy was
issued. Assumptions of face amounts used to amortize DAC for term life insurance policies, including persistency and mortality, are consistent with the assumptions used in
estimating the LFPB.

DAC for Canadian segregated funds is amortized on a constant-level basis over the expected term of the contracts using policy count as the unit of measure. Contracts are
grouped by cohorts based on the issue year of the policy.

Interest is not accrued on unamortized DAC balances and DAC is not subject to impairment testing.

Separate Accounts. The separate accounts are primarily comprised of contracts issued by the Company through its subsidiary, Primerica Life Canada, pursuant to the
Insurance Companies Act (Canada). The Insurance Companies Act authorizes Primerica Life Canada to establish the separate accounts.

The separate accounts are represented by individual variable insurance contracts. Purchasers of variable insurance contracts issued by Primerica Life Canada have a direct
claim to the benefits of the contract that entitles the holder to units in one or more investment funds (the “Funds”) maintained by Primerica Life Canada. The Funds invest in
assets that are held for the benefit of the owners of the contracts. The Funds’ assets are administered by Primerica Life Canada and are held separate and apart from the
general assets of the Company. The liabilities reflect the variable insurance contract holders’ interests in the Funds’ net assets based upon actual investment performance of
the respective Funds.

These Funds primarily consist of a series of branded investment funds known as the Asset Builder Funds, a registered retirement fund known as the Strategic Retirement
Income Fund (“SRIF”), and a money market fund known as the Cash Management Fund. The principal investment objective of the Asset Builder Funds is to achieve long-
term growth while preserving capital. The principal objective of the SRIF is to provide a stream of investment income during retirement plus the opportunity for modest
capital appreciation. The Asset Builder Funds and the SRIF use diversified portfolios of publicly-traded Canadian stocks, investment-grade corporate bonds, Government of
Canada bonds, and foreign equity investments to achieve their objectives. The Cash Management Fund invests in government guaranteed short-term bonds and short-term
commercial and bank papers, with the principal investment objective being the provision of interest income while maintaining liquidity and preserving capital.

Under these contract offerings, benefit payments to contract holders or their designated beneficiaries are only due upon death of the annuitant or upon reaching a specific
maturity date. Benefit payments are based on the value of the contract holder’s units in the portfolio at the payment date, but are guaranteed to be no less than 75% of the
contract holder’s contribution, adjusted for withdrawals. Account values are not guaranteed for withdrawn units if contract holders make withdrawals prior to the maturity
dates.



Maturity dates for contracts investing in the Asset Builder Funds and Cash Management Fund vary by contract and range from 10 years from the contract issuance date to
December 31, 2070. Contracts investing in the SRIF mature when the policyholder reaches age 100, which is a minimum of 20 years after issue. The SRIF is designed to
provide periodic retirement income payments and as such, regular withdrawals, subject to legislated minimums, are anticipated. The cumulative effects of the periodic
withdrawals are expected to substantially reduce both account and minimum guaranteed values prior to maturity.

Both the asset and the liability for the separate accounts reflect the net value of the underlying assets in the portfolio as of the reporting date. Primerica Life Canada’s
exposure to losses under the guarantee at the time of account maturity is limited to contract holder accounts that have declined in value more than 25%, adjusted for
withdrawals since the contribution date, prior to maturity. As maturity dates are of a long-term nature, the likelihood that guarantee payments will be required at any given
point is very small. Additionally, the portfolios consist of a very large number of individual contracts, further spreading the risk related to the guarantee. The length of the
contract terms provides significant opportunity for the underlying portfolios to recover any short-term losses prior to maturity or the death of the contract holder. The
Company has estimated the fair value associated with the market risk benefits provided by these limited guarantees to be immaterial. Furthermore, the Funds investment
allocations are aligned with the maturity risks of the related contracts and include investments in Government Strip Bonds and floating-rate notes.

Future Policy Benefits. The LFPB on traditional life insurance products is established for future policy benefits, which includes death benefits, waiver of premium benefits
and claim settlement expenses. The LFPB is calculated as the present value of expected future benefits less the present value of expected future net premiums receivable
under the contracts. Net premiums are defined as the portion of the gross premiums received from policyholders that are needed to pay for all benefits.

The assumptions underlying the LFPB include mortality, persistency, disability rates, and other assumptions that reflect our best estimate based on our historical experience
and modified, as necessary, to reflect non-recurring and/or anticipated trends.

The LFPB is estimated by grouping insurance policies into cohorts. Policy cohorts for the Term Life Insurance segment are based on the legal entity that issued the policy
and the year the policy was issued.

The cash flows and assumptions underlying the LFPB are unlocked each quarter to reflect differences between actual and expected experience. In general, assumption
changes, to the extent necessary, are expected to only occur during the third quarter when we update our experience studies. However, they may occur at any time based on
emerging experience.

The impact of unlocking will be partly reflected in the current period and partly spread to future periods based on the remaining duration of the impacted cohort(s). The
catch-up is retroactive back to the later of the Transition Date or issue date, after reinsurance recoverables and is recognized as a remeasurement gain or loss as a separate
component of benefits and claims expense in the consolidated statements of income.

The ceded reserve balances included in reinsurance recoverables are calculated in the same manner as the LFPB by cohort and apply best estimate assumptions and quarterly
unlocking.

The Company uses discount rates applied by country to align with local currency cash flows. Discount rates consist of yield curves that are developed using Bloomberg’s
Evaluated Pricing Product (BVAL) based on senior unsecured fixed rate bonds ratings of A+, A or A-. The discount rate assumption is updated quarterly and the impact of
remeasuring the net LFPB, after reinsurance recoverables from changes in the locked-in discount rate assumption is reflected in other comprehensive income in the
consolidated statements of comprehensive income.

The LFPB we establish are necessarily based on estimates, assumptions and our analysis of historical experience. Our results depend upon the extent to which our actual
experience is consistent with the assumptions we use in determining the LFPB. The assumptions and estimates underlying the LFPB require significant judgment and,
therefore, are inherently uncertain.
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(2) Segment and Geographical Information

Segments. We have three primary operating segments — Term Life Insurance, Investment and Savings Products, and Senior Health. We also have a Corporate and Other

Distributed Products segment.

Notable information included in profit or loss by segment was as follows:

Revenues:
Term life insurance segment
Investment and savings products segment
Senior health segment
Corporate and other distributed products segment

Total revenues

Net investment income:
Term life insurance segment
Investment and savings products segment
Senior health segment
Corporate and other distributed products segment
Total net investment income

Amortization of DAC:
Term life insurance segment
Investment and savings products segment
Senior health segment
Corporate and other distributed products segment
Total amortization of DAC

Non-cash share-based compensation expense:
Term life insurance segment
Investment and savings products segment
Senior health segment
Corporate and other distributed products segment
Total non-cash share-based compensation expense

Income (loss) before income taxes:
Term life insurance segment
Investment and savings products segment
Senior health segment
Corporate and other distributed products segment

Total income (loss) before income taxes

Total assets by segment were as follows:

Assets:
Term life insurance segment
Investment and savings products segment
Senior health segment
Corporate and other distributed products segment

Total assets

Three months ended March 31,

2023 2022
(In thousands)
421,069 $ 406,983
210,202 241,039
18,710 5,831
40,055 37,373
690,036 $ 691,226
- $ -
31,065 18,905
31,065 $ 18,905
65,503 $ 61,369
1,493 1,446
362 408
67,358 $ 63,223
1,850 $ 2,125
993 1,204
160 -
9,071 9,108
12,074 $ 12,437
126,736 $ 118,576
56,106 67,039
(3,762) (23,085)
(15,943 ) (16,634)
163,137 $ 145,896
March 31, 2023 December 31, 2022
(In thousands)
6,506,068 $ 6,433,880
2,454,810 2,424,256
429,884 431,993
5,404,930 5,328,018
14,795,692 $ 14,618,147

™ The Investment and Savings Products segment includes assets held in separate accounts. Excluding separate accounts, the Investment and Savings Products segment assets were $124.9 million and

$118.5 million as of March 31, 2023 and December 31, 2022, respectively.



Geographical Information. Results of operations by country and long-lived assets, primarily tangible assets reported in other assets in our unaudited condensed
consolidated balance sheets and condensed consolidated statements of income, were as follows:
Three months ended March 31,
2023 2022
(In thousands)
Revenues by country:

United States $ 603,850 $ 586,153
Canada 86,186 105,073
Total revenues $ 690,036 $ 691,226
March 31, 2023 December 31, 2022
(In thousands)
Long-lived assets by country:
United States $ 48,835 $ 49,637
Canada 2,689 2,803
Other 215 217
Total long-lived assets $ 51,739 $ 52,657

(3) Investments

Available-for-sale Securities. The period-end amortized cost, gross unrealized gains and losses, and fair value of available-for-sale securities were as follows:

March 31, 2023
Gross unrealized Gross unrealized
Amortized cost gains losses Fair value
(In thousands)
Securities available-for-sale, carried at fair value:
Fixed-maturity securities:

U.S. government and agencies $ 9,976 $ 26 $ 571) $ 9,431
Foreign government 157,424 1,234 (9,053) 149,605
States and political subdivisions 138,835 239 (15,799) 123,275
Corporates 1,701,254 5,056 (148,291) 1,558,019
Residential mortgage-backed securities 476,070 456 (67,980 ) 408,546
Commercial mortgage-backed securities 142,789 43 (15,114) 127,718
Other asset-backed securities 196,648 410 (15,026 ) 182,032
Total fixed-maturity securities 2,822,996 7,464 (271,834) 2,558,626
Short-term investments 70,185 7 6) 70,187
Total fixed-maturity and short-term investments $ 2,893,181 $ 7AT1 $ (271,839) 8 2,628,813
December 31, 2022
Gross unrealized Gross unrealized
Amortized cost gains losses Fair value

(In thousands)
Securities available-for-sale, carried at fair value:
Fixed-maturity securities:

U.S. government and agencies $ 31,217 $ 18 $ (767) $ 30,468
Foreign government 163,725 780 (11,590 ) 152,915
States and political subdivisions 142,189 112 (20,056 ) 122,245
Corporates 1,665,962 2,439 (171,552) 1,496,849
Residential mortgage-backed securities 473,309 370 (71,949) 401,730
Commercial mortgage-backed securities 139,306 3 (16,342) 122,967
Other asset-backed securities 185,707 108 (17,533) 168,282
Total fixed-maturity securities 2,801,415 3,830 (309,789 ) 2,495,456
Short-term investments 69,393 20 7) 69,406
Total fixed-maturity and short-term investments $ 2,870,808 $ 3,850 $ (309.796) % 2,564,862

All of our available-for-sale mortgage- and asset-backed securities represent variable interests in variable interest entities (“VIEs”). We are not the primary beneficiary of
these VIEs because we do not have the power to direct the activities that most significantly impact the entities’ economic performance. The maximum exposure to loss as a
result of our involvement in these VIEs equals the carrying value of the securities.

The scheduled maturity distribution of the available-for-sale (“AFS”) fixed-maturity portfolio as of March 31, 2023 was as follows:



Amortized cost Fair value
(In thousands)

Due in one year or less $ 154,148 $ 152,676
Due after one year through five years 770,897 733,708
Due after five years through 10 years 783,681 697,131
Due after 10 years 298,763 256,815
2,007,489 1,840,330

Mortgage- and asset-backed securities 815,507 718,296
$ 2,822,996 $ 2,558,626

Total AFS fixed-maturity securities

Expected maturities may differ from scheduled contractual maturities because issuers of securities may have the right to call or prepay obligations with or without call or
prepayment penalties.
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Trading Securities. The cost and fair value of the securities classified as trading securities were as follows:

March 31, 2023 December 31, 2022

Cost Fair value Cost Fair value
(In thousands)
Fixed-maturity securities $ 19,033 $ 18,497 $ 4,229 $ 3,698

Held-to-maturity Security. Concurrent with the execution of the Vidalia Re Coinsurance Agreement, Vidalia Re entered into a Surplus Note Purchase Agreement (the
“Surplus Note Purchase Agreement”) with Hannover Life Reassurance Company of America and certain of its affiliates (collectively, “Hannover Re”) and a newly formed
limited liability company (the “LLC”) owned by a third- party service provider. Under the Surplus Note Purchase Agreement, Vidalia Re issued a surplus note (the “Surplus
Note”) to the LLC in exchange for a credit enhanced note from the LLC with an equal principal amount (the “LLC Note”). The principal amount of both the LLC Note and the
Surplus Note will fluctuate over time to coincide with the amount of reserves contractually supported under the Vidalia Re Coinsurance Agreement. Both the LLC Note and
the Surplus Note mature on December 31, 2030 and bear interest at an annual interest rate of 4.50%. The LLC Note is guaranteed by Hannover Re through a credit
enhancement feature in exchange for a fee, which is reflected in interest expense on our unaudited condensed consolidated statements of income.

The LLC is a VIE as its owner does not have an equity investment at risk that is sufficient to permit the LLC to finance its activities without Vidalia Re or Hannover Re. The
Parent Company, Primerica Life, and Vidalia Re share the power to direct the activities of the LLC with Hannover Re, but do not have the obligation to absorb losses or the
right to receive any residual returns related to the LLC’s primary risks or sources of variability. Through the credit enhancement feature, Hannover Re is the ultimate risk
taker in this transaction and bears the obligation to absorb the LLC’s losses in the event of a Surplus Note default in exchange for the fee. Accordingly, the Company is not the
primary beneficiary of the LLC and does not consolidate the LLC within its unaudited condensed consolidated financial statements. See Note 5 (Reinsurance) for Hannover
Re’s financial strength rating.

The LLC Note is classified as a fixed-maturity held-to-maturity security in the Company’s invested asset portfolio as we have the positive intent and ability to hold the security
until maturity. As of March 31, 2023, the LLC Note had an estimated unrealized holding loss of $71.6 million based on its amortized cost and estimated fair value. The
estimated fair value of the LLC Note is expected to be at least equal to the estimated fair value of the offsetting Surplus Note. See Note 15 (Debt) for more information on the
Surplus Note.

As of March 31, 2023, no credit losses have been recognized on the LLC Note.

Investments on Deposit with Governmental Authorities. As required by law, we have investments on deposit with governmental authorities and banks for the protection of
policyholders. The fair values of investments on deposit were $7.1 million and $7.1 million as of March 31, 2023 and December 31, 2022, respectively.

Securities Lending Transactions. We participate in securities lending transactions with broker-dealers and other financial institutions to increase investment income with
minimal risk. We require minimum collateral on securities loaned equal to 102% of the fair value of the loaned securities. We accept collateral in the form of securities, which
we are not able to sell or encumber, and to the extent the collateral declines in value below 100%, we require additional collateral from the borrower. Any securities collateral
received is not reflected on our unaudited condensed consolidated balance sheets. We also accept collateral in the form of cash, all of which we reinvest. For loans involving
unrestricted cash collateral, the collateral is reported as an asset with a corresponding liability representing our obligation to return the collateral. We continue to carry the
loaned securities as invested assets on our unaudited condensed consolidated balance sheets during the terms of the loans, and we do not report them as sales. Cash collateral
received and reinvested was $74.5 million and $100.9 million as of March 31, 2023 and December 31, 2022, respectively.

Investment Income. The components of net investment income were as follows:

Three months ended March 31,

2023 2022
(In thousands)

Fixed-maturity securities (available-for-sale) $ 25,806 $ 20,889

Fixed-maturity security (held-to-maturity) 16,435 15,515

Equity securities 380 387

Policy loans and other invested assets (71) 102

Cash and cash equivalents 5,128 125
Total return on deposit asset underlying 10% coinsurance agreement" 2,049 (1,510)

Gross investment income 49,727 35,508
Investment expenses (2,227) (1,088 )

Investment income net of investment expenses 47,500 34,420
Interest expense on surplus note (16,435) (15,515)

Net investment income $ 31,065 $ 18,905




(I)Includes ($0.3) million and $(2.1) million of net gains (losses) recognized for the change in fair value of the deposit asset underlying the 10% coinsurance agreement for the three months ended March

31,2023 and 2022, respectively.

The components of investment gains (losses), as well as details on gross realized investment gains (losses) and other investment gains (losses) were as follows:

Realized investment gains (losses):
Gross gains from sales of available-for-sale securities fixed maturity securities
Gross losses from sales of available-for-sale fixed maturity securities
Net realized investment gains (losses):
Other investment gains (losses):
Credit losses impairment of available-for-sale securities
Market gains (losses) recognized in net income during the period on equity securities
Gains (losses) from bifurcated options
Gains (losses) on trading securities
Other investment gains (losses):

Investment gains (losses)

The proceeds from sales or other redemptions of available-for-sale securities were as follows:

Proceeds from sales or other redemptions

Three months ended March 31,

2023 2022
(In thousands)
$ 49 $ 602
(1,034) 25)
(985) 577
(2,160 ) 81
(1,475) 115
8 -
4 22)
(3,623 ) 174
$ (4,608 ) $ 751
Three months ended March 31,
2023 2022
(In thousands)
$ 85,430 $ 139,113

Accrued Interest. Accrued interest is recorded in accordance with the original interest schedule of the underlying security. In the event of default, the Company’s policy is to
no longer accrue interest on these securities and any remaining accrued interest will be written off. As a result, the Company has made the policy election to not record an

allowance for credit losses on accrued interest.

Credit Losses for Available-for-sale Securities. The following table summarizes all available-for-sale securities in an unrealized loss position for which an allowance for
credit losses has not been recorded as of March 31, 2023, aggregated by major security type and length of time such securities have continuously been in an unrealized loss

position:

Fixed-maturity securities:
U.S. government and agencies
Foreign government
States and political subdivisions
Corporates
Residential mortgage-backed securities
Commercial mortgage-backed securities
Other asset-backed securities
Total fixed-maturity securities
Short-term investments:
U.S. government and agencies
Foreign government
Total short-term investments

Total fixed-maturity securities and short-term investments

March 31, 2023

Less than 12 months 12 months or longer

Fair value Unrealized losses Fair value Unrealized losses
(Dollars in thousands)
$ 3,920 $ 99) $ 5,173 $ 472)
30,377 (399) 91,887 (8,654 )
10,178 (277) 102,623 (15,522)
457,448 (12,678 ) 926,057 (135,613 )
40,398 (3,342) 348,490 (64,638)
27,240 (884) 95,244 (14,230 )
29,901 (1,243) 117,076 (13,783)
599,462 (18,922) 1,686,550 (252,912)
15,835 “4) - -
1,756 (1) - -
17,591 4) - -
$ 617,053 $ (18,927) $ 1,686,550 $ (252,912)




December 31, 2022
Less than 12 months 12 months or longer
Fair value Unrealized losses Fair value Unrealized losses
(Dollars in thousands)
Fixed-maturity securities:

U.S. government and agencies $ 4,927 $ (204) N 25,209 $ (563)
Foreign government 97,094 (4,430) 38,085 (7,160 )
States and political subdivisions 71,131 (10,666 ) 44,324 (9,390)
Corporates 974,931 (69,726 ) 452,541 (101,826 )
Residential mortgage-backed securities 187,158 (22,171) 201,595 (49,778 )
Commercial mortgage-backed securities 65,165 (5,069 ) 56,799 (11,273)
Other asset-backed securities 81,907 (5,807) 72,977 (11,726)
Total fixed-maturity securities 1,482,313 (118,073) 891,530 (191,716 )
Short-term investments:
U.S. government and agencies 28,379 5) - -
Foreign government 1,744 ) - -
Total short-term investments 30,123 7) - -
Total fixed-maturity securities and short-term investments $ 1,512,436 $ (118,080 ) $ 891,530 $ (191,716 )

The amortized cost of available-for-sale fixed-maturity securities with a cost basis in excess of their fair values were $2,575.4 million and $2,713.8 million as of March 31,
2023 and December 31, 2022, respectively.

As of March 31, 2023, we did not recognize credit losses in the unaudited condensed consolidated statements of income on available-for-sale securities with unrealized losses
that were due to interest rate sensitivity and changes in credit spreads. We believe that fluctuations caused by movement in interest rates and credit spreads generally have
little bearing on the recoverability of our investments. We recognized credit losses in the unaudited condensed consolidated statements of income on available-for-sale
securities that are in an unrealized loss position that we have the intent to sell. For those that remain in an unrealized loss position we have the ability to hold these investments
until maturity or a market price recovery, and we have no present intention to dispose them. The sharp increase in interest rates over the last 12 months was the primary driver
of the increase in unrealized losses on available-for-sale securities.

For the three months ended March 31, 2023 and 2022, we recognized $2.2 million and $(0.1) million, respectively, for credit (gains) losses on available-for-sale securities in
the unaudited condensed consolidated statements of income. We recognized credit losses on securities due to: (i) our intent to sell them; (ii) adverse credit events indicating
that we will not receive the security’s contractual cash flows when contractually due, such as news of an impending filing for bankruptcy; (iii) analyses of the issuer’s most
recent financial statements or other information indicating that significant liquidity deficiencies, significant losses and large declines in capitalization exist; and (iv) analyses
of rating agency information for issuances with severe ratings downgrades indicating a significant increase in the possibility of default.

The rollforward of the allowance for credit losses on available-for-sale securities was as follows:

Three months ended March 31,

2023 2022
(In thousands)
Allowance for credit losses, beginning of period $ - $ 816
Additions to the allowance for credit losses on securities for which credit losses were not previously recorded - -
Additional increases or (decreases) to the allowance for credit losses on securities that had an allowance recorded in a
previous period - 81)
Write-offs charged against the allowance, if any - -

Allowance for credit losses, end of period $ o $ 735

Derivatives. We carry a deferred loss related to closed forward contracts, which were settled several years ago, that were used to mitigate our exposure to foreign currency
exchange rates that resulted from the net investment in our Canadian operations. The amount of deferred loss included in accumulated other comprehensive income was $26.4
million as of March 31, 2023 and December 31, 2022. These deferred losses will not be recognized until such time as we sell or substantially liquidate our Canadian
operations. We have no such intention.

(4) Fair Value of Financial Instruments

Fair value is the price that would be received upon the sale of an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement
date. Invested assets recorded at fair value are measured and classified in accordance with a
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three-tier fair value hierarchy based on observable and unobservable inputs. Observable inputs reflect market data obtained from independent sources, while unobservable
inputs reflect our view of market assumptions in the absence of observable market information. We classify and disclose all invested assets carried at fair value in one of the
following three levels:

*Level 1. Quoted prices for identical instruments in active markets. Level 1 consists of financial instruments whose value is based on quoted market prices in active markets,
such as cash, cash equivalents in money market funds, exchange-traded common stocks and actively traded mutual fund investments;

*Level 2. Quoted prices for similar instruments in active markets; quoted prices for identical or similar instruments in markets that are not active; and model-derived
valuations in which all significant inputs are observable in active markets. Level 2 includes those financial instruments that are valued using industry-standard pricing
methodologies, models or other valuation methodologies. Various inputs are considered in deriving the fair value of the underlying financial instrument, including interest
rate and yield curves, credit spread, and foreign exchange rates. All significant inputs are observable, or derived from observable information in the marketplace or are
supported by observable levels at which transactions are executed in the marketplace. Financial instruments in this category primarily include: cash equivalents and short-
term investments in U.S. treasury securities, certain public and private corporate fixed-maturity and equity securities; government or agency securities; and certain
mortgage- and asset-backed securities; and

*Level 3. Valuations derived from valuation techniques in which one or more significant inputs are unobservable. Level 3 consists of financial instruments whose fair value
is estimated based on industry-standard pricing methodologies and models using significant inputs not based on, nor corroborated by, readily available market information.
Valuations for this category primarily consist of non-binding broker quotes. Financial instruments in this category primarily include less liquid mortgage- and asset-backed
securities and equity securities.

As of each reporting period, all assets and liabilities recorded at fair value are classified in their entirety based on the lowest level of input (Level 3 being the lowest in the
hierarchy) that is significant to the fair value measurement. Significant levels of estimation and judgment are required to determine the fair value of certain of our investments.
The factors influencing these estimations and judgments are subject to change in subsequent reporting periods.

The estimated fair value and hierarchy classifications for assets and liabilities that are measured at fair value on a recurring basis were as follows:
March 31, 2023
Level 1 Level 2 Level 3 Total
(In thousands)
Fair value assets:
Available-for-sale fixed-maturity securities:

U.S. government and agencies $ = $ 9,431 $ = $ 9,431
Foreign government - 149,605 - 149,605
States and political subdivisions - 123,275 - 123,275
Corporates 3,960 1,554,059 - 1,558,019

Mortgage- and asset-backed securities:
Residential mortgage-backed securities - 408,546 - 408,546
Commercial mortgage-backed securities - 127,718 - 127,718
Other asset-backed securities - 179,716 2,316 182,032
Total available-for-sale fixed-maturity securities 3,960 2,552,350 2,316 2,558,626
Short-term investments - 70,187 - 70,187
Total available-for-sale securities 3,960 2,622,537 2,316 2,628,813
Equity securities 31,305 986 1,693 33,984
Trading securities - 18,497 - 18,497
Cash and cash equivalents 494,093 20,997 - 515,090
Separate accounts - 2,329,968 - 2,329,968
Total fair value assets $ 529,358 $ 4,992,985 $ 4,009 $ 5,526,352

Fair value liabilities:

Separate accounts $ - $ 2,329,968 $ - $ 2,329,968
Total fair value liabilities $ - $ 2,329,968 $ - $ 2,329,968
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December 31, 2022
Level 1 Level 2 Level 3 Total
(In thousands)
Fair value assets:
Available-for-sale fixed-maturity securities:

U.S. government and agencies $ - $ 30,468 $ = $ 30,468
Foreign government - 152,915 - 152,915
States and political subdivisions - 122,245 - 122,245
Corporates 3,586 1,493,263 - 1,496,849

Mortgage-and asset-backed securities:
Residential mortgage-backed securities - 401,730 - 401,730
Commercial mortgage-backed securities - 122,967 - 122,967
Other asset-backed securities - 168,282 - 168,282
Total available-for-sale fixed-maturity securities 3,586 2,491,870 - 2,495,456
Short-term investments - 69,406 - 69,406
Total available-for-sale securities 3,586 2,561,276 - 2,564,862
Equity securities 32,727 967 1,710 35,404
Trading securities - 3,698 - 3,698
Cash and cash equivalents 489,240 - - 489,240
Separate accounts - 2,305,717 - 2,305,717
Total fair value assets $ 525,553 $ 4,871,658 $ 1,710 $ 5,398,921

Fair value liabilities:

Separate accounts $ - $ 2,305,717 $ - $ 2,305,717
Total fair value liabilities $ - S 2,305,717 § ) 2,305,717

In estimating fair value of our investments, we use a third-party pricing service for approximately all of our securities that are measured at fair value on a recurring basis. The
remaining securities are primarily thinly-traded securities, such as private placements, and are valued using models based on observable inputs on public corporate spreads
having similar characteristics (e.g., sector, average life and quality rating), liquidity and yield based on quality rating, average life and U.S. Treasury yields. All observable
data inputs are corroborated by independent third-party data. We also corroborate pricing information provided by our third-party pricing service by performing a review of
selected securities. Our review activities include: obtaining detailed information about the assumptions, inputs and methodologies used in pricing the security; documenting
this information; and corroborating it by comparison to independently obtained prices and/or independently developed pricing methodologies.

Furthermore, we perform internal reasonableness assessments on fair value determinations within our portfolio throughout the year and as of year-end, including pricing
variance analyses and comparisons to alternative pricing sources and benchmark returns. If a fair value appears unusual relative to these assessments, we will re-examine the
inputs and may challenge a fair value assessment made by the pricing service. If there is a known pricing error, we will request a reassessment by the pricing service. If the
pricing service is unable to perform the reassessment on a timely basis, we will determine the appropriate price by requesting a reassessment from an alternative pricing
service or other qualified source as necessary. We do not adjust quotes or prices except in a rare circumstance to resolve a known error.

Because many fixed-maturity securities do not trade on a daily basis, third-party pricing services generally determine fair value using industry-standard methodologies, which
vary by asset class. For corporates, governments, and agency securities, these methodologies include developing prices by incorporating available market information such as
U.S. Treasury curves, benchmarking of similar securities including new issues, sector groupings, quotes from market participants and matrix pricing. Observable information
is compiled and integrates relevant credit information, perceived market movements and sector news. Additionally, security prices are periodically back-tested to validate
and/or refine models as conditions warrant. Market indicators and industry and economic events are also monitored as triggers to obtain additional data. For certain structured
securities (such as mortgage- and asset-backed securities) with limited trading activity, third-party pricing services generally use industry-standard pricing methodologies that
incorporate market information, such as index prices or discounting expected future cash flows based on underlying collateral, and quotes from market participants, to
estimate fair value. If one or more of these input measures are not deemed observable for a particular security, the security will be classified as Level 3 in the fair value
hierarchy.

Where specific market information is unavailable for certain securities, pricing models produce estimates of fair value primarily using Level 2 inputs along with certain Level
3 inputs. These models include matrix pricing. The pricing matrix uses current U.S. Treasury rates and credit spreads received from third-party sources to estimate fair value.
The credit spreads incorporate the issuer’s industry- or issuer-specific credit characteristics and the security’s time to maturity, if warranted. Remaining unpriced securities are
valued using an estimate of fair value based on indicative market prices that include significant unobservable inputs not based on, nor corroborated by, market information,
including the utilization of non-binding broker quotes.
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The roll-forward of the Level 3 assets measured at fair value on a recurring basis was as follows:

Three months ended March 31,

2023 2022
(In thousands)

Level 3 assets, beginning of period $ 1,710 $ 3,596
Net unrealized gains (losses) included in other comprehensive income - 2)
Realized gains (losses) and accretion (amortization) recognized in earnings a7) (207)
Purchases 2,316 5,903
Sales - -
Settlements - -
Transfers into Level 3 - 1,399
Transfers out of Level 3 - -

Level 3 assets, end of period $ 4,009 $ 10,689

We obtain independent pricing quotes based on observable inputs as of the end of the reporting period for all securities in Level 2. Those inputs include benchmark yields,
reported trades, broker/dealer quotes, issuer spreads, two-sided markets, benchmark securities, market bids/offers, quoted prices for similar instruments in markets that are not
active, and other relevant data. We monitor these inputs for market indicators, industry and economic events. There were no material transfers between Level 1 and Level 3
during the three months ended March 31, 2023 and 2022.

The carrying values and estimated fair values of our financial instruments were as follows:

March 31, 2023 December 31, 2022
Carrying value Estimated fair value Carrying value Estimated fair value
(In thousands)
Assets:
Fixed-maturity securities (available-for-sale) $ 2,558,626 $ 2,558,626 $ 2,495,456 $ 2,495,456
Fixed-maturity security (held-to-maturity) 1,460,000 1,388,411 1,444,920 1,340,265
Short-term investments (available-for-sale) 70,187 70,187 69,406 69,406
Equity securities 33,984 33,984 35,404 35,404
Trading securities 18,497 18,497 3,698 3,698
Policy loans ) 37,554 37,554 35,940 35,940
Deposit asset underlying 10% coinsurance agreement ® 215,871 215,871 224,371 224,371
Separate accounts 2,329,968 2,329,968 2,305,717 2,305,717
Liabilities:
Notes payable () @ $ 593,106 $ 496,098 $ 592,905 $ 491,753
Surplus note (V' @ 1,459,565 1,380,029 1,444,469 1,333,047
Separate accounts 2,329,968 2,329,968 2,305,717 2,305,717

(I)Carrying value amounts shown are net of issuance costs.
(Z)Classiﬁed as a Level 2 fair value measurement.
(S)Classiﬁed as a Level 3 fair value measurement.

The fair values of financial instruments presented above are estimates of the fair values at a specific point in time using various sources and methods, including market
quotations and a complex matrix system that takes into account issuer sector, quality, and spreads in the current marketplace.

Financial Instruments Recognized at Fair Value in the Balance Sheets. Estimated fair values of investments in AFS securities are principally a function of current spreads
and interest rates that are corroborated by independent third-party data. Therefore, the fair values presented are indicative of amounts we could realize or settle at the
respective balance sheet date. We do not necessarily intend to dispose of or liquidate such instruments prior to maturity. Trading securities and equity securities, including
common and nonredeemable preferred stocks, are carried at fair value. Segregated funds in separate accounts are carried at the underlying value of the variable insurance
contracts, which is fair value.

The carrying amounts for cash and cash equivalents, trade receivables, accrued investment income, accounts payable, notes payable — short term, cash collateral and payables
for security transactions approximate their fair values due to the short-term nature of these instruments. Consequently, such financial instruments are not included in the above
table.

(5) Reinsurance

We use reinsurance extensively, which has a significant effect on our results of operations. Reinsurance arrangements do not relieve us of our primary obligation to the
policyholder.
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Details on in-force life insurance were as follows:

Direct life insurance in-force
Amounts ceded to other companies
Net life insurance in-force

Percentage of reinsured life insurance in-force

March 31, 2023 December 31, 2022
(Dollars in thousands)
925,084,773 $ 919,081,738
(792,325,968 ) (787,907,229 )
132,758,805 $ 131,174,509
86 % 86 %

Benefits and claims ceded to reinsurers during the three months ended March 31, 2023 and 2022 were $338.9 million and $288.4 million, respectively.

Reinsurance recoverables as of March 31, 2023 and December 31, 2022 include ceded reserve balances, ceded claim liabilities, and ceded claims paid. Reinsurance

recoverables and financial strength ratings by reinsurer were as follows:

March 31,2023

Reinsurance

recoverables
Swiss Re Life and Health America, Inc. (Novated from Pecan Re Inc.) $ 2,432,148
Munich Re of Malta @ 249,328
American Health and Life Insurance Company 150,874
SCOR Global Life Reinsurance Companies ) 126,485
Swiss Re Life & Health America Inc. @ 44,624
RGA Reinsurance Company 41,213
Korean Reinsurance Company 35,602
Munich American Reassurance Company 34,942
Hannover Life Reassurance Company 20,297
TOA Reinsurance Company 16,938
All other reinsurers 30,186

Allowance for credit losses (3,563)

Reinsurance recoverables $ 3,179,074

NR - not rated

A+
NR
B++
A+
A+
A+
A
A+
A+
A

A.M. Best rating
(In thousands)

$
$
$

$

2,

3,

December 31, 2022

Reinsurance
recoverables

403,180
245,521
148,573
121,408
57,439
47,110
42,169
41,450
18,504
18,043
35,936
(2.936)
176,397

A.M. Best rating

A+
NR
B++
A+
A+
A+
A
A+
A+
A

a )Reinsurance recoverables includes balances ceded under coinsurance transactions of term life insurance policies that were in-force as of December 31, 2009. Amounts shown are net of their share of the

reinsurance recoverables from other reinsurers. Arrangements with these reinsurers include collateral trust agreements held in support of reinsurance recoverables.

@Entity is rated AA- by S&P.

(S)Includes amounts ceded to Transamerica Reinsurance Companies and fully retroceded to SCOR Global Life Reinsurance Companies.

(Dincludes amounts ceded to Lincoln National Life Insurance and fully retroceded to Swiss Re Life & Health America Inc.

We estimate and recognize lifetime expected credit losses for reinsurance recoverables. In estimating the allowance for expected credit losses for reinsurance recoverables, we
factor in the underlying collateral for reinsurance agreements where available. Specifically, for reinsurers with underlying trust assets, we compare the reinsurance
recoverables balance to the underlying trust assets that mitigate the potential exposure to credit losses. We also analyze the financial condition of the reinsurers, as determined
by third-party rating agencies, to determine the probability of default for the reinsurers. We then utilize a third-party credit default study to calculate an expected credit loss
given default rate or recovery rate. The probability of default and loss given default rates are then applied to the reinsurers’ recoverable balance, while also factoring in any
third-party letters of credit that support the reinsurance agreement, in order to calculate our current expected credit loss allowance.

The rollforward of the allowance for credit losses on reinsurance recoverables were as follows:

Balance, beginning of period
Current period provision for expected credit losses
Balance, at the end of period

(6) Deferred Policy Acquisition Costs

The balances and activity in DAC were as follows:
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2023

Three months ended March 31,

(In thousands)

2,936
627
3,563

$

$

2022

2,942
141
3,083




Balance, beginning of period
Capitalization

Amortization

Foreign exchange translation and other

Balance, at the end of period

Reconciliation of DAC by product was as follows:

Term Life
Segregated Funds (Canada)
Other

Total DAC, net

Three months ended Year
March 31, 2023

(In thousands)

Segregated Funds
(Canada) Term Life
$ 62,341 $ 2,872,816
1,834 507,834
(1,493 ) (252,352)
181 (16,623 )
$ 62,863 $ 3,111,675

ended

December 31, 2022

Segregated Funds
(Canada)

$ 65,411
7,003

(5,581)

(4,492)
$ 62,341

March 31, 2023
(In thousands)

$ 3,174,295 $
62,863
19,687

$ 3,256,845 $

December 31, 2022

3,111,675
62,341
20,013

3,194,029

There were no changes to the judgments, assumptions and methods used to amortize DAC during the three months ended March 31, 2023 and 2022.

(7) Separate Accounts

The following table represents the fair value of assets supporting separate accounts assets by major investment category:

Fixed-income securities
Equity securities

Cash and cash equivalents
Due to/from funds

Other

Total separate accounts assets

The following table represents the balances of and changes in separate account liabilities:

Separate account liabilities balance, beginning of period
Premiums and deposits

Surrenders and withdrawals

Investment performance

Management fees and other charges

Foreign exchange translation

Separate accounts liabilities balance, end of period

Cash surrender value

March 31, 2023
(In thousands)
$ 850,880 $
1,358,331
130,713
(9,983 )
27
$ 2,329,968 $

December 31, 2022

796,384
1,340,541
181,162

(12,399 )
29
2,305,717

Three months ended
March 31, 2023
(In thousands)

Year ended
December 31, 2022

$ 2,305,717 $ 2,799,992
77,897 253,982

(108,494 ) (293278 )

67,262 (202,997 )

(15,140 ) (62,281 )

2,726 (189,701 )
$ 2,329,968 $ 2,305,717
$ 2,293,074 $ 2,268,436

The cash surrender value represents the amount of the contract holders account balance distributable at the balance sheet date less the Company’s estimate of the deferred
sales charges that would be assessed if the policyholders redeemed their contracts at the balance sheet date. This estimate requires the Company to make certain assumptions
regarding the underlying account balances by contribution year and application of the contractually defined deferred sales charges that would be applicable to each

contribution year.

(8) Policy Claims and Other Benefits Payable

Changes in policy claims incurred and other benefits payable were as follows:



Policy claims and other benefits payable, beginning of period
Less reinsured policy claims and other benefits payable
Net balance, beginning of period
Incurred related to current year
Incurred related to prior years ()
Total incurred
Claims paid related to current year, net of reinsured policy claims received

Reinsured policy claims received related to prior years, net of claims paid
Total paid

Foreign currency translation
Net balance, end of period

Add reinsured policy claims and other benefits payable

Balance, end of period

Three months ended March 31,

2023

(In thousands)

$ 538,250
542,613
(4,363 )
65,820
2,732)
63,088
(141,557)
8,422

(133,135 )
38

(74,372)
572,855
$ 498,483

$

$

585,382
638,007
(52,625 )

77,232
(4,547)
72,685

(161,818 )

64,532
(97,286 )
(12)
(77,238 )
652,088
574,850

( )Includes the difference between our estimate of claims incurred but not yet reported as of period-end and the actual incurred claims reported after period-end.

The liability for policy claims and other benefits payable on traditional life insurance products includes estimated unpaid claims that have been reported to us and claims
incurred but not yet reported. We estimate claims incurred but not yet reported based on our historical claims activity, adjusted for any current new trends and conditions, and

reported lag time experience.

(9) Future Policy Benefits

The following tables summarize balances and changes in the present value of expected net premiums and the present value of expected future policy benefits underlying the

LFPB:

Present Value of Expected Net Premiums
Balance at current discount rate, beginning of period
Balance at original discount rate, beginning of period
Effect of changes in cash flow assumptions
Effect of actual variances from expected experience
Adjusted balance, beginning of period
Issuances
Interest accrual at original discount rate
Net premiums collected
Foreign currency translation
Expected net premiums at original discount rate, end of period
Effect of changes in discount rate assumptions

Expected net premiums at current discount rate, end of period

Present Value of Expected Future Policy Benefits
Balance at current discount rate, beginning of period
Balance at original discount rate, beginning of period

Effect of changes in cash flow assumptions

Effect of actual variances from expected experience
Adjusted balance, beginning of period

Issuances

Interest Accrual at original discount rate

Benefit payments

Foreign currency translation
Expected future policy benefits at original discount rate, end of period

Effect of changes in discount rate assumptions

Expected future policy benefits at current discount rate, end of period

LFPB
Less: reinsurance recoverables

Net LFPB, after reinsurance recoverables

Weighted-average duration of net LFPB

Three months ended

Year ended

March 31, 2023 December 31, 2022
(In thousands)
Term Life
$ 13,053,386 $ 14,988,852
13,521,221 12,800,441
- 26,090
(66,059 ) 8,653
13,455,162 12,835,184
465,861 1,892,716
130,130 486,436
(414,681 ) (1,623,000 )
1,326 (70,115)
13,637,798 13,521,221
(117,304 ) (467,835 )
$ 13,520,494 $ 13,053,386
$ 19,143,253 $ 23,309,576
19,706,818 18,991,175
- 29,915
(58,593 ) 21,101
19,648,225 19,042,191
465,885 1,892,730
206,814 796,017
(467,008 ) (1,915,518 )
2,016 (108,602 )
19,855,932 19,706,818
13,498 (563,565 )
$ 19,869,430 $ 19,143,253
$ 6,348,936 $ 6,089,867
3,154,789 3,153,121
$ 3,194,147 $ 2,936,746
7.8 7.8
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During the three months ended March 31, 2023 and 2022, experience variances resulted in remeasurement gains of $0.5 million and $1.3 million, respectively. The impact of
experience variances in persistency and mortality during each period was largely offset by reinsurance. There were no changes to the inputs, judgments, assumptions, and
methods used in measuring the LFPB during the three months ended March 31, 2023 and 2022.

For the full year 2022, the remeasurement gain recognized by the Company was $0.5 million. During 2022, a small assumption change was made relating to moving mortality
improvement forward one calendar year when the Company reviewed assumptions during the third quarter. The impact of this change in assumption, together with experience
variances during 2022, were largely offset by reinsurance.

Losses recognized as a result of capping the net premium ratio at 100% were immaterial during the three months ended March 31, 2023 and 2022.

The following table reconciles the LFPB to the condensed consolidated balance sheets:

March 31, 2023 December 31, 2022
(In thousands)
Term Life $ 6,348,936 $ 6,089,867
Other 212,688 208,039
Total $ 6,561,624 $ 6,297,906
The following table reconciles the reinsurance recoverables to the condensed consolidated balance sheets:
March 31, 2023 December 31, 2022
(In thousands)
Term Life $ 3,154,789 S 3,153,121
Other 24,285 23,276
Total $ 3,179,074 $ 3,176,397

The amount of discounted (using the original discount rate) and undiscounted expected gross premiums and expected future benefit payments were as follows:

March 31, 2023 December 31, 2022
(In thousands)
Term Life
Undiscounted Discounted Undiscounted Discounted
Expected future benefit payments $ 32,216,059 $ 19,869,430 $ 31,904,059 $ 19,143,253
Expected future gross premiums $ 37,480,296 $ 25,902,466 $ 37,135,605 $ 25,070,802

The amount of revenue and interest recognized in our unaudited condensed consolidated statements of income were as follows:

Three months ended March 31,
2023 2022
(In thousands)

Term Life
Gross premiums $ 812,880 $ 793,254
Interest accretion (expense) $ (76,684 ) $ (76,496 )

The weighted-average rates were as follows:

March 31, 2023 December 31, 2022
(In thousands)
Term Life
Original discount rate 4.95 % 5.00 %
Current discount rate 491 % 528 %

There were no changes to the methods used to determine the discount rates during the three months ended March 31, 2023 and the twelve months ended December 31, 2022.
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(10) Stockholders’ Equity

A reconciliation of the number of shares of our outstanding common stock follows:

Three months ended March 31,

2023 2022
(In thousands)

Common stock, beginning of period $ 36,824 $ 39,368
Shares issued for stock options exercised 43 -
Shares of common stock issued upon lapse of sales restrictions on

restricted stock units (“RSUs”) 129 132
Common stock retired (589) (748 )

Common stock, end of period S 36,407 $ 38,752

The above reconciliation excludes RSUs and performance-based stock units (“PSUs”), which do not have voting rights. As sales restrictions on RSUs lapse and PSUs are
earned, we issue common shares with voting rights. As of March 31, 2023, we had a total of 266,601 RSUs and 65,459 PSUs outstanding. The PSU outstanding balance is
based on the number of PSUs granted pursuant to the award agreement; however, the actual number of common shares earned could be higher or lower based on actual versus
targeted performance. See Note 12 (Share-Based Transactions) for discussion of the PSU award structure.

On November 17, 2022, our Board of Directors authorized a share repurchase program for up to $375.0 million of our outstanding common stock for purchases from January
1, 2023 through December 31, 2023 (the “Share Repurchase Program”). Under the Share Repurchase Program, we repurchased 530,723 shares of our common stock in the
open market for an aggregate purchase price of $85.3 million through March 31, 2023. Approximately $289.7 million remains available for repurchases of our outstanding
common stock under the Share Repurchase Program as of March 31, 2023.

(11) Earnings Per Share

The Company has outstanding common stock and equity awards that consist of RSUs, PSUs and stock options. The RSUs maintain non-forfeitable dividend rights that result
in dividend payment obligations on a one-to-one ratio with common shares for any future dividend declarations.

Unvested RSUs are deemed participating securities for purposes of calculating earnings per share (“EPS”) as they maintain dividend rights. We calculate EPS using the two-
class method. Under the two-class method, we allocate earnings to common shares and vested RSUs outstanding for the period. Earnings attributable to unvested participating
securities, along with the corresponding share counts, are excluded from EPS as reflected in our unaudited condensed consolidated statements of income.

In calculating basic EPS, we deduct from net income any dividends and undistributed earnings allocated to unvested RSUs and then divide the result by the weighted-average
number of common shares and vested RSUs outstanding for the period.

We determine the potential dilutive effect of PSUs and stock options outstanding (“contingently-issuable shares”) on EPS using the treasury-stock method. Under this method,
we determine the proceeds that would be received from the issuance of the contingently-issuable shares if the end of the reporting period were the end of the contingency
period. The proceeds from the contingently-issuable shares include the remaining unrecognized compensation expense of the awards and the cash received for the exercise
price on stock options. We then use the average market price of our common shares during the period the contingently-issuable shares were outstanding to determine how
many shares we could repurchase with the proceeds raised from the issuance of the contingently-issuable shares. The net incremental share count issued represents the
potential dilutive securities. We then reallocate earnings to common shares and vested RSUs by incorporating the increased fully-diluted share count to determine diluted EPS.
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The calculation of basic and diluted EPS was as follows:

Three months ended March 31,
2023 2022
(In thousands, except per-share amounts)

Basic EPS:
Numerator:
Net income attributable to Primerica, Inc. $ 125,106 $ 115,039
Income attributable to unvested participating securities (565) 476)
Net income used in calculating basic EPS $ 124,541 $ 114,563
Denominator:
Weighted-average vested shares 36,710 39,221
Basic EPS $ 3.39 $ 2.92
Diluted EPS:
Numerator:
Net income attributable to Primerica, Inc. $ 125,106 $ 115,039
Income attributable to unvested participating securities (564) 475)
Net income used in calculating diluted EPS $ 124,542 $ 114,564
Denominator:
Weighted-average vested shares 36,710 39,221
Dilutive effect of incremental shares to be issued for
contingently-issuable shares 94 111
Weighted-average shares used in calculating diluted EPS 36,804 39,332
Diluted EPS $ 3.38 $ 2.91

(12) Share-Based Transactions

The Company has outstanding equity awards under the Primerica, Inc. Second Amended and Restated 2010 Omnibus Incentive Plan (“2010 OIP”), which expired in 2020 in
accordance with its terms and under which no future awards will be made, and the Primerica, Inc. 2020 Omnibus Incentive Plan (the “2020 OIP”, and together with the 2010
OIP, the “OIP”), which was approved by the Company’s stockholders on May 13, 2020. The OIP provides for the issuance of equity awards, including stock options, stock
appreciation rights, restricted stock, deferred stock, RSUs, PSUs, and stock payment awards, as well as cash-based awards. In addition to time-based vesting requirements,
awards granted under the OIP may also be subject to specified performance criteria. Under the OIP, the Company issues equity awards to our management (officers and other
key employees), non-employees who serve on our Board of Directors, and sales force leaders. For more information on equity awards granted under the OIP, see Note 14
(Share-Based Transactions) to our consolidated financial statements within our 2022 Annual Report.

In connection with our granting of equity awards to management and members of the Board of Directors, we recognize expense over the requisite service period of the equity
award. We defer and amortize the fair value of equity awards granted to the sales force in the same manner as other deferred policy acquisition costs for those awards that are
an incremental direct cost of successful acquisitions of life insurance policies that result directly from and are essential to the policy acquisition(s) and would not have been
incurred had the policy acquisition(s) not occurred. All equity awards granted to the sales force that are not directly related to the successful acquisition of life insurance
policies are recognized as expense as incurred, which is in the quarter granted and earned.

The impact of equity awards granted under the OIP are as follows:

Three months ended March 31,

2023 2022
(In thousands)
Equity awards expense recognized $ 12,125 $ 12,181
Equity awards expense deferred 2,523 2,377

On February 28, 2023, the Compensation Committee of our Board of Directors granted the following equity awards to employees as part of the annual approval of
management incentive compensation:

55,137 RSUs awarded to management with a measurement-date fair value of $185.24 per unit that have time-based vesting requirements with equal and annual graded
vesting over approximately three years subsequent to the grant date.

*17,139 PSUs awarded to our four top executives with a measurement-date fair value of $185.24 per unit. The PSUs will be earned on March 1, 2026 contingent upon the
Company achieving a targeted annual average three-year return on adjusted equity (“ROAE”) and average EPS growth for the period from January 1, 2023 through
December 31, 2025. The actual number of common shares that will be earned will vary based on the actual ROAE and average EPS growth relative to the targeted ROAE
and average EPS growth and can range from zero to 25,708 shares.
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All awards granted to employees on February 28, 2023 vest upon voluntary termination of employment by any employee who is “retirement eligible” as of his or her
termination date. In order to be retirement eligible, an employee must be at least 55 years old and his or her age plus years of service with the Company must equal at least
75. The number of PSUs that will ultimately be earned for a retirement eligible employee is equal to the amount calculated using the Company’s actual cumulative three-year
ROAE and average EPS growth for the performance period ending on December 31, 2025, even if that employee retires prior to the completion of the three-year performance
period.

(13) Commitments and Contingent Liabilities

Letter of Credit (“LOC”). Peach Re maintains a credit facility agreement with Deutsche Bank (the “Credit Facility Agreement”) to support certain obligations for a portion of
the Regulation XXX reserves related to the Peach Re Coinsurance Agreement. Under the Credit Facility Agreement, Deutsche Bank issued a letter of credit for the benefit of
Primerica Life with a term expiring on December 31, 2025. As of March 31, 2023, the amount of the LOC outstanding was $80.4 million. This amount will decline over the
remaining term of the LOC to correspond with declines in the Regulation XXX reserves. As of March 31, 2023, the Company was in compliance with all financial covenants
under the Credit Facility Agreement.

Further discussion on the Company’s LOC is included in Note 16 (Commitments and Contingent Liabilities) to our consolidated financial statements within our 2022 Annual
Report.

Contingent Liabilities. The Company is involved from time to time in legal disputes, regulatory inquiries and arbitration proceedings in the normal course of business. These
disputes are subject to uncertainties, including the large and/or indeterminate amounts sought in certain of these matters and the inherent unpredictability of litigation. As such,
the Company is unable to estimate the possible loss or range of loss that may result from these matters unless otherwise indicated.

(14) Other Comprehensive Income

The components of other comprehensive income (“OCI”), including the income tax expense or benefit allocated to each component, were as follows:
Three months ended March 31,
2023 2022
(In thousands)
Foreign currency translation adjustments:
Change in unrealized foreign currency translation gains (losses)
before income taxes N 998 N 3,289
Income tax expense (benefit) on unrealized foreign currency
translation gains (losses) - =
Change in unrealized foreign currency translation gains
(losses), net of income taxes $ 998 $ 3,289
Unrealized gain (losses) on available-for-sale securities:
Change in unrealized holding gains (losses) arising during period

before income taxes $ 38,549 $ (164,937)
Income tax expense (benefit) on unrealized holding gains
(losses) arising during period 8,316 (35,241)
Change in unrealized holding gains (losses) on available-for-sale
securities arising during period, net of income taxes 30,233 (129,696 )
Reclassification from accumulated OCI to net income for (gains)
losses realized on available-for-sale securities 3,137 (658)
Income tax (expense) benefit on (gains) losses reclassified
from accumulated OCI to net income 659 (138)
Reclassification from accumulated OCI to net income for (gains)
losses realized on available-for-sale securities, net of income taxes 2,478 (520)
Change in unrealized gains (losses) on available-for-sale
securities, net of income taxes and reclassification adjustment $ 32,711 $ (130,216 )
Effect of change in discount rate assumptions on the LFPB:
Change in effect in discount rate assumptions on the LFPB before income taxes $ (182,045) $ 821,904
Income tax (expense) benefit on the effect of change in discount rate assumptions
on the LFPB from accumulated OCI to net income (39,071) 175,763
Change in effect in discount rate assumptions on the LFPB, net of income taxes $ (142974)  § 646,141
(15) Debt

Notes Payable. As of March 31, 2023, the Company had outstanding $600.0 million of publicly-traded, senior unsecured notes (the “Senior Notes”), with an annual interest
rate of 2.80% that are scheduled to mature on November 19, 2031. As of March 31, 2023, we
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were in compliance with the covenants of the Senior Notes. No events of default occurred on the Senior Notes during the three months ended March 31, 2023.

Further discussion on the Company’s Senior Notes is included in Note 10 (Debt) to our consolidated financial statements within our 2022 Annual Report.

Surplus Note. As of March 31, 2023, the principal amount outstanding on the Surplus Note issued by Vidalia Re was $1.46 billion, which is equal to the principal amount of
the LLC Note. The principal amount of both the Surplus Note and the LLC Note will fluctuate over time to coincide with the amount of policy reserves being contractually
supported under the Vidalia Re Coinsurance Agreement. Both the LLC Note and the Surplus Note mature on December 31, 2030 and bear interest at an annual interest rate of
4.50%. Based on the estimated reserves for policies issued in 2011 through 2017 that have been ceded under the Vidalia Re Coinsurance Agreement, the principal amounts of
the Surplus Note and the LLC Note are expected to reach $1.5 billion each. This financing arrangement is non-recourse to the Parent Company and Primerica Life, meaning
that neither of these companies has guaranteed the Surplus Note or is otherwise liable for reimbursement for any payments triggered by the LLC Note’s credit enhancement
feature. The Parent Company has agreed to support Vidalia Re’s obligation to pay the credit enhancement fee incurred on the LLC Note.

Further discussion on the Company’s LLC Note is included in Note 3 (Investments).

Revolving Credit Facility. We maintain an unsecured $200.0 million revolving credit facility (“Revolving Credit Facility”) with a syndicate of commercial banks. The
Revolving Credit Facility has a scheduled termination date of June 22, 2026. Amounts outstanding under the Revolving Credit Facility are borrowed, at our discretion, on the
basis of either a Secured Overnight Financing Rate (“SOFR”) rate loan, or a base rate loan. SOFR rate loans bear interest at a periodic rate equal to one-, three-, or six-month
Adjusted Term SOFR, plus an applicable margin. Base rate loans bear interest at the highest of (a) the Prime Rate, (b) the Federal Funds Rate plus 0.50% and (c) one-month
Adjusted Term SOFR plus 1.00%, plus an applicable margin. The Revolving Credit Facility also permits the issuance of letters of credit. The applicable margins are based on
our debt rating with such margins for SOFR rate loans and letters of credit ranging from 1.00% to 1.625% per annum and for base rate loans ranging from 0.00% to 0.625%
per annum. Under the Revolving Credit Facility, we incur a commitment fee that is payable quarterly in arrears and is determined by our debt rating. This commitment fee
ranges from 0.10% to 0.225% per annum of the aggregate amount of the $200.0 million commitment of the lenders under the Revolving Credit Facility that remains undrawn.
During the three months ended March 31, 2023, no amounts were outstanding under the Revolving Credit Facility and we were in compliance with its covenants. Furthermore,
no events of default occurred under the Revolving Credit Facility during the three months ended March 31, 2023.

(16) Revenue from Contracts with Customers

Our revenues from contracts with customers primarily include:

*Commissions and fees earned for the marketing and distribution of investment and savings products underwritten by mutual fund companies and annuity providers. For
purposes of revenue recognition, mutual fund companies and annuity providers are considered the customers in marketing and distribution arrangements;

*Fees earned for investment advisory and administrative services within our managed investments program and shareholder services fees earned in Canada for mutual
funds for which we serve as principal distributor;

*Account-based fees for transfer agent recordkeeping functions and non-bank custodial services;

*Commissions and fees earned from the distribution of Medicare-related insurance products on behalf of health insurance carriers, including tail revenue adjustments;
*Marketing development revenues earned for selling Medicare-related insurance products on behalf of health insurance carriers, which is recorded in Other, net revenue;
*Fees associated with mortgage distribution and the distribution of other third-party financial products; and

*Other revenue from the sale of miscellaneous products and services including monthly subscription fees from the sales representatives for access to Primerica Online, our
primary sales force support tool.

Premiums from insurance contracts we underwrite, fees received from segregated funds insurance contracts, and income earned on our invested assets are excluded from the
definition of revenues from contracts with customers in accordance with U.S. GAAP.

Further discussion on the Company’s revenues from contracts with customers and revenue recognition policies are included in Note 18 (Revenue from Contracts with
Customers) to our consolidated financial statements within our 2022 Annual Report.
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The disaggregation of our revenues from contracts with customers were as follows:
Three months ended March 31,
2023 2022

(In thousands)
Term Life Insurance segment revenues:

Other, net $ 12,233 $ 12,175
Total segment revenues from contracts with customers 12,233 12,175
Revenues from sources other than contracts with customers 408,836 394,808
Total Term Life Insurance segment revenues $ 421,069 $ 406,983

Investment and Savings Products segment revenues:
Commissions and fees

Sales-based revenues $ 72,388 $ 103,242
Asset-based revenues 98,104 97,355
Account-based revenues 22,790 21,541
Other, net 3,120 3,144
Total segment revenues from contracts with customers 196,402 225,282
Revenues from sources other than contracts
with customers (segregated funds) 13,800 15,757
Total Investment and Savings Products segment revenues $ 210,202 $ 241,039

Senior Health segment revenues:

Commissions and fees $ 15,755 $ 1,278
Other, net 2,955 4,553
Total Senior Health segment revenues $ 18,710 $ 5,831

Corporate and Other Distributed Products segment revenues:

Commissions and fees $ 8,710 $ 12,627
Other, net 1,199 1,117
Total segment revenues from contracts with customers 9,909 13,744
Revenues from sources other than contracts with customers 30,146 23,629
Total Corporate and Other Distributed Products segment revenues $ 40,055 $ 37,373

Renewal Commissions Receivable. For revenue associated with ongoing renewal commissions in the Senior Health and Corporate and Other Distributed Products segments,
we record a renewal commission receivable asset for the amount of ongoing renewal commissions we anticipate collecting in reporting periods subsequent to the satisfaction
of the performance obligation, less amounts that are constrained in the accompanying unaudited condensed consolidated balance sheets. We update our estimate of variable
consideration each period and new facts or circumstances that were not available at the time of the initial estimate will indicate that the expected renewal commissions are
higher or lower than our renewal commissions receivable. As such, the expected renewal commissions receivable will be written down or up to its revised expected value by
adjustments to revenue, which we refer to as tail revenue adjustments. During the three months ended March 31, 2023, no tail revenue adjustments were recognized based on
our current estimates.

Activity in the Renewal commissions receivable account was as follows:
Three months ended March 31,

2023 2022

(In thousands)
Senior Health segment:

Balance, beginning of period $ 139,399 $ 172,308
Commissions revenue 9,062 12,849
Less: collections (14,262) (12,314)
Tail revenue adjustments from change in estimate - (19,060 )
Balance, at the end of period $ 134,199 $ 153,783

Corporate and Other Distributed Products segments:

Balance, beginning of period $ 60,644 $ 59,443

Commissions revenue 5,370 5,643

Less: collections (5,804 ) (5,694 )
Balance, at the end of period $ 60,210 $ 59,392
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Incremental costs to obtain or fulfill contracts, most notably sales commissions to the sales representatives, are not incurred prior to the recognition of the related revenue.
Therefore, we have no assets recognized for incremental costs to obtain or fulfill contracts.

(17) Goodwill

Goodwill represents the excess of the purchase price over the estimated acquired values of identifiable assets and liabilities acquired in a business combination. In accordance
with U.S. GAAP, goodwill is not amortized. The Company tests goodwill for impairment annually on July 1 and whenever events occur or circumstances change that would
indicate the carrying value of goodwill may be impaired. All of the Company’s goodwill was obtained from the acquisition of the e-TeleQuote business, which has been
designated as a separate operating segment called Senior Health. Therefore, goodwill has been allocated solely to the Senior Health segment and is evaluated for impairment
at the Senior Health segment level, which is also defined as the reporting unit.

At March 31, 2023, the Company recognized goodwill of $127.7 million in its Senior Health reporting unit after accumulated
goodwill impairment charges of $136.0 million. There was no change in the goodwill balance during the three months ended March 31, 2023.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS.

Management’s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”) is intended to inform the reader about matters affecting the financial
condition and results of operations of Primerica, Inc. (the “Parent Company”) and its subsidiaries (collectively, “we”, “us” or the “Company”) for the period from December 31,
2022 to March 31, 2023. As a result, the following discussion should be read in conjunction with MD&A and the consolidated financial statements and notes thereto that are
included in our Annual Report on Form 10-K for the year ended December 31, 2022 (“2022 Annual Report”). This discussion contains forward-looking statements that
constitute our plans, estimates and beliefs. These forward-looking statements involve numerous risks and uncertainties, including, but not limited to, those discussed under the
heading “Risk Factors” in the 2022 Annual Report and in Item 1A of this Report. Actual results may differ materially from those contained in any forward-looking statements.

This MD&A is divided into the following sections:

*Business Overview

*Business Trends and Conditions
*Factors Affecting Our Results
+Critical Accounting Estimates
*Results of Operations
*Financial Condition

Liquidity and Capital Resources

Business Overview

We are a leading provider of financial products to middle-income households in the United States and Canada primarily through a network of independent contractor sales
representatives (“independent sales representatives” or “independent sales force””). We assist our clients in meeting their needs for term life insurance, which we underwrite, and
mutual funds, annuities, managed investments, Medicare-related insurance products and other financial products, which we distribute primarily on behalf of third parties. We
have three primary operating segments, Term Life Insurance, Investment and Savings Products, and Senior Health, and a fourth segment, Corporate and Other Distributed
Products.

The Company adopted Accounting Standards Update No. 2018-12, Financial Services—Insurance (Topic 944) — Targeted Improvements to the Accounting for Long-Duration
Contracts (“LDTI”) on January 1, 2023. The amendments in LDTI change accounting guidance for insurance companies that issue long-duration contracts, such as term life
insurance and segregated funds products. All prior period financial information has been restated as of January 1, 2021 (the “Transition Date”). See Note 1 (Description of
Business, Basis of Presentation, and Summary of Significant Accounting Policies) to our condensed consolidated financial statements included elsewhere in this report for more
information about the adoption of LDTI.

Term Life Insurance. We distribute the term life insurance products that we underwrite through our three issuing life insurance company subsidiaries: Primerica Life Insurance
Company (“Primerica Life”), National Benefit Life Insurance Company (“NBLIC”), and Primerica Life Insurance Company of Canada (“Primerica Life Canada”). Policies
remain in-force until the expiration of the coverage period or until the policyholder ceases to make premium payments. Our in-force term life insurance policies have level
premiums for the stated term period. As such, the policyholder pays the same amount each year. Initial policy term periods are between 10 and 35 years. While premiums
typically remain level during the initial term period, our claim obligations generally increase as our policyholders age. In addition, we incur significant upfront costs in
acquiring new insurance business.

Investment and Savings Products. In the United States, we distribute mutual funds, managed investments, variable annuity, and fixed annuity products of several third-party
companies. We provide investment advisory and administrative services for client assets invested in our managed investments program. We also perform distinct transfer agent
recordkeeping services and non-bank custodial services for investors purchasing certain mutual funds we distribute. In Canada, we offer mutual funds of other companies and
segregated funds, which are underwritten by Primerica Life Canada.

Senior Health. In the United States, we distribute Medicare-related insurance products nationwide to eligible Medicare participants and enroll them in coverage utilizing
licensed health insurance agents through our e-TeleQuote, Inc. subsidiary ("e-TeleQuote"). The health insurance products we distribute are underwritten and administered by
third-party health insurance carriers and primarily consist of Medicare Advantage enrollments. Contract acquisition costs are incurred upfront when policy applications are
approved and include costs associated with generating or acquiring leads as well as fees paid to Primerica Senior Health certified independent sales representatives and
compensation, licensing, and training costs incurred for e-TeleQuote’s workforce of licensed health insurance agents. e-TeleQuote's licensed health insurance agents are
employees of the Company. We receive compensation from the health insurance carriers in the form of initial commissions when eligible Medicare participants are enrolled and
renewal commissions, upon the anniversary of the effective date, for as long as policies remain in-force.
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Corporate and Other Distributed Products. The Corporate and Other Distributed Products segment consists primarily of revenues and expenses related to other distributed
products, including closed blocks of various insurance products underwritten by NBLIC, prepaid legal services, mortgage originations, and other financial products. These
products, except for closed blocks of various insurance products underwritten by NBLIC, are distributed pursuant to distribution arrangements with third-party companies
through the independent sales force. Net investment income earned on our invested asset portfolio is recorded in the Corporate and Other Distributed Products segment. Interest
expense incurred by the Company is attributed solely to the Corporate and Other Distributed Products segment.

Business Trends and Conditions

The relative strength and stability of financial markets and economies in the United States and Canada affect our growth and profitability. Our business is, and we expect will
continue to be, influenced by a number of industry-wide and product-specific trends and conditions. Economic conditions, including unemployment levels and consumer
confidence, influence investment and spending decisions by middle-income consumers, who are generally our primary clients. These conditions and factors also impact
prospective recruits’ perceptions of the business opportunity that becoming an independent sales representative offers, which can drive or dampen recruiting. Consumer
spending and borrowing levels affect how consumers evaluate their savings and debt management plans. In addition, interest rates and equity market returns impact consumer
demand for the savings and investment products we distribute. Our customers’ perception of the strength of the capital markets may also influence their decisions to invest in the
investment and savings products we distribute.

The financial and distribution results of our operations in Canada, as reported in U.S. dollars, are affected by changes in the currency exchange rate. As a result, changes in
the Canadian dollar exchange rate may significantly affect the result of our business for all amounts translated and reported in U.S. dollars.

Significant volatility in capital markets in recent periods has continued to impact our business. Declines in the capital markets during 2022 continued to adversely impact
revenue generated by the Investments and Savings Products segment in the first quarter of 2023. In addition, the sharp rise in market interest rates during 2022 has driven
unrealized losses in our investment portfolio. We have not recognized losses caused by interest rate volatility in the income statement as we have the ability to hold these
investments until maturity or a market price recovery, and we have no present intention to dispose of them. Increased interest rates have also led to increases in net investment
income as we are able to earn higher returns on our new debt securities purchases and cash balances.

Inflation remained elevated from historical levels during the first quarter of 2023, which led to an increased cost of living for middle-income families. Continued elevated
inflation could impact demand for our products.

Certain year-over-year comparisons are impacted by the effects of the COVID-19 pandemic (“COVID-19”). Results during the first quarter of 2022 reflect the continued effects
of COVID-19, namely strong policyholder persistency and elevated claims activity in our Term Life Insurance segment. Subsequent to the first quarter of 2022, persistency and
claims trends have returned to pre-COVID-19 levels.

The effects of these trends and conditions on our quarterly results are discussed below in the Results of Operations and Financial Condition sections.
Size of the Independent Sales Force.

Our ability to increase the size of the independent sales force (“independent sales representatives” or “independent sales force”) is largely based on the success of the sales
force’s recruiting efforts as well as training and motivating recruits to get licensed to sell life insurance. We believe that recruitment and licensing levels are important to
independent sales force trends, and growth in recruiting and licensing is usually indicative of future growth in the overall size of the independent sales force. Recruiting changes
do not always result in commensurate changes in the size of the licensed independent sales force because new recruits may obtain the requisite licenses at rates above or below
historical levels.

Details on recruiting and life-licensed independent sales representative activity were as follows:

Three months ended March 31,

2023 2022
New recruits 93,540 84,707
New life-licensed independent sales representatives 11,118 9,983
Life-licensed independent sales representatives, at period end 136,430 130,206

The number of new recruits increased during the three months ended March 31, 2023 compared to the same period in 2022 primarily due to strong recruiting efforts during 2023
as the Company continues to see a high degree of interest from people who are attracted to the flexibility of its business opportunity.
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New life-licensed sales representatives increased during the three months ended March 31, 2023 compared to the same period in 2022 primarily as the Company and field
leaders remained focused on licensing rates and continued to see the benefits of improvements to the licensing process. These improvements included new licensing progress-
tracking tools and additional in-person licensing classes.

The number of life-licensed independent sales representatives grew to 136,430 as of March 31, 2023 and reflects recent improvements to the licensing process and higher
recruiting volume as discussed above.

Term Life Insurance Product Sales and Face Amount In-Force.

The average number of life-licensed independent sales representatives and the number of term life insurance policies issued, as well as the average monthly rate of new policies
issued per life-licensed independent sales representative (historically ) between 0.20 and 0.24), were as follows:

Three months ended March 31,

2023 2022 Adjusted 2022
Average number of life-licensed independent sales representatives 135,366 129,494 129,494
Number of new policies issued 84,561 71,324 83,050
Average monthly rate of new policies issued per life-licensed "
independent sales representative 0.21 0.18 0.21

M The previously reported number of new policies issued and average monthly rate of new policies issued per life-licensed independent sales representatives has been adjusted for the three months ended
March 31, 2022 for comparability purposes as a result of our new generation of life insurance products introduced in October 2022, which modified how policies are structured in relation to individual lives.
Historically, two adult lives could be covered under a single policy by adding a spouse rider. To better align risk and pricing in our new life insurance products, we eliminated this rider and now sell a separate
policy for each insured life. Results for the three months ended March 31, 2023 reflect additional policies issued to reflect the spouse rider with a separate policy in the new life insurance products. To make
year-over year comparisons more consistent, we have provided an estimate for the three months ended March 31, 2022.

Average number of life-licensed independent sales representatives increased for the three months ended March 31, 2023 from the same period in 2022 as a result of continued
improvements made to the licensing process and elevated recruiting volume discussed above.

New policies issued during the three months ended March 31, 2023 increased slightly compared to the same period in 2022 as a result of continued growth in the sales force and
the launch of our new life insurance products, which occurred in late 2022.

Productivity in the three months ended March 31, 2023, measured by the average monthly rate of new policies issued per life-licensed independent sales representative,
remained within our historical range.

The changes in the face amount of our in-force book of term life insurance policies were as follows:
Three months ended March 31,

% of beginning % of beginning
2023 balance 2022 balance
(Dollars in millions)
Face amount in force, beginning of period $ 916,808 $ 903,404
Net change in face amount:
Issued face amount 28,124 3% 24,773 3%
Terminations (22,211) 2)% (19,787 ) 2)%
Foreign currency 124 o 1,242 &
Net change in face amount 6,037 * 6,228 1%
Face amount in force, end of period $ 922,845 $ 909,632

* Less than 1%.

The face amount of term life policies in-force increased for the three months ended March 31, 2023 as the level of face amount issued continued to exceed the face amount
terminated. Issued face amount during the three months ended March 31, 2023 increased due to an increase in both the number of new policies issued and higher average face
amounts per policy. Policy terminations were higher during the three months ended March 31, 2023 as persistency returned to pre-COVID-19 pandemic levels. In addition,
higher cost of living on middle income families may have contributed to higher terminations.

Investment and Savings Product Sales, Asset Values and Accounts/Positions.

Investment and savings product sales and average client asset values were as follows:
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Product sales:
U.S. Retail mutual funds
Canada retail mutual funds - with upfront sales commissions
Annuities and other
Total sales-based revenue generating product sales
Managed investments
Canada retail mutual funds - no upfront sales commissions
Segregated funds
Total product sales
Average client asset values:
Retail mutual funds
Annuities and other
Managed investments
Segregated funds
Total average client asset values

The rollforward of asset values in client accounts was as follows:

Asset values, beginning of period
Net change in asset values:
Inflows
Redemptions
Net flows

Change in fair value, net
Foreign currency, net
Net change in asset values

Asset values, end of period
* Less than 1%.

Average number of fee-generating positions was as follows:

Average number of fee-generating positions :
Recordkeeping and custodial
Recordkeeping only

Total average number of fee-generating positions

Three months ended March 31, Change
2023 2022 $
(Dollars in millions)
972 $ 1,298 (326)
150 438 (288)
637 726 (89)
1,759 2,462 (703 )
306 454 (148)
183 82 101
52 68 (16)
2,300 $ 3,066 (766 )
53,442 $ 58,548 (5,106 )
23,473 25,868 (2,395)
7,338 7,077 261
2,329 2,710 (381)
86,582 $ 94,203 (7,621)
Three months ended March 31,
% of beginning
2023 balance 2022
(Dollars in millions)
83,949 $ 97,312
2,300 3% 3,066
(1,658 ) 2)% (1,900 )
642 & 1,166
3,014 4% (4,941)
16 & 171
3,672 4% (3,604 )
87,621 $ 93,708
Three months ended March 31, Change
2023 2022 Positions
(Positions in thousands)
2,316 2,243 73
829 797 32
3,145 3,040 105

Y%

(25 )%
(66)%
(12)%
(29 )%
(33)%
124 %

(24)%
(25)%

9)%
9)%
4%
(14)%
(8)%

% of beginning
balance

Y%

3%
4%

3%

( )We receive transfer agent recordkeeping fees by mutual fund positions. An individual client account may include multiple mutual fund positions. We may also receive fees, which are earned on a per

account basis, for custodial services that we provide to clients with retirement plan accounts that hold positions in these mutual funds.

Changes in Investment and Savings Product Sales, Asset Values and Accounts/Positions During the Three Months Ended March 31, 2023

Product sales. Investment and savings product sales decreased during the three months ended March 31, 2023 compared to the three months ended March 31, 2022 led by lower
sales of investment and savings products as investor demand deteriorated due to the lingering effects of equity market volatility during 2022. By comparison, product sales
during the three months ended March 31, 2022 reflected strong demand that followed positive equity market returns during 2021.

Average client asset values. Average client asset values decreased for the three months ended March 31, 2023 compared to the three months ended March 31, 2022 primarily
due to negative equity market conditions leading into 2023, which yielded a lower average asset base. Net flows remained positive for the first quarter of 2023.

Rollforward of client asset values. Ending client asset values decreased during the three months ended March 31, 2023 compared to the three months ended March 31, 2022
primarily due to negative equity market performance leading into 2023, which led to lower beginning asset values. During the three months ended March 31, 2023, equity
markets performance appreciated slightly. Net flows remained positive for the first quarter of 2023.



Average number of fee-generating positions. The average number of fee-generating positions increased during the three months ended March 31, 2023 compared to the three
months ended March 31, 2022 primarily due to the cumulative effect of retail mutual fund sales in recent periods that led to an increase in the number of retail mutual fund
positions serviced on our transfer agent recordkeeping platform.

Senior Health Key Performance Indicators.

Submitted Policies and Approved Policies and Policies Sourced by Primerica Independent Sales Representatives

Submitted policies. Submitted policies represent the number of completed applications that, with respect to each application, the applicant has authorized e-TeleQuote to submit
to the health insurance carrier. The applicant may need to take additional action, including providing subsequent information, before the application is reviewed by the health
insurance carrier.

Approved policies. Approved policies represent an estimate of submitted policies approved by the health insurance carriers for the identified product during the indicated
period. Not all approved policies will go in force. In general, the relationship between submitted policies and approved policies has been seasonally consistent. Therefore,
factors impacting the number of submitted policies generally impact the number of approved policies.

Policies sourced by Primerica Independent Sales Representatives. Primerica independent sales representatives are eligible to refer Medicare participants to e-TeleQuote
licensed agents for potential enrollment in policies distributed by e-TeleQuote after completion of a brief certification course offered by Primerica.

The number of submitted policies by e-TeleQuote sourced from Primerica independent sales representatives measures the number of Senior Health policies submitted by e-
TeleQuote to its third-party health insurance carriers that originated through the Primerica independent sales force.

The number of Senior Health submitted policies and approved policies were as follows:

Three months ended March 31,

2023 2022
Number of Senior Health submitted policies 19,826 26,231
Number of Senior Health approved policies 18,413 23,594
Submitted policies sourced by Primerica independent sales representatives 2,073 988

The Senior Health segment experiences notable seasonality with the strongest demand occurring in the fourth quarter due to the Medicare Annual Election Period (“AEP”) from
October 15" to December 7. We also experience seasonally higher demand in the first quarter due to the Medicare Open Enrollment Period from January 1 to March 31%,
which allows individuals to switch Medicare Advantage plans. Meanwhile, the second and third quarters experience seasonally lower demand as the focus for submitted policies
is limited to participants that are dual eligible (Medicare and Medicaid), qualify for a special enrollment period, recently aged into Medicare or are enrolling off of an employer-
sponsored plan, and other less common situations.

During the three months ended March 31, 2023, the volume of submitted and approved policies reflects the Company’s efforts to control growth in favor of developing more
efficient lead procurement and conversion. Approved policies as a percentage of submitted policies increased during the three months ended March 31, 2023 due to a higher
conversion rate of policies submitted in 2023. The increase in the conversion rate of submitted policies is largely due to a higher mix of policies submitted by Primerica
independent sales representatives as well as having a greater concentration of more tenured agents in e-TeleQuote's employee agent population.

For the three months ended March 31, 2023, the number of submitted policies sourced by Primerica Senior Health certified independent sales representatives increased
compared to the same period in 2022 primarily due to the increasing maturity of the Primerica referral program that has achieved greater participation by Primerica independent
sales representatives.

Lifetime Value of Commissions and Contract Acquisition Costs

Lifetime value of commissions (“LTV"). LTV represents the cumulative total of commissions and administrative fees estimated to be collected over the expected life of a policy
for policies approved during the period. For more information on LTV, refer to Note 18 (Revenue from Contracts with Customers) of our consolidated financial statements
within our 2022 Annual Report and the Factors Affecting our Results — Senior Health Segment section of MD&A included elsewhere in this report.

Contract acquisition costs (“CAC”). CAC represents the total direct costs incurred to acquire approved policies. CAC are primarily comprised of the costs associated with
acquiring leads, including fees paid to Primerica Senior Health certified independent sales representatives as well as compensation, licensing, and training costs associated with
our team of e-TeleQuote licensed health insurance agents. The number of e-TeleQuote licensed health insurance agents, agent tenure, attrition rate and productivity all impact
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CAC. Other than costs incurred to assist beneficiaries who are switching plans with the same carrier, we incur the entire cost of approved policies prior to enrollment and prior
to receiving our first commission-related payment.

Per policy metrics for LTV and CAC measure our ability to profitably distribute Senior Health insurance products.

The LTV per approved policy, CAC per approved policy, and ratio of LTV to CAC per approved policy were as follows:

Three months ended March 31,

2023 2022
LTV per approved policy during the period $ 856 862
CAC per approved policy during the period $ 814 875
LTV/CAC per approved policy 1.05 0.98

LTV per approved policy reflects current estimates for renewal rates, policy retention and chargeback activity taking into consideration the most recent experience through
March 31, 2023. LTV per approved policy remained relatively consistent during the three months ended March 31, 2023 compared to the three months ended March 31, 2022.

The reduction in CAC per approved policy during the three months ended March 31, 2023 compared to the three months ended March 31, 2022 was primarily driven by lower
agent counts with a higher concentration of tenured agents, which resulted in lower per unit labor costs and greater lead conversion efficiency.

Regulatory Changes.

Worker classification standards. There has been a trend toward administrative and legislative activity around worker classification. For example, in January 2021, the
Department of Labor (“DOL”) under the prior presidential administration issued a rulemaking interpreting the “economic realities” worker classification standard applicable to
the Fair Labor Standards Act (“FLSA”). In October 2022, the DOL under the current presidential administration proposed a new rule that would rescind the 2021 rule and
replace it with its own interpretation of the “economic realities” standard under the FLSA. Other federal and state legislative and regulatory proposals regarding worker
classification have also come under consideration. It is difficult to predict what the outcome of worker classification activity may be. Changes to worker classification laws
could impact our business as sales representatives (other than those hired by e-TeleQuote) are independent contractors.

Restrictions on compensation models in Canada. During 2022, in response to regulatory changes in Canada, we developed a set of mutual fund products with two third-party
mutual fund companies that are sold exclusively by our independent sales representatives (the “Principal Distributor funds”). The revenue we receive is primarily in the form of
asset-based distribution fees from the mutual fund companies and asset-based service fees that are charged to investors. In turn, the primary compensation we offer independent
sales representatives is the option of an upfront sales commission or higher asset-based commissions over time. Although we received the requisite approval, the organization of
provincial and territorial securities commissions throughout Canada (collectively referred to as the “Canadian Securities Administrators” or “CSA”) has indicated that it intends
to closely examine the model, including potentially through a public consultation on sales practices, and may require undertakings or consider future amendments that would
require modifications to the model, including with respect to its upfront commission features. At this time, we cannot quantify the financial impact, if any, of future changes to
our business that may be necessary if our Principal Distributor funds model is required to be modified or discontinued. During the three months ended March 31, 2023,
Canadian mutual funds represented approximately 14% of our total investment and savings product sales and approximately 13% of our average client asset values.

Insurance regulators in Canada have indicated that a cessation of deferred sales charges on segregated fund contracts entered into after May 31, 2023 will go into effect as
previously announced. We currently expect that deferred sales charges will continue to be allowed on subsequent deposits of existing segregated funds contracts for a period of
time, however, insurance regulators will be further evaluating whether to allow this continued use. Currently, our Canadian segregated funds products are primarily sold on a
deferred sales charge basis and we pay upfront commissions to the independent sales representatives for the sale of these products. At this time, without further clarity from
regulators on allowable segregated funds compensation practices, we expect a decline in segregated funds product sales beginning in June 2023. We earn revenue from
Canadian segregated funds products based on a percentage of client assets under management. During the three months ended March 31, 2023, Canadian segregated funds
represented approximately 2% of our total investment and savings product sales and approximately 3% of our average client asset values.

Factors Affecting Our Results

Term Life Insurance Segment. The Term Life Insurance segment results are primarily driven by sales volumes, how closely actual experience matches our actuarial
assumptions, terms and use of reinsurance, and expenses.

Sales and policies in-force. Sales of term policies and the size and characteristics of our in-force book of policies are vital to our results over the long term. Premium revenue is
recognized as it is earned over the term of the policy. However, because we incur significant cash outflows at or about the time policies are issued, including the payment of
sales commissions and underwriting costs, changes in life insurance sales volume in a period will have a more immediate impact on our cash flows than on revenue.
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Historically, we have found that while sales volume of term life insurance products between fiscal periods may vary based on a variety of factors, the productivity of sales
representatives generally remains within a range (i.e., an average monthly rate of new policies issued per life-licensed independent sales representative between 0.20 and 0.24).
The volume of term life insurance products sales will fluctuate in the short term, but over the longer term, our sales volume generally correlates to the size of the independent
sales force.

Actuarial assumptions. The actuarial assumptions that underlie our reserves are based upon our best estimates of mortality, persistency, and disability. Our results will be
affected to the extent there is a variance between our actuarial assumptions and actual experience. These variances will be reflected in our financial results by unlocking
assumptions and cash flows underlying the liability for future policy benefits (“LFPB”) and ceded reserves that are part of the reinsurance recoverables. See Note 9 (Future
Policy Benefits) for more information on LFPB. The variances are also reflected in the projection of future face amount that is the basis for amortizing DAC.

*Persistency. Persistency is a measure of how long our insurance policies stay in-force. As a general matter, persistency that is lower than our actuarial assumptions
adversely affects our results over the long term because we lose the recurring revenue stream associated with the policies that lapse. In general, persistency differences
have a minimal impact on our financial results from period to period since deferred policy acquisition costs (“DAC”) is generally amortized on a straight-line basis and
the unlocking of the LFPB adjusts both expected net premiums and expected future policy benefits and spreads any variances over the remaining contract period.
*Mortality. Our profitability will fluctuate to the extent actual mortality rates differ from actuarial assumptions. We mitigate a significant portion of our mortality
exposure through reinsurance. Long term mortality variances that result in an assumption change may have a significant impact on our financial results._

*Disability. Our profitability will fluctuate to the extent actual disability rates underlying our waiver benefits, including recovery rates for individuals currently disabled,
differ from actuarial assumptions. The waiver benefit is secondary to the death benefit coverage provided. However, the waiver benefit is not reinsured on a yearly
renewable term (“YRT”) basis and material changes in assumptions compared to expectations can have a disproportionate impact on our financial results. __

«Interest Rates. We use a locked-in assumption for future interest rates for reserves underlying our segment results. Policies issued prior to the Transition Date use an
interest rate that reflects the portfolio’s current reinvestment rate while policies issued on or after the Transition Date use an upper-medium grade fixed income
instrument yield during the period of issue.

Reinsurance. We use reinsurance extensively, which has a significant effect on our results of operations. We have generally reinsured between 80% and 90% of the mortality
risk on term life insurance (excluding coverage under certain riders) on a quota share YRT basis. To the extent actual mortality experience is more or less favorable than the
contractual rate, the reinsurer will earn incremental profits or bear the incremental cost, as applicable. In contrast to coinsurance, which is intended to eliminate all risks (other
than counterparty risk of the reinsurer) and rewards associated with a specified percentage of the block of policies subject to the reinsurance arrangement, the YRT reinsurance
arrangements we enter into are intended only to reduce volatility associated with variances between estimated and actual mortality rates.

In 2010, as part of our corporate reorganization and the initial public offering of our common stock, we entered into significant coinsurance transactions (the “IPO coinsurance
transactions”) with entities then affiliated with Citigroup, Inc. (collectively, the “IPO coinsurers”) and ceded between 80% and 90% of the risks and rewards of term life
insurance policies that were in-force at year-end 2009. We administer all such policies subject to these coinsurance agreements. Policies reaching the end of their initial level
term period are no longer ceded under the IPO coinsurance transactions.

The effect of our reinsurance arrangements on ceded premiums and benefits and expenses on our statements of income follows:

*Ceded premiums. Ceded premiums are the premiums we pay to reinsurers. These amounts are deducted from the direct premiums we earn to calculate our net premium
revenues. Similar to direct premium revenues, ceded coinsurance premiums remain level over the initial term of the insurance policy. Ceded YRT premiums increase over
the period that the policy has been in-force. Accordingly, ceded YRT premiums generally constitute an increasing percentage of direct premiums over the policy term.
*Benefits and claims. Benefits and claims include incurred claim amounts and changes in future policy benefit reserves. Reinsurance reduces incurred claims in direct
proportion to the percentage ceded and reinsurance cash flows are reflected in the ceded reserves underlying reinsurance recoverables that are an offset to the LFPB.
Insurance expenses. Insurance expenses are reduced by the allowances received from coinsurance. There is no impact on insurance expenses associated with our YRT
contracts.

We may alter our reinsurance practices at any time due to the unavailability of YRT reinsurance at attractive rates or the availability of alternatives to reduce our risk exposure.
We presently intend to continue ceding approximately 90% of our U.S. and Canadian mortality risk on new business.

Expenses. Results are also affected by variances in client acquisition, maintenance and administration expense levels.
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Investment and Savings Products Segment. The Investment and Savings Products segment results are primarily driven by sales, the value of assets in client accounts for which
we earn ongoing management, marketing and support, and distribution fees, and the number of transfer agent recordkeeping positions and non-bank custodial fee-generating
accounts we administer.

Sales. We earn commissions and fees, such as dealer re-allowances and marketing and distribution fees, based on sales of mutual fund products and annuities in the United
States and sales of certain mutual fund products in Canada. Sales of investment and savings products are influenced by the overall demand for investment products in the United
States and Canada, as well as by the size and productivity of the independent sales force. We generally experience seasonality in the Investment and Savings Products segment
results due to our high concentration of sales of retirement account products. These accounts are typically funded in February through April, coincident with our clients’ tax
return preparation season. While we believe the size of the independent sales force is a factor in driving sales volume in this segment, there are a number of other variables, such
as economic and market conditions, which may have a significantly greater effect on sales volume in any given fiscal period.

Asset values in client accounts. We earn marketing and distribution fees (trail commissions or, with respect to U.S. mutual funds, 12b-1 fees) on mutual fund and annuity assets
in the United States and Canada. In the United States, we also earn investment advisory and administrative fees on assets in managed investments. In Canada, we earn
marketing, distribution, and shareholder services fees on mutual fund assets for which we serve as the principal distributor and management fees on the segregated funds for
which we serve as investment manager. Asset values are influenced by new product sales, ongoing contributions to existing accounts, redemptions and the change in market
values in existing accounts. While we offer a wide variety of asset classes and investment styles, our clients’ accounts are primarily invested in equity funds. Volatility in equity
markets will impact the value of assets in client accounts and, as a result, the revenue we earn on those assets.

Positions. We earn transfer agent recordkeeping fees for administrative functions we perform on behalf of several of our mutual fund providers. An individual client account
may include multiple fund positions for which we earn transfer agent recordkeeping fees. We may also receive fees earned for non-bank custodial services that we provide to
clients with retirement plan accounts.

Sales mix. While our investment and savings products all provide similar long-term economic returns to the Company, our results in a given fiscal period will be affected by
changes in the overall mix of products within these categories. Examples of changes in the sales mix that influence our results include the following:

esales of annuity products in the United States will generate higher revenues in the period such sales occur than sales of other investment products that either generate
lower upfront revenues or, in the case of managed investments and segregated funds, no upfront revenues;

esales of a higher proportion of managed investments, Canadian mutual funds, and segregated funds products will spread the revenues generated over time because we
earn higher revenues based on assets under management for these accounts each period as opposed to earning upfront revenues based on product sales; and

esales of a higher proportion of mutual fund products sold will impact the timing and amount of revenue we earn given the distinct transfer agent recordkeeping and non-
bank custodial services we provide for certain mutual fund products we distribute.

Senior Health Segment. The Senior Health segment results are primarily driven by approved policies, LTV per approved policy and tail revenue adjustments, CAC per
approved policy, and other revenue.

Approved policies. Approved policies represent submitted policies approved by health insurance carriers for the identified product during the indicated period. Not all approved
policies will go in force. In general, the relationship between submitted policies and approved policies has been seasonally consistent. Therefore, factors impacting the number
of submitted policies generally impact the number of approved policies. Revenue is primarily generated from approved policies and LTVs are recorded when the enrollment is
approved by the applicable health insurance carrier. Medicare Advantage plans make up the substantial portion of the approved policies we distribute. The number of approved
policies are influenced by the following:

«the size and growth of the population of senior citizens in the United States;

+the appeal of government-funded Medicare Advantage plans that provide privately administered healthcare coverage with enhanced benefits relative to original
Medicare;

eour ability to generate and obtain leads for our team of e-TeleQuote licensed health insurance agents;

«our ability to staff and train our team of e-TeleQuote licensed health insurance agents to manage leads and help eligible Medicare participants through the enrollment
process; and

cour health insurance carrier relationships that allow us to offer plans that most appropriately meet eligible Medicare participants’ needs.

LTV per approved policy and tail revenue adjustments. When a policy is approved by the health insurance carrier, commission revenue is recognized based on an estimated
LTV per approved policy. LTV per approved policy is the cumulative total of commissions estimated to be collected over the expected life of a policy, subject to constraints
applied in accordance with our revenue
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recognition policy. Specifically, LTV per approved policy is equal to the sum of the initial commissions, less an estimate of chargebacks for paid policies that are disenrolled in
the first policy year, plus forecasted renewal commissions. This estimate is driven by a number of factors including, but not limited to, contracted commission rates from
carriers, expected policy turnover, emerging chargeback activity and applied constraints. These factors may result in varying values from period to period.

We recognize adjustments to revenue outside of LTV for approved policies from prior periods when our cash collections are, or are expected to be, different from the estimated
constrained LTVs, which we refer to as tail revenue adjustments. The recognition of tail revenue adjustments results from a change in the estimate of expected cash collections
when actual cash collections or communicated rate increases have indicated a trend that is different from the estimated constrained LTV. Tail revenue adjustments can be
positive or negative and we recognize positive adjustments to revenue when we do not believe it is probable that a significant reversal of cumulative revenue will occur.

CAC per approved policy. Results are also driven by the costs of acquisition, which is defined as the total direct costs incurred per approved policy. Our costs of acquisition are
primarily comprised of the cost to generate and acquire leads, including fees paid to Primerica Senior Health certified independent sales representatives, and the labor, benefits,
bonus compensation, licensing and training costs associated with our team of e-TeleQuote licensed health insurance agents. Other than costs incurred to assist beneficiaries with
switching plans within the same carrier, we incur our entire cost of approved policies prior to enrollment and prior to receiving our first commission related payment. Factors
that impact our costs of acquisition per approved policy include:

the market price of externally-generated leads;
~our ability to efficiently procure internally-generated leads; and
+the productivity of our e-TeleQuote licensed health insurance agents in converting procured leads into approved policies.

Other revenue. Other revenue recognized in the Senior Health segment includes marketing development revenues received for providing marketing services to certain health
insurance carriers. Marketing development revenue provides additional revenue to deliver approved policies and are based on meeting agreed-upon objectives with certain
health insurance carriers. Marketing development revenue serves to offset contract acquisition costs associated with distribution of approved policies. Agreements for marketing
development revenue are generally short-term in nature and can vary from period to period.

Corporate and Other Distributed Products Segment. We earn revenues and pay commissions and referral fees within the Corporate and Other Distributed Products segment for
mortgage loan originations, prepaid legal services, auto and homeowners’ insurance referrals, and other financial products, all of which are originated by third parties. The
Corporate and Other Distributed Products segment also includes in-force policies from several discontinued lines of insurance underwritten by NBLIC.

Corporate and Other Distributed Products segment includes net investment income recognized by the Company. Net investment income is impacted by the size and
performance of our invested asset portfolio, which can be influenced by interest rates, credit spreads, and the mix of invested assets.

The Corporate and Other Distributed Products segment also includes corporate income and expenses not allocated to our other segments, general and administrative expenses
(other than expenses that are allocated to the Term Life Insurance or Investment and Savings Products segments), interest expense on notes payable, redundant reserve financing
transactions and our revolving credit facility (“Revolving Credit Facility”), as well as realized gains and losses on our invested asset portfolio.

Capital Structure. Our financial results are affected by our capital structure, which includes our senior unsecured notes (the “Senior Notes”), redundant reserve financing
transactions, our Revolving Credit Facility, and our common stock. See Note 10 (Stockholders’ Equity), Note 13 (Commitments and Contingent Liabilities), and Note 15
(Debt) to our unaudited condensed consolidated financial statements included elsewhere in this report for more information on changes in our capital structure.

Foreign Currency. The Canadian dollar is the functional currency for our Canadian subsidiaries and our consolidated financial results, reported in U.S. dollars, are affected by
changes in the currency exchange rate. As such, the translated amount of revenues, expenses, assets and liabilities attributable to our Canadian subsidiaries will be higher or
lower in periods where the Canadian dollar appreciates or weakens relative to the U.S. dollar, respectively. See Item 7A. Quantitative and Qualitative Disclosures About Market
Risk — Canadian Currency Risk included in our 2022 Annual Report and Note 2 (Segment and Geographical Information) to our unaudited condensed consolidated financial
statements included elsewhere in this report for more information on our Canadian subsidiaries and the impact of foreign currency on our financial results.

Critical Accounting Estimates

We prepare our financial statements in accordance with U.S. GAAP. These principles are established primarily by the Financial Accounting Standards Board. The preparation of
financial statements in conformity with U.S. GAAP requires us to make estimates and assumptions based on currently available information when recording transactions
resulting from business operations. Our significant accounting policies are described in Note 1 (Description of Business, Basis of Presentation, and Summary of Significant
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Accounting Policies) to our consolidated financial statements included in our 2022 Annual Report. The most significant items on our unaudited condensed consolidated balance
sheets are based on fair value determinations, accounting estimates and actuarial determinations, which are susceptible to changes in future periods and could affect our results
of operations and financial position.

The estimates that we deem to be most critical to an understanding of our results of operations and financial position are those related to DAC, future policy benefit reserves and
corresponding amounts recoverable from reinsurers, income taxes, renewal commissions receivable, goodwill and the valuation of investments. The preparation and evaluation
of these critical accounting estimates involve the use of various assumptions developed from management’s analyses and judgments. Subsequent experience or use of other
assumptions could produce significantly different results.

Accounting Policy Changes.

During the three months ended March 31, 2023, there were changes in accounting methodology for Deferred Policy Acquisition Costs and Future Policy Benefit Reserves and
Reinsurance that we have identified as critical accounting estimates. These changes were necessitated by the adoption of LDTI. See Note 1 (Description of Business, Basis of
Presentation, and Summary of Significant Accounting Policies), Note 6 (Deferred Policy Acquisition Costs), and Note 9 (Future Policy Benefits) to our condensed consolidated
financial statements included elsewhere in this report. For additional information regarding our other critical accounting estimates, see the Critical Accounting Estimates section
of MD&A included in our 2022 Annual Report.

Results of Operations

Primerica, Inc. and Subsidiaries Results. Our results of operations were as follows:

Three months ended March 31, Change
2023 2022 %
(Dollars in thousands)
Revenues:
Direct premiums 817,872 $ 798,666 $ 19,206 2%
Ceded premiums
(405,347 ) (399,885 ) 5,462 1%
Net premiums 412,525 398,781 13,744 3%
Commissions and fees 231,547 251,800 (20,253) 8)%
Investment income net of investment expenses 47,500 34,420 13,080 38 %
Interest expense on surplus note (16,435) (15,515) 920 6 %
Net investment income 31,065 18,905 12,160 64 %
Realized investment gains (losses) 985) 577 (1,562) &
Other investment gains (losses) (3,623) 174 (3,797) *
Investment gains (losses) (4,608 ) 751 (5,359) &
Other, net 19,507 20,989 (1,482) (7)%
Total revenues 690,036 691,226 (1,190) =
Benefits and expenses:
Benefits and claims 168,702 168,288 414 e
Future policy benefits remeasurement (gain) loss (508 ) (1,272) 764 60 %
Amortization of DAC 67,358 63,223 4,135 7%
Sales commissions 110,874 133,924 (23,050) (17 )%
Insurance expenses 61,125 59,509 1,616 3%
Insurance commissions
8,138 7,721 417 5%
Contract acquisition costs 14,984 20,649 (5,665 ) 27 )%
Interest expense 6,690 6,853 (163) 2)%
Other operating expenses 89,536 86,435 3,101 4%
Total benefits and expenses 526,899 545,330 (18,431) (3)%
Income before income taxes 163,137 145,896 17,241 12 %
Income taxes 38,031 33,512 4,519 13 %
Net income 125,106 112,384 12,722 11 %
Net income (loss) attributable to noncontrolling interests - (2,655) 2,655 *
Net income attributable to Primerica, Inc. 125,106 $ 115,039 $ 10,067 9%

* Less than 1% or not meaningful.

Results for the Three Months Ended March 31, 2023

Total revenues. Total revenues were generally flat during the three months ended March 31, 2023 compared to the same period in 2022 as the increases in net premiums earned
in our Term Life Insurance segment and net investment income earned in our Corporate and Other Distributed Products segment were offset by lower commissions and fees
earned in our Investment and Savings Products segment. These movements are further discussed in detail in the Segment Results section below.
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Other, net revenues declined during the three months ended March 31, 2023 compared to the three months ended March 31, 2022 primarily due to a decline in marketing
development revenue in our Senior Health segment.

Total benefits and expenses. Total benefits and expenses decreased during the three months ended March 31, 2023 compared to the three months ended March 31, 2022 largely
due to lower commission expenses in our Investment and Savings Products segment as a result of the decrease in sales and client asset values. Also contributing to the decrease
were lower CAC in our Senior Health segment as a result of lower sales volumes and lower per unit CAC. Insurance and other operating expenses were higher during 2023 due
to higher investments in technology and growth related costs. These movements are discussed in further detail in the Segment Results section below.

Income taxes. Our effective income tax rate for the three months ended March 31, 2023 was 23.3%, which was relatively consistent compared with 23.0% for the three months
ended March 31, 2022.

For additional information, see the Segment Results discussions below.
Segment Results

Term Life Insurance Segment Results. Our results for the Term Life Insurance segment were as follows:

Three months ended March 31, Change
2023 2022 $ %
(Dollars in thousands)
Revenues:
Direct premiums $ 812,880 $ 793,254 $ 19,626 2%
(404,044 (398,446
Ceded premiums ) ) 5,598 1%
Net premiums 408,836 394,808 14,028 4%
Other, net 12,233 12,175 58 &
Total revenues 421,069 406,983 14,086 3%
Benefits and expenses:
Benefits and claims 164,375 166,407 (2,032) 1)%
Future policy benefits remeasurement (gain) loss 31) (1,434) 1,403 &
Amortization of DAC 65,503 61,369 4,134 7%
Insurance expenses 59,896 58,272 1,624 3%
Insurance commissions 4,590 3,793 797 21 %
Total benefits and expenses 294,333 288,407 5,926 2%
Income before income taxes $ 126,736 $ 118,576 $ 8,160 7%

* Less than 1% or not meaningful.

Results for the Three Months Ended March 31, 2023

Net premiums. Direct premiums increased during the three months ended March 31, 2023 compared to the three months ended March 31, 2022 largely due to the layering effect
of new policy sales that contributed to growth in the in-force book of business. This was partially offset by an increase in ceded premiums, which includes $16.4 million in
higher non-level YRT reinsurance ceded premiums as business not subject to the [PO coinsurance transactions ages, reduced by $10.8 million in lower coinsurance ceded
premiums due to the run-off of business subject to the IPO coinsurance transactions.

Benefits and claims. Benefits and claims decreased slightly during the three months ended March 31, 2023 compared to the three months ended March 31, 2022. Under LDTI,
benefits and claims expenses are expected to have low volatility, especially near the Transition Date in the absence of changes to future assumptions, due to the spreading of
claims experience variances realized during current periods to future periods by adjusting the net premium ratio used to recognize benefits and claims expenses.

Future policy benefits remeasurement (gain) loss. Future policy benefits remeasurement gain decreased during the three months ended March 31, 2023 compared to the three
months ended March 31, 2022 due to smaller experience variances that occurred during the three months ended March 31, 2023.

Amortization of DAC. The amortization of DAC increased slightly during the three months ended March 31, 2023 compared to the three months ended March 31, 2022
primarily due to continued growth in the in-force book of business.

Insurance expenses. Insurance expenses increased during the three months ended March 31, 2023 compared to the three months ended March 31, 2022 due to higher
investments in technology and growth related costs. These increases were largely offset by lower costs associated with sales force leadership events in the first quarter of 2023.

Insurance commissions. Insurance commissions increased during the three months ended March 31, 2023 compared to the three months ended March 31, 2022 as a result of
higher non-deferrable sales force promotional activities that drive growth in the business.

Investment and Savings Products Segment Results. Investment and Savings Products segment results were as follows:
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Three months ended March 31, Change
2023 2022 $ %
(Dollars in thousands)

Revenues:
Commissions and fees:
Sales-based revenues $ 72,388 $ 103,242 $ (30,854 ) ©o %o
Asset-based revenues 111,904 113,112 (1,208) (1)%
Account-based revenues 22,790 21,541 1,249 6%
Other, net 3,120 3,144 24) *
Total revenues 210,202 241,039 (30,837) (13)%
Expenses:
Amortization of DAC 1,493 1,446 47 3%
Insurance commissions 3,308 3,646 (338) 9)%
Sales commissions:
Sales-based 52,452 74,606 (22,154) (30)%
Asset-based 54,276 53,366 910 2%
Other operating expenses 42,567 40,936 1,631 4%
Total expenses 154,096 174,000 (19,904 ) 11)%
Income before income taxes $ 56,106 $ 67,039 $ (10,933 ) (16 )%

* Less than 1% or not meaningful.
Results for the Three Months Ended March 31, 2023

Commissions and fees. Commissions and fees decreased during the three months ended March 31, 2023 compared to the three months ended March 31, 2022 driven by lower
sales-based revenues as investor demand for investment and savings products weakened year-over-year. Also contributing to the decrease were lower asset-based revenues
which was driven by negative equity market performance. Asset-based revenue declined less in the first quarter of 2023 than average client asset values due to a positive mix
shift to asset-based products that earn higher fees including managed accounts and Canadian mutual funds under the new principal distributor model.

Sales commissions. The decrease in sales-based commissions for the three months ended March 31, 2023 compared to the three months ended March 31, 2022 was generally in-
line with the decrease in sales-based revenue. Asset-based commissions were up slightly for the three months ended March 31, 2023 and were consistent with the movement in
asset-based revenues, excluding Canadian segregated funds revenue. Asset-based expenses for our Canadian segregated funds are reflected within insurance commissions and
amortization of DAC.

Other operating expenses. Other operating expenses for the three months ended March 31, 2023 were higher compared to the three months ended March 31, 2022 primarily due
to higher investments in technology and growth in managed account expenses. These increases were partially offset by lower costs associated with sales force leadership events
in the first quarter of 2023.

Senior Health Segment Results. Senior Health segment results were as follows:

Three months ended March 31, Change
2023 2022 $ %
(Dollars in thousands)
Revenues:
Commissions and fees (") $ 15,755 $ 1,278 $ 14,477 *
Other, net 2,955 4,553 (1,598) (35)%
Total revenues 18,710 5,831 12,879 221 %

Benefits and expenses:

Contract acquisition costs 14,984 20,649 (5,665 ) 27 )%

Other operating expenses 7,488 8,267 (779) 9)%

Total benefits and expenses 22,472 28,916 (6,444 ) (22)%
Loss before income taxes $ 3,762) $ (23,085) % 19,323 84 9,

(I)Includes no tail adjustment for the three months ended March 31, 2023 and a negative tail adjustment of ($19.1) million for the three months ended March 31, 2022.
* Less than 1% or not meaningful.

Results for the Three Months Ended March 31, 2023

Commissions and fees. Excluding the impact of tail revenue adjustments, commissions and fees decreased during the three months ended March 31, 2023 compared to the three
months ended March 31, 2022 primarily due to the Company's efforts to control growth in favor of developing more efficient lead procurement and conversion. There was no
tail revenue adjustment recorded during the three months ended March 31, 2023 as annual renewals were largely in line with expectations. In comparison, a negative tail
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adjustment of $19.1 million was recognized during the three months ended March 31, 2022 as a result of lower than expected renewals for policies approved in prior periods.

Other, net. Other, net decreased during the three months ended March 31, 2023 compared to the three months ended March 31, 2022 primarily due to lower marketing
development revenue earned, which was affected by lower approved policy volumes.

Contract acquisition costs. CAC decreased during the three months ended March 31, 2023 compared to the three months ended March 31, 2022 as a result of lower sales
volumes and lower per unit costs due to the Company's efforts to control growth in favor of developing more efficient lead procurement and conversion. In addition, a decline in
the average number of e-TeleQuote employee agents in the first quarter of 2023 versus the first quarter 2022 contributed to the year-over-year reduction in CAC.

Other operating expenses. Other operating expenses during the three months ended March 31, 2023 did not change significantly as compared to the three months ended March
31, 2022.

Corporate and Other Distributed Products Segment Results. Corporate and Other Distributed Products segment results were as follows:

Three months ended March 31, Change
2023 2022 %
(Dollars in thousands)
Revenues:
Direct premiums 4,992 $ 5,412 $ (420) 8)%
Ceded premiums (1,303 ) (1,439) (136) 9)%
Net premiums 3,689 3,973 (284) (7)%
Commissions and fees 8,710 12,627 (3,917) (B1)%
Investment income net of investment expenses 47,500 34,420 13,080 38 %
Interest expense on surplus note (16,435 ) (15,515 ) 920 6%
Net investment income 31,065 18,905 12,160 64 %
Realized investment gains (losses) 985) 577 (1,562) o
Other investment gains (losses) (3,623) 174 (3,797) *
Investment gains (losses) (4,608 ) 751 (5,359) o
Other, net 1,199 1,117 82 7%
Total revenues 40,055 37,373 2,682 T %
Benefits and expenses:
Benefits and claims 4,327 1,881 2,446 130 %
Future policy benefits remeasurement (gain) loss 477) 162 (639) *
Amortization of DAC 362 408 (46) 11)%
Insurance expenses 1,229 1,237 @) *
Insurance commissions 240 282 42) (15)%
Sales commissions 4,146 5,952 (1,806 ) (30)%
Interest expense 6,690 6,853 (163) 2)%
Other operating expenses 39,481 37,232 2,249 6 %
Total benefits and expenses 55,998 54,007 1,991 4%
Loss before income taxes (15943) 8 (16,634)  § (691) “4)%

* Less than 1% or not meaningful.

Results for the Three Months Ended March 31, 2023

Total revenues. Total revenues increased during the three months ended March 31, 2023 compared to the three months ended March 31, 2022 primarily due to higher net
investment income. Net investment income increased $6.3 million from higher yields in the invested asset portfolio, a $3.6 million higher return on the deposit asset backing our
10% coinsurance agreement and $2.0 million from a larger invested asset portfolio compared to the same period in the prior year. Investment income net of investment expenses
includes interest earned on our held-to-maturity asset, which is offset by interest expense on the surplus note (“Surplus Note”), thereby eliminating any impact on net investment
income. Amounts recognized for each line item will remain offsetting and will fluctuate from period to period along with the principal amounts of the held-to-maturity asset and
the Surplus Note based on the balance of reserves being contractually supported under a redundant reserve financing transaction used by Vidalia Re, Inc. (“Vidalia Re”). For
more information on the Surplus Note, see Note 3 (Investments) and Note 15 (Debt) to our unaudited condensed consolidated financial statements included elsewhere in this
report.

Investment gains (losses) decreased to a loss during the three months ended March 31, 2023 compared to a gain during the three months ended March 31, 2022 primarily due to
a $2.2 million credit loss recognized for debt securities associated with a specific issuer that we have designated our intent to sell as well as a $1.5 million negative mark-to-
market adjustment on equity securities held within our investment portfolio during the three months ended March 31, 2023.
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Commissions and fees earned from our mortgage distribution business were lower during the three months ended March 31, 2023 compared to the three months ended March
31, 2022 as higher mortgage interest rates reduced demand for mortgage products.

Total benefits and expenses. Total benefits and expenses increased during the three months ended March 31, 2023 compared to the three months ended March 31, 2022 due
primarily to volatility in direct claims and ceded claim reimbursements on closed blocks of business in our New York life insurance subsidiary. Partially offsetting this increase
were lower sales commissions for our mortgage distribution business as a result of lower volumes.

Financial Condition

Investments. Our insurance business is primarily focused on selling term life insurance, which does not include an investment component for the policyholder. The invested
asset portfolio funded by premiums from our term life insurance business does not involve the substantial asset accumulations and spread requirements that exist with other non-
term life insurance products. As a result, the profitability of our term life insurance business is not as sensitive to the impact that interest rates have on our invested asset
portfolio and investment income as the profitability of other companies that distribute non-term life insurance products.

We follow a conservative investment strategy designed to emphasize the preservation of our invested assets and provide adequate liquidity for the prompt payment of claims. To
meet business needs and mitigate risks, our investment guidelines provide restrictions on our portfolio’s composition, including limits on asset type, per issuer limits, credit
quality limits, portfolio duration, limits on the amount of investments in approved countries and permissible security types. We also manage and monitor our allocation of
investments to limit the accumulation of any disproportionate concentrations of risk among industry sectors or issuer countries outside of the U.S. and Canada. In addition, as of
March 31, 2023, we did not hold any country of issuer concentrations outside of the U.S. or Canada that represented more than 5% of the fair value of our available-for-sale
invested asset portfolio or any industry concentrations of corporate bonds that represented more than 10% of the fair value of our available-for-sale invested asset portfolio.

We invest a portion of our portfolio in assets denominated in Canadian dollars to support our Canadian operations. Additionally, to ensure adequate liquidity for payment of
claims, we take into account the maturity and duration of our invested asset portfolio and our general liability profile.

We also hold within our invested asset portfolio a credit enhanced note (“LLC Note”) issued by a limited liability company owned by a third-party service provider which is
classified as a held-to-maturity security. The LLC Note, which is scheduled to mature on December 31, 2030, was obtained in exchange for the Surplus Note of equal principal
amount issued by Vidalia Re, a special purpose financial captive insurance company and wholly owned subsidiary of Primerica Life. For more information on the LLC Note,
see Note 3 (Investments) to our unaudited condensed consolidated financial statements included elsewhere in this report.

We have an investment committee composed of members of our senior management team that is responsible for establishing and maintaining our investment guidelines and
supervising our investment activity. Our investment committee regularly monitors our overall investment results and our compliance with our investment objectives and
guidelines. We use a third-party investment advisor to assist us in the management of our investing activities. Our investment advisor reports to our investment committee.

Our invested asset portfolio is subject to a variety of risks, including risks related to general economic conditions, market volatility, interest rate fluctuations, liquidity risk and
credit and default risk. Investment guideline restrictions have been established to minimize the effect of these risks but may not always be effective due to factors beyond our
control. Interest rates and credit spreads are highly sensitive to many factors, including governmental monetary policies, domestic and international economic and political
conditions and other factors beyond our control. A significant increase in interest rates or credit spreads could result in significant losses in the value of our invested asset
portfolio. We believe that fluctuations caused by movement in interest rates and credit spreads generally have little bearing on the recoverability of our investments as we have
the ability to hold these investments until maturity or a market price recovery and we have no present intention to dispose of them.

Details on asset mix (excluding our held-to-maturity security) were as follows:

March 31, 2023 December 31, 2022
Average rating of our fixed-maturity portfolio A A
Average duration of our fixed-maturity portfolio 4.8 years 4.7 years
Average book yield of our fixed-maturity portfolio 3.57% 3.44%

The distribution of fixed-maturity securities in our investment portfolio (excluding our held-to-maturity security and short-term investments) by rating, including those
classified as trading securities, were as follows:
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March 31, 2023 December 31, 2022
Amortized cost % Amortized cost %
(Dollars in thousands)

AAA $ 591,882 21% $ 606,982 22 %
AA 319,979 11 % 321,450 11 %
A 709,522 25 % 688,936 25 %
BBB 1,151,885 41 % 1,120,096 40 %
Below investment grade 63,351 2% 67,450 2%
Not rated 4,874 * 199 *

Total $ 2,841,493 100% $ 2,805,113 100 %
(I)Includes trading securities at fair value and available-for-sale securities (excluding short-term investments) at amortized cost.
* Less than 1%.
The ten largest holdings within our fixed-maturity securities invested asset portfolio (excluding our held-to-maturity security and short-term investments) were as follows:

March 31, 2023
Unrealized gain
Issuer Fair value Amortized cost ¥ (loss) Credit rating
(Dollars in thousands)

Government of Canada $ 20,934 $ 22,148 $ (1,214) AAA
Province of Ontario Canada 15,066 15,343 277) A+
Province of Quebec Canada 14,644 14,922 (278) AA-
Bank of America Corp 12,985 13,177 (192) A-
Ontario Teachers' Pension Plan 12,832 14,333 (1,501 ) AA+
Province of Alberta Canada 12,068 12,831 (763) A+
Morgan Stanley 11,485 11,807 (322) BBB+
Wells Fargo & Co 11,043 11,291 (248) BBB+
Manulife Financial Corp 10,775 11,600 (825) A
TC Energy Corp 10,342 11,644 (1,302) BBB+

Total — ten largest holdings $ 132,174 $ 139,09 ¢ (6,922 )

Total — fixed-maturity securities $ 2,577,123 $ 2,841,493
5% 5%

Percent of total fixed-maturity securities

( )Includes trading securities at carrying value and available-for-sale securities (excluding short-term investments) at amortized cost.

For additional information on our invested asset portfolio, see Note 3 (Investments) to our unaudited condensed consolidated financial statements included elsewhere in this
report.

Liquidity and Capital Resources

Dividends and other payments to the Parent Company from its subsidiaries are our principal sources of cash. The amount of dividends paid by the subsidiaries is dependent on
their capital needs to fund future growth and applicable regulatory restrictions. The primary uses of funds by the Parent Company include the payments of stockholder
dividends, interest on notes payable, general operating expenses, and income taxes, as well as repurchases of shares of our common stock outstanding. As of March 31, 2023,
the Parent Company had cash and invested assets of $329.7 million.

The Parent Company’s subsidiaries generate operating cash flows primarily from term life insurance premiums (net of premiums ceded to reinsurers), income from invested
assets, commissions and fees collected from the distribution of investment and savings products, Medicare-related insurance plans as well as other financial products. The
subsidiaries’ principal operating cash outflows include the payment of insurance claims and benefits (net of ceded claims recovered from reinsurers), commissions to the sales
force, contract acquisition costs, insurance and other operating expenses, interest expense for future policy benefit reserves financing transactions, and income taxes.

The distribution and underwriting of term life insurance requires upfront cash outlays at the time the policy is issued as we pay a substantial majority of the sales commission
during the first year following the sale of a policy and incur costs for underwriting activities at the inception of a policy’s term. During the early years of a policy’s term, we
generally receive level term premiums in excess of claims paid. We invest the excess cash generated during earlier policy years in fixed-maturity and equity securities held in
support of future policy benefit reserves. In later policy years, cash received from the maturity or sale of invested assets is used to pay claims in excess of level term premiums
received.

e-TeleQuote is a senior health insurance distributor of Medicare-related insurance plans. e-TeleQuote collects cash receipts over a number of years after selling a plan, while the
cash outflow for commission expense and other acquisition costs to sell the plans are generally recognized at the time of enrollment. Therefore, in periods of growth, net cash
flows at e-TeleQuote are expected to be negative, which may require the Parent Company to provide working capital to e-TeleQuote. During the three months ended March
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31, 2023, the Parent Company did not provide funding to e-TeleQuote as e-TeleQuote generated sufficient cash to fund its operations from the receipt of initial commissions
payments for policies approved during AEP period.

Historically, cash flows generated by our businesses, primarily from our existing block of term life policies and our investment and savings products, have provided us with
sufficient liquidity to meet our operating requirements. We anticipate that cash flows from our businesses will continue to provide sufficient operating liquidity over the next 12
months.

If necessary, we could seek to enhance our liquidity position or capital structure through sales of our available-for-sale investment portfolio, changes in the timing or amount of
share repurchases, borrowings against our Revolving Credit Facility, or some combination of these sources. Additionally, we believe that cash flows from our businesses and
potential sources of funding will sufficiently support our long-term liquidity needs.

Cash Flows. The components of the changes in cash and cash equivalents were as follows:

Three months ended March 31, Change
2023 2022 $
(In thousands)

Net cash provided by (used in) operating activities $ 175,946 $ 214,299 $ (38,353)
Net cash provided by (used in) investing activities (31,186 ) (112,672 ) 81,486
Net cash provided by (used in) financing activities (118,992) (134,571 ) 15,579
Effect of foreign exchange rate changes on cash 82 222 (140)

Change in cash and cash equivalents $ 25850 8 (32722) 8 58,572

Operating Activities. The largest factor driving the decrease in cash provided by operating activities during the three months ended March 31, 2023 compared to the three
months ended March 31, 2022 was timing differences of purchases and maturities of trading securities. Also contributing to the year-over-year decrease in cash provided by
operating activities were differences in the timing of cash payments for direct claims and receipts of ceded claims from reinsurers.

Investing Activities. Cash used in investing activities during the three months ended March 31, 2023 decreased compared to the three months ended March 31, 2022 primarily
due to fluctuations in the timing of maturities and reinvestments of debt securities held in our available-for-sale investment portfolio.

Financing Activities. Cash flows used in financing activities decreased during the three months ended March 31, 2023 compared to the three months ended March 31, 2022. In
2022, the Company paid amounts due on a note issued to the sellers of e-TeleQuote, which was the largest driver of the year-over-year decrease in cash used in financing
activities.

Risk-Based Capital (“RBC”). The National Association of Insurance Commissioners (“NAIC”) has established RBC standards for U.S. life insurers, as well as a risk-based
capital model act (the “RBC Model Act”) that has been adopted by the insurance regulatory authorities. The RBC Model Act requires that life insurers annually submit a report
to state regulators regarding their RBC based upon four categories of risk: asset risk; insurance risk; interest rate risk and business risk. The capital requirement for each is
determined by applying factors that vary based upon the degree of risk to various asset, premiums and policy benefit reserve items. The formula is an early warning tool to
identify possible weakly capitalized companies for purposes of initiating further regulatory action.

As of March 31, 2023, our U.S. life insurance subsidiaries maintained statutory capital and surplus substantially in excess of the applicable regulatory requirements and remain
well positioned to support existing operations and fund future growth.

In Canada, an insurer’s minimum capital requirement is overseen by the Office of the Superintendent of Financial Institutions (“OSFI”) and determined as the sum of the capital
requirements for six categories of risk: asset default risk; mortality/morbidity/lapse/expense risks; changes in interest rate environment risk; operational risk; segregated funds
risk; and foreign exchange risk. As of March 31, 2023, Primerica Life Canada was in compliance with Canada's minimum capital requirements as determined by OSFI.

Redundant Reserve Financings. The Model Regulation entitled Valuation of Life Insurance Policies, commonly known as Regulation XXX, requires insurers to carry statutory
policy benefit reserves for term life insurance policies with long-term premium guarantees which are often significantly in excess of the future policy benefit reserves that
insurers deem necessary to satisfy claim obligations (“redundant policy benefit reserves”). Accordingly, many insurance companies have sought ways to reduce their capital
needs by financing redundant policy benefit reserves through bank financing, reinsurance arrangements and other financing transactions.

We have established Peach Re, Inc. (“Peach Re”) and Vidalia Re as special purpose financial captive insurance companies and wholly owned subsidiaries of Primerica Life.
Primerica Life has ceded certain term life policies issued prior to 2011 to Peach Re as part of a Regulation XXX redundant reserve financing transaction and has ceded certain
term life policies issued in 2011 through 2017 to Vidalia Re as part of a Regulation XXX redundant reserve financing transaction (the “Vidalia Re Redundant Reserve Financing
Transaction”). These redundant reserve financing transactions allow us to more efficiently manage and deploy our capital.
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The NAIC has adopted a model regulation for determining reserves using a principle-based approach (“principle-based reserves” or “PBR”), which is designed to reflect each
insurer’s own experience in calculating reserves and move away from a single prescriptive reserving formula. Primerica Life adopted PBR as of January 1, 2018 and NBLIC
adopted the New York amended version of PBR effective January 1, 2021. PBR significantly reduced the redundant statutory policy benefit reserve requirements while still
ensuring adequate liabilities are held. The regulation only applies for business issued after the effective date. See Note 4 (Investments), Note 10 (Debt) and Note 16
(Commitments and Contingent Liabilities) to our consolidated financial statements within our 2022 Annual Report for more information on these redundant reserve financing
transactions.

Notes Payable. The Company has $600.0 million of publicly-traded Senior Notes outstanding issued at a price of 99.550% with an annual interest rate of 2.80%, payable semi-
annually in arrears on May 19 and November 19. The Senior Notes are scheduled to mature on November 19, 2031. We were in compliance with the covenants of the Senior
Notes as of March 31, 2023. No events of default occurred during the three months ended March 31, 2023.

Rating Agencies. There have been no changes to Primerica, Inc.’s Senior Notes ratings or Primerica Life’s financial strength ratings since December 31, 2022.

Surplus Note. Vidalia Re issued a Surplus Note in exchange for the LLC Note as a part of the Vidalia Re Redundant Reserve Financing Transaction. The Surplus Note has a
principal amount equal to the LLC Note and is scheduled to mature on December 31, 2030. For more information on the Surplus Note, see Note 15 (Debt) to our unaudited
condensed consolidated financial statements included elsewhere in this report.

Off-Balance Sheet Arrangements. We have no transactions, agreements or other contractual arrangements to which an entity unconsolidated with the Company is a party,
under which the Company maintains any off-balance sheet obligations or guarantees as of March 31, 2023.

Credit Facility Agreement. We maintain an unsecured $200.0 million Revolving Credit Facility with a syndicate of commercial banks that has a scheduled termination date of
June 22, 2026. Amounts outstanding under the Revolving Credit Facility bear interest at a periodic rate equal to the Secured Overnight Financing Rate (“SOFR”) rate loan ,or
the base rate, plus in either case an applicable margin. The Revolving Credit Facility contains language that allows for the Company and the lenders to agree on a comparable or
successor reference rate in the event SOFR is no longer available. The Revolving Credit Facility also permits the issuance of letters of credit. The applicable margins are based
on our debt rating with such margins for SOFR rate loans and letters of credit ranging from 1.000% to 1.625% per annum and for base rate loans ranging from 0.000% to
0.625% per annum. Under the Revolving Credit Facility, we incur a commitment fee that is payable quarterly in arrears and is determined by our debt rating. This commitment
fee ranges from 0.100% to 0.225% per annum of the aggregate $200.0 million commitment of the lenders under the Revolving Credit Facility that remains undrawn. During the
three months ended March 31, 2023, no amounts were outstanding under the Revolving Credit Facility and we were in compliance with its covenants. Furthermore, no events of
default occurred under the Revolving Credit Facility during the three months ended March 31, 2023.

Contractual Obligations Update. There have been no material changes in contractual obligations from those disclosed in the 2022 Annual Report.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

Investors are cautioned that certain statements contained in this report as well as some statements in periodic press releases and some oral statements made by our officials
during our presentations are “forward-looking” statements. Forward-looking statements include, without limitation, any statement that may project, indicate or imply future
results, events, performance or achievements, and may contain the words “expect”, “intend”, “plan”, “anticipate”, “estimate”, “believe”, “will be”, “will continue”, “will likely
result”, and similar expressions, or future conditional verbs such as “may”, “will”, “should”, “would”, and “could”. In addition, any statement concerning future financial
performance (including future revenues, earnings or growth rates), ongoing business strategies or prospects, and possible actions taken by us or our subsidiaries are also
forward-looking statements. These forward-looking statements involve external risks and uncertainties, including, but not limited to, those described under the section entitled

“Risk Factors” included herein.

Forward-looking statements are based on current expectations and projections about future events and are inherently subject to a variety of risks and uncertainties, many of
which are beyond the control of our management team. All forward-looking statements in this report and subsequent written and oral forward-looking statements attributable to
us, or to persons acting on our behalf, are expressly qualified in their entirety by these risks and uncertainties. These risks and uncertainties include, among others:

Risks Related to Our Distribution Structure

*Our failure to continue to attract new recruits, retain independent sales representatives or license or maintain the licensing of independent sales representatives would materially
adversely affect our business.

*Certain laws and regulations could apply to our independent contractor distribution model, which could require us to modify our distribution structure.

*There may be adverse consequences if the classification of our independent contractor sales representatives is changed.

*Violation of, or non-compliance with, laws and regulations and related claims and proceedings could expose us to material liabilities.

Risks Related to Our Insurance Business and Reinsurance

*Our life insurance business may face significant losses if our actual experience differs from our expectations regarding mortality or persistency.

*Our life insurance business is highly regulated, and statutory and regulatory changes may materially adversely affect our business.

*A decline in the regulatory capital ratios of our insurance subsidiaries could result in increased scrutiny by insurance regulators and ratings agencies and have a material
adverse effect on our business.

*A significant ratings downgrade by a ratings organization could materially adversely affect our business.

*The failure by any of our reinsurers or reserve financing counterparties to perform its obligations to us could have a material adverse effect on our business.

Risks Related to Our Investments and Savings Products Business

*Our Investment and Savings Products segment is heavily dependent on a limited platform of mutual fund and annuity products offered by a relatively small number of
companies and managers. If these products fail to remain competitive with other investment options, our business could be materially adversely affected.

«If our relationship with one or more of our funds, annuities or managers is significantly altered or terminated or there is a shift in

the business mix, our business could be materially adversely affected.

*Violations of, or non-compliance with, laws and regulations of the securities business could expose us to material liabilities.

«If heightened standards of conduct or more stringent licensing requirements (such as those adopted by the Securities and Exchange Commission) and the Department of Labor,
state legislatures or regulators or Canadian securities regulators, are imposed on us or the independent sales representatives, or selling compensation is reduced as a result of new
legislation or regulations, it could have a material adverse effect on our business.

«If our suitability policies and procedures, or our policies and procedures for compliance with federal, state or provincial regulations governing standards of care, were deemed
inadequate, it could have a material adverse effect on our business.

*Non-compliance with applicable regulations could lead to revocation of our subsidiary's status as a non-bank custodian, which could have a material adverse affect on our
business.

Risks Related to e-TeleQuote’s Senior Health Insurance Distribution Business

*Due to our limited history with e-TeleQuote Insurance, Inc. (“e-TeleQuote™), we may not be able to execute an effective business strategy, which could adversely affect our
business.

se-TeleQuote is highly regulated and subject to compliance requirements of the U.S. government’s Centers for Medicare and Medicaid Services and those of its carrier partners.
Non-compliance with, or violations of, such requirements may harm its business, which could have a material adverse effect on our business.

*e-TeleQuote generates leads that are internally sourced from marketing initiatives and receives referrals from Primerica

independent sales representatives. It also receives leads externally acquired from third-party vendors. e-TeleQuote’s business may
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be harmed if it cannot continue to acquire or generate leads on commercially viable terms, if it is unable to convert leads to sales
at acceptable rates, if Primerica independent sales representatives do not introduce consumers to e-TeleQuote, or if policyholder
retention is lower than assumed, any of which could adversely impact our business.

«If e-TeleQuote’s ability to enroll individuals during the Medicare annual election period is impeded, its business may be harmed,
which could adversely impact our business.

«e-TeleQuote’s business is dependent on key carrier partners. The loss of a key carrier partner, or the modification of commission
rates or underwriting practices with a key carrier partner, could harm its business which could adversely impact our business.

Risks Related to Our Mortgage Distribution Business

Licensing requirements will impact the size of the mortgage loan sales force, which could adversely affect our mortgage

distribution business.

*Our mortgage distribution business is highly regulated and subject to various laws and regulations in the U.S. and Canada. Changes in, non-compliance with, or violations of,
such laws and regulations could affect the cost or our ability to distribute our products and could adversely affect our business.

«In the U.S., we distribute mortgage loans based on contractual agreements with a very limited number of mortgage lenders. A

significant change to or disruption in the mortgage lenders’ mortgage businesses or an inability of the mortgage lenders to satisfy

their contractual obligations to us could adversely affect our business.

Risks Related to Economic Downcycles, Public Health Crises or Catastrophes, and Disaster

*The effects of economic down cycles, issues affecting the national and/or global economy or global geopolitical event(s) could materially adversely affect our business.
*Major public health pandemics, epidemics or outbreaks (such as the COVID-19 pandemic) or other catastrophic events, have

impacted and could again materially adversely impact our business.

«In the event of a disaster, our business continuity plan may not be sufficient, which could have a material adverse effect on our business.

Risks Related to Information Technology and Cybersecurity

«If one of our, or a third-party partner’s, significant information technology systems fails, if its security is compromised, or if the Internet becomes disabled or unavailable, our
business may be materially adversely affected.

*The current legislative and regulatory climate with regard to privacy and cybersecurity could adversely affect our business.

*Any failure to protect the confidentiality of client information could adversely affect our reputation and have a material adverse

effect on our business.

«e-TeleQuote’s security measures are designed to protect against breaches of security and other interference with its systems and

networks operate independently from Primerica’s systems. If e-TeleQuote is subject to cyber-attacks or security breaches or is

otherwise unable to safeguard the security and privacy of confidential data e-TeleQuote’s business may be harmed, which could

have a material adverse effect on our business.

Financial Risks Affecting Our Business

*Credit deterioration in, and the effects of interest rate fluctuations on our invested asset portfolio and other assets that are subject to changes in credit quality and interest rates
could materially adversely affect our business.

*Valuation of our investments and the determination of expected credit losses when the fair value of our available-for-sale invested assets is below amortized cost are both based
on estimates that may prove to be incorrect, which could adversely affect our

financial condition.

*Changes in accounting standards can be difficult to predict and could adversely impact how we record and report our financial condition and results of operations.

*The inability of our subsidiaries to pay dividends or make distributions or other payments to us in sufficient amounts would impede our ability to meet our obligations and
return capital to our stockholders.

Risks Related to Legislative and Regulatory Changes

*We are subject to various federal, state and provincial laws and regulations in the U.S. and Canada, changes in which may require
us to alter our business practices and could materially adversely affect our business.

*The current legislative and regulatory climate with regard to financial services could adversely affect our business.

*Medicare Advantage is a product legislated and regulated by the U.S. government. If the enabling legislation and regulation or
implementing guidance issued by CMS changes, e-TeleQuote’s business may be harmed, which could have a material adverse
effect on our business.

*The current regulatory climate with regard to climate change may adversely affect our business.

General Risk Factors
eLitigation and regulatory investigations and actions may result in financial losses and harm our reputation.
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* A significant change in the competitive environment in which we operate could negatively affect our ability to maintain or
increase our market share and profitability.

*Our continued success requires a high-performing and stable team of employees across all levels, and the loss of key employees
could negatively affect our financial results and impair our ability to implement our business strategy.

*We regularly undertake business initiatives to enhance our technology, products, and services. The efficiency and success of these
initiatives may vary significantly and may cause unanticipated costs, errors, or disruptions which could have a material adverse
effect on our business.

*We may be materially adversely affected by currency fluctuations.

*Any acquisition of or investment in businesses that we may undertake that does not perform as we expect or that is difficult for us
to integrate could materially adversely impact our business.

*The market price of our common stock may fluctuate.

Developments in any of these areas could cause actual results to differ materially from those anticipated or projected or cause a significant reduction in the market price of our
common stock.

The foregoing list of risks and uncertainties may not contain all of the risks and uncertainties that could affect us. In addition, in light of these risks and uncertainties, the
matters referred to in the forward-looking statements contained in this report may not in fact occur. Accordingly, undue reliance should not be placed on these statements. We
undertake no obligation to publicly update or revise any forward-looking statements as a result of new information, future events or otherwise, except as otherwise required by
law.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.

There have been no material changes in our exposures to market risk since December 31, 2022. For details on the Company’s interest rate, foreign currency exchange, and
credit risks, see “Item 7A. Quantitative and Qualitative Information About Market Risks” in our 2022 Annual Report.

ITEM 4. CONTROLS AND PROCEDURES.
Disclosure Controls and Procedures

The Company’s management, with the participation of the Company’s Chief Executive Officer and Chief Financial Officer, has evaluated the effectiveness of the Company’s
disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) as
of the end of the period covered by this report (the “Evaluation Date”). Based on such evaluation, the Company’s Chief Executive Officer and Chief Financial Officer have
concluded that, as of the Evaluation Date, the Company’s disclosure controls and procedures are effective.

Changes in Internal Control Over Financial Reporting

During the quarter ended March 31, 2023, the Company implemented a new general ledger and financial reporting application. This change was made to utilize advanced
technology available in the industry and was not undertaken in response to any actual or perceived deficiencies or to remedy any gaps or weaknesses in the Company's internal
control over financial reporting. In addition, the Company established controls over its adoption of Accounting Standards Update 2018-12 Targeted improvements to the
Accounting for Long-Duration Insurance Contracts. Otherwise, there have not been any changes in the Company's internal control over financial reporting (as such term is
defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) during the quarter ended March 31, 2023 that have materially affected, or are reasonably likely to materially
affect, the Company’s internal control over financial reporting.

PART II - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS.

We are involved from time to time in legal disputes, regulatory inquiries and arbitration proceedings in the normal course of business. Additional information regarding certain
legal proceedings to which we are a party is described under “Contingent Liabilities” in Note 13 (Commitments and Contingent Liabilities) to our unaudited condensed
consolidated financial statements included elsewhere in this report, and such information is incorporated herein by reference. As of the date of this report, we do not believe any
pending legal proceeding to which Primerica or any of its subsidiaries is a party is required to be disclosed pursuant to this item.

ITEM 1A. RISK FACTORS.

The Risk Factors contained in our 2022 Annual Report are incorporated herein by reference.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.

During the quarter ended March 31, 2023, we repurchased shares of our common stock as follows:

Approximate dollar value of

Total number of shares shares that may yet be
Total number of shares purchased as part of publicly purchased under the plans or
Period purchased @ Average price paid per share announced plans or programs @ programs @
January 1 - 31, 2023 210,653 $ 149.53 210,653 $ 343,501,568
February 1 - 28, 2023 142,748 166.38 142,748 319,750,822
March 1 - 31, 2023 235,617 174.18 177,322 289,752,859
Total 589,018 $ 163.47 530,723 $ 289,752,859

a )Consists of repurchases of (a) 58,295 shares at an average price of $189.42 arising from share-based compensation tax withholdings and (b) open market repurchases of share under the share repurchase
program approved by our Board of Directors.

(Z)On November 17, 2022, our Board of Directors authorized a share repurchase program for purchases of up to $375.0 million of our outstanding common stock from January 1, 2023 through December 31,
2023.

For information regarding year-to-date share repurchases, refer to Note 10 (Stockholders’ Equity) to our unaudited condensed consolidated financial statements included

elsewhere in this report.

ITEM 5. OTHER INFORMATION.
Procedures for Stockholders to Recommend Director Nominees

Pursuant to the Company’s Second Amended and Restated By-Laws, only persons who are nominated in accordance with the procedures set forth in Section 6 of Article 1T
thereof (“Section 6”) and, if applicable, the “proxy access” provisions set forth in Section 7 of Article II thereof (“Section 7”), shall be eligible for election as directors of the
Company.

In connection with the adoption of Rule 14a-19 under the Exchange Act (“Rule 14a-19”), the Company’s Board of Directors (the “Board”) approved and adopted the
Company’s Third Amended and Restated By-Laws (the “Third Amended and Restated By-Laws”), effective March 1, 2023.

The Third Amended and Restated By-Laws amend Section 6 to:

eclarify that any stockholder nominating a person for election to the Board comply with Rule 14a-19;

require that any nominating stockholder make a representation whether such stockholder intends to solicit proxies in support of any director nominees other than the
Company’s nominees in accordance with Rule 14a-19;

eprovide that, if any stockholder provides notice pursuant to Rule 14a-19(b) with respect to any proposed nominee for election to the Board and subsequently (a) fails to comply
with the requirements of Rule 14a-19(a)(2) or Rule 14a-19(a)(3) or (b) fails to provide reasonable evidence to the Company, no later than five business days prior to the
applicable stockholder meeting, that such stockholder has met the requirements of Rule 14a-19(a)(3), then the nomination of each such proposed nominee will be disregarded;

require that, if any stockholder provides notice pursuant to Rule 14a-19(b), such person shall deliver to the Company, no later than five business days prior to the applicable
meeting of stockholders, reasonable evidence that such person has met the requirements of Rule 14a-19(a)(3); and

require that the notice provided by the nominating stockholder be accompanied by a written consent of each proposed nominee to being named as a nominee, to be included in
the proxy materials relating to the applicable meeting of stockholders and to serve as a director if elected.

The Third Amended and Restated By-Laws also amend Section 7 to clarify that, except for a nomination made in compliance with Section 6 and Rule 14a-19, the proxy access
provisions set forth in Section 7 shall be the exclusive method for stockholders to include nominees for election to the Board in the Company’s proxy materials.

ITEM 6. EXHIBITS.
The agreements included as exhibits to this report are included to provide you with information regarding the terms of these agreements and are not intended to provide any

other factual or disclosure information about the Company or its subsidiaries, our business or the other parties to these agreements. These agreements may contain
representations and warranties by each of the parties
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to the applicable agreement. These representations and warranties have been made solely for the benefit of the other parties to the applicable agreement and:

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

inaccurate;

*have been qualified by disclosures that were made to the other party in connection with the negotiation of the applicable agreement, which disclosures are not necessarily
reflected in the agreement;
*may apply standards of materiality in a way that is different from what may be viewed as material to our investors; and

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

Accordingly, these representations and warranties may not describe the actual state of affairs as of the date they were made or at any other time, and should not be relied upon

by investors.
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104
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Third Amended and Restated By-laws of Primerica. Inc.. effective March 1, 2023
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5. 2023 between the Registrant, the Lenders referred to therein, and Wells Fargo
Bank, National Association

Rule 13a-14(a)/15d-14(a) Certification, executed by Glenn J. Williams, Chief
Executive Officer.

Rule 13a-14(a)/15d-14(a) Certification, executed by Alison S. Rand. Executive
Vice President and Chief Financial Officer.

Certifications required by Rule 13a-14(b) or Rule 15d-14(b) and Section 1350 of
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Glenn J. Williams, Chief Executive Officer, and Alison S. Rand, Executive Vice
President and Chief Financial Officer.

Inline XBRL Instance Document.

Inline XBRL Taxonomy Extension Schema.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly
authorized.

Primerica, Inc.

May 9, 2023 /s/ Alison S. Rand
Alison S. Rand
Executive Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)
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THIRD AMENDED AND RESTATED BY-LAWS
OF
PRIMERICA, INC.

(hereinafter called the “Corporation”)

ARTICLE I
OFFICES
Section 1.Registered Office.
The registered office of the Corporation shall be in the City of Wilmington, County of New Castle, State of Delaware.
Section 2.0ther Offices.

The Corporation may also have offices at such other places, both within and without the State of Delaware, as the Board of Directors
may from time to time determine.

ARTICLE II
MEETINGS OF STOCKHOLDERS

Section 1.Place of Meetings.

Meetings of the stockholders for the election of directors or for any other purpose shall be held at such time and place, either within
or without the State of Delaware, as shall be designated from time to time by the Board of Directors. The Board of Directors may, in its sole
discretion, determine that a meeting of the stockholders shall not be held at any place, but may instead be held solely by means of remote
communication in the manner authorized by the General Corporation Law of the State of Delaware (the “GCL”).

Section 2.Annual Meetings.

The annual meeting of stockholders (each, an “Annual Meeting”) for the election of directors shall be held on such date and at such
time as shall be designated from time to time by the Board of Directors and stated in the notice of the meeting. Any other proper business may
be transacted at the Annual Meeting.

Section 3.Special Meetings.

Except as otherwise required by law or by the certificate of incorporation of the Corporation, as amended and restated from time to
time (the “Certificate of Incorporation”),



special meetings of stockholders (each, a “Special Meeting”’) may be called by any of (i) the Chairman of the Board of Directors, (ii) the Chief
Executive Officer, or (iii) any officer of the Corporation at the request in writing of (a) the Board of Directors or (b) a committee of the Board
of Directors that has been duly designated by the Board of Directors and whose powers and authority include the power to call such meetings
Except as otherwise provided in this Section 3 of this Article II, the ability of the stockholders to call a Special Meeting is hereby specifically
denied. A request to call a Special Meeting shall state the purpose or purposes of the proposed meeting. At a Special Meeting, only such
business shall be conducted as shall be specified in the notice of meeting (or any supplement thereto).

Section 4.Notice.

A written notice of any meeting of stockholders shall be given which shall state the place, if any, date and hour of the meeting, the
means of remote communications, if any, by which stockholders and proxyholders may be deemed to be present in person and vote at such
meeting, and, in the case of a Special Meeting, the purpose or purposes for which the meeting is called. Unless otherwise required by law,
written notice of any meeting shall be given not less than ten (10) nor more than sixty (60) days before the date of the meeting to each
stockholder entitled to notice of and to vote at such meeting.

Section 5.Nature of Business at Meetings of Stockholders.

Only such business (other than nominations for election to the Board of Directors, which must comply with Section 6 of this Article 1T
and, if applicable, Section 7 of this Article II) may be transacted at an Annual Meeting or Special Meeting as is (a) specified in the notice of
meeting (or any supplement thereto) given by or at the direction of the Board of Directors (or any duly authorized committee thereof), (b)
otherwise properly brought before the Annual Meeting or Special Meeting by or at the direction of the Board of Directors (or any duly
authorized committee thereof), or (c) otherwise properly brought before the Annual Meeting or Special Meeting by any stockholder of the
Corporation (i) who was a stockholder of record on the date of the giving of the notice provided for in this Section 5 of this Article IT and on
the date of such Annual Meeting or Special Meeting, (ii) who is entitled to vote at such Annual Meeting or Special Meeting and (iii) who
complies with the notice procedures set forth in this Section 5 of this Article II.

Notwithstanding the foregoing, at a Special Meeting, only such business shall be conducted as shall be specified in the notice of
meeting (or any supplement thereto).

In addition to any other applicable requirements, for business to be properly brought before an Annual Meeting or Special Meeting by
a stockholder, such stockholder must have given timely notice thereof in proper written form to the Corporate Secretary of the Corporation.

To be timely, a stockholder's notice of business (other than nominations of persons for election to the Board of Directors, which must
be made in compliance with and is governed by Section 6 of this Article II and, if applicable, Section 7 of this Article II) to the Corporate
Secretary must be delivered to or mailed and received by the Corporate Secretary at the principal executive offices of the Corporation in the
case of (a) an Annual Meeting, not less than ninety (90) days nor more than one hundred twenty (120) days prior to the anniversary date of the
immediately
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preceding Annual Meeting; provided, however, that in the event that the Annual Meeting is called for a date that is not within thirty (30) days
before or after such anniversary date, notice by the stockholder in order to be timely must be so received not later than the close of business on
the tenth (10th) day following the day on which such notice of the date of the Annual Meeting was mailed or such public disclosure of the date
of the Annual Meeting was made, whichever first occurs; and (b) a Special Meeting, not less than ninety (90) days prior to the date on which
the Special Meeting is proposed to be held. In no event shall the adjournment or postponement of an Annual Meeting or Special Meeting, or
the public announcement of such an adjournment or postponement, commence a new time period (or extend any time period) for the giving of
a stockholder's notice as described above.

To be in proper written form, a stockholder’s notice to the Corporate Secretary must set forth the following information: (a) as to
each matter such stockholder proposes to bring before the Annual Meeting or Special Meeting, a brief description of the business desired to be
brought before the Annual Meeting or Special Meeting (including the specific text of any resolutions or actions proposed for consideration and
if such business includes a proposal to amend the Certificate of Incorporation or these By-Laws, the specific language of the proposed
amendment) and the reasons for conducting such business at the Annual Meeting or Special Meeting, and (b) as to the stockholder giving
notice and the beneficial owner, if any, on whose behalf the proposal is being made, (i) the name and address of such person, as they appear on
the Corporation's books (and, if different from the Corporation's books, the name and residence address of such person), (ii) (A) the class or
series and number of all shares of stock of the Corporation which are owned beneficially or of record by such person and any affiliates or
associates of such person, (B) the name and address of each nominee holder of shares of all stock of the Corporation owned beneficially, but
not of record, by such person or any affiliates or associates of such person, and the number of such shares of stock of the Corporation held by
each such nominee holder, (C) whether and the extent to which any derivative instrument, swap, option, warrant, short interest, hedge or profit
interest or other transaction has been entered into by or on behalf of such person, or any affiliates or associates of such person, with respect to
stock of the Corporation and (D) whether and the extent to which any other transaction, agreement, arrangement or understanding (including
any short position or any borrowing or lending of shares of stock of the Corporation) has been made by or on behalf of such person, or any
affiliates or associates of such person, the effect or intent of any of the foregoing being to mitigate loss to, or to manage risk or benefit of stock
price changes for, such person, or any affiliates or associates of such person, or to increase or decrease the voting power or pecuniary or
economic interest of such person, or any affiliates or associates of such person, with respect to stock of the Corporation; (iii) a description of all
agreements, arrangements or understandings (whether written or oral and including financial transactions and direct or indirect compensation)
between or among such person, or any affiliates or associates of such person, and any other person or persons (including their names) in
connection with the proposal of such business and any material interest of such person or any affiliates or associates of such person, in such
business, including any anticipated benefit therefrom to such person, or any affiliates or associates of such person, (iv) a representation that the
stockholder giving notice intends to appear in person or by proxy at the Annual Meeting or Special Meeting to bring such business before the
meeting; and (v) any other information relating to such person or any affiliates or associates of such person that would be required to be
disclosed in a proxy statement or other filing required to be made in connection with the solicitation of proxies or consents (even if a
solicitation is not involved) by such person with respect to the proposed
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business to be brought by such person before the Annual Meeting pursuant to Section 14 of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), and the rules and regulations promulgated thereunder.

A stockholder providing notice of business proposed to be brought before an Annual Meeting or Special Meeting shall further update
and supplement such notice, if necessary, so that the information provided or required to be provided in such notice pursuant to this Section 5
of this Article II shall be true and correct as of the record date for determining the stockholders entitled to receive notice of the Annual Meeting
or Special Meeting and such update and supplement shall be delivered to or be mailed and received by the Corporate Secretary at the principal
executive offices of the Corporation not later than five (5) business days after the record date for determining the stockholders entitled to
receive notice of the Annual Meeting or Special Meeting (in the case of the update and supplement required to be made as of the record date),
and not later than eight (8) business days prior to the date for the Annual Meeting or Special Meeting or any adjournment or postponement
thereof.

No business shall be conducted at the Annual Meeting or Special Meeting, except business brought before the Annual Meeting or
Special Meeting in accordance with the procedures set forth in this Section 5 of this Article II; provided, however, that, once business has been
properly brought before the Annual Meeting or Special Meeting in accordance with such procedures, nothing in this Section 5 of this Article II
shall be deemed to preclude discussion by any stockholder of any such business. If the chairman of an Annual Meeting or Special Meeting
determines that business was not properly brought before the meeting in accordance with the foregoing procedures, the chairman shall declare
to the meeting that the business was not properly brought before the meeting and such business shall not be transacted.

Nothing contained in this Section 5 of this Article II shall be deemed to affect any rights of stockholders to request inclusion of
proposals in the Corporation's proxy statement pursuant to Rule 14a-8 under the Exchange Act (or any successor provision of law). In addition
to any requirements set forth herein, stockholders must comply with the requirements of the Exchange Act and the rules and regulations
promulgated thereunder.

Section 6.Nomination of Directors.

Except as provided in the Certificate of Incorporation, only persons who are nominated in accordance with the procedures set forth in
this Section 6 of this Article II and, if applicable, Section 7 of this Article II shall be eligible for election as directors of the Corporation.
Nominations of persons for election to the Board of Directors may be made at any Annual Meeting: (a) by or at the direction of the Board of
Directors (or any duly authorized committee thereof); (b) by any stockholder of the Corporation: (i) who was a stockholder of record on the
date of the giving of the notice provided for in this Section 6 of this Article IT and on the date of such Annual Meeting, (ii) who is entitled to
vote at such Annual Meeting, and (iii) who complies with the notice procedures set forth in this Section 6 of this Article II; or (¢) in the case of
stockholder nominations of persons for election to the Board of Directors to be included in the Corporation’s proxy statement for such Annual
Meeting, by any Eligible Holder (as defined in Section 7(c) of this Article II) who satisfies the requirements set forth in Section 7 of this Article
II. For nominations of persons for election to the Board of Directors to be properly brought before an Annual Meeting
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by a stockholder pursuant to clause (c) of this paragraph, the stockholder must have given timely notice thereof in writing to the Corporate
Secretary in accordance with Section 7 of this Article II and all other requirements of Section 7 of this Article IT must be satisfied.

Nominations of persons for election to the Board of Directors may be made at any Special Meeting called for the purpose of electing
directors: (a) by or at the direction of the Board of Directors (or any duly authorized committee thereof); or (b) by any stockholder of the
Corporation: (i) who was a stockholder of record on the date of the giving of the notice provided for in this Section 6 of this Article IT and on
the date of such Special Meeting, (ii) who is entitled to vote at such Special Meeting, and (iii) who complies with the notice procedures set
forth in this Section 6 of this Article II.

Without qualification, in addition to a stockholder complying with the requirements of Rule 14a-19 under the Exchange Act and any
other applicable requirements, for a nomination to be made by a stockholder pursuant to this Section 6 of this Article II, such stockholder must
have given timely notice thereof in proper written form to the Corporate Secretary of the Corporation as required by this Section 6 of this
Article 1I.

To be timely, a stockholder's notice to the Corporate Secretary must be delivered to or mailed and received at the principal executive
offices of the Corporation in the case of (a) an Annual Meeting, not less than ninety (90) days nor more than one hundred twenty (120) days
prior to the anniversary date of the immediately preceding Annual Meeting; provided, however, that in the event that the Annual Meeting is
called for a date that is not within thirty (30) days before or after such anniversary date, notice by the stockholder in order to be timely must be
so received not later than the close of business on the tenth (10th) day following the day on which such notice of the date of the Annual
Meeting was mailed or such public disclosure of the date of the Annual Meeting was made, whichever first occurs; and (b) a Special Meeting
called for the purpose of electing directors, not later than the close of business on the tenth (10th) day following the day on which notice of the
date of the Special Meeting was mailed or public disclosure of the date of the Special Meeting and of the nominees proposed by the Board of
Directors to be elected at such Special Meeting was made, whichever first occurs. In no event shall the adjournment or postponement of an
Annual Meeting or a Special Meeting called for the purpose of electing directors, or the public announcement of such an adjournment or
postponement, commence a new time period (or extend any time period) for the giving of a stockholder's notice as described above.

To be in proper written form, a stockholder’s notice to the Corporate Secretary must set forth the following information: (a) as to
each person whom the stockholder proposes to nominate for election as a director (i) the name, age, business address and residence address of
such person, (ii) the principal occupation or employment of such person, (iii) (A) the class or series and number of all shares of stock of the
Corporation which are owned beneficially or of record by such person and any affiliates or associates of such person, (B) the name of each
nominee holder of shares of all stock of the Corporation owned beneficially, but not of record, by such person or any affiliates or associates of
such person, and the number of such shares of stock of the Corporation held by each such nominee holder, (C) whether and the extent to which
any derivative instrument, swap, option, warrant, short interest, hedge or profit interest or other transaction has been entered into by or on
behalf of such person, or any affiliates or associates of such person, with respect to stock of the Corporation and (D) whether and the extent to
which any other transaction, agreement,
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arrangement or understanding (including any short position or any borrowing or lending of shares of stock of the Corporation) has been made
by or on behalf of such person, or any affiliates or associates of such person, the effect or intent of any of the foregoing being to mitigate loss
to, or to manage risk or benefit of stock price changes for, such person, or any affiliates or associates of such person, or to increase or decrease
the voting power or pecuniary or economic interest of such person, or any affiliates or associates of such person, with respect to stock of the
Corporation; and (iv) any other information relating to such person that would be required to be disclosed in a proxy statement or other filings
required to be made in connection with solicitations of proxies or consents for a contested election of directors (even if an election contest or
proxy solicitation is not involved) pursuant to Section 14 of the Exchange Act (or any successor provision of law), and the rules and regulations
promulgated thereunder; and (b) as to the stockholder giving the notice, and the beneficial owner, if any, on whose behalf the nomination is
being made, (i) the name and record address of such person, as they appear on the Corporation's books (and, if different from the Corporation's
books, the name and residence address of such person); (ii) (A) the class or series and number of all shares of stock of the Corporation which
are owned beneficially or of record by such person and any affiliates or associates of such person, (B) the name and address of each nominee
holder of shares of the Corporation owned beneficially but not of record by such person or any affiliates or associates of such person, and the
number of shares of stock of the Corporation held by each such nominee holder, (C) whether and the extent to which any derivative instrument,
swap, option, warrant, short interest, hedge or profit interest or other transaction has been entered into by or on behalf of such person, or any
affiliates or associates of such person, with respect to stock of the Corporation and (D) whether and the extent to which any other transaction,
agreement, arrangement or understanding (including any short position or any borrowing or lending of shares of stock of the Corporation) has
been made by or on behalf of such person, or any affiliates or associates of such person, the effect or intent of any of the foregoing being to
mitigate loss to, or to manage risk or benefit of stock price changes for, such person, or any affiliates or associates of such person, or to increase
or decrease the voting power or pecuniary or economic interest of such person, or any affiliates or associates of such person, with respect to
stock of the Corporation; (iii) a description of all agreements, arrangements or understandings (whether written or oral and including financial
transactions and direct or indirect compensation) between such person, or any affiliates or associates of such person, and any proposed nominee
or any other person or persons (including their names) pursuant to which the nomination(s) are being made by such person, and any material
interest of such person, or any affiliates or associates of such person, in such nomination, including any anticipated benefit therefrom to such
person, or any affiliates or associates of such person; (iv) a representation that the stockholder giving notice intends to appear in person or by
proxy at the Annual Meeting or Special Meeting to nominate the persons named in its notice; (v) a representation whether such stockholder or
beneficial owner intends or is part of a group which intends to solicit proxies or votes in support of any director nominees other than the
Corporation’s nominees in accordance with Rule 14a-19 under the Exchange Act; and (vi) any other information relating to such person that
would be required to be disclosed in a proxy statement or other filings required to be made in connection with the solicitation of proxies for a
contested election of directors (even if an election contest or proxy contest is not involved) pursuant to Section 14 of the Exchange Act (or any
successor provision of law), and the rules and regulations promulgated thereunder. Such notice must be accompanied by a written consent of
each proposed nominee to being named as a nominee, to be included in the proxy materials relating to the applicable meeting of stockholders
and to serve as a director if elected.
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A stockholder providing notice of any nomination proposed to be made at an Annual Meeting or Special Meeting shall further update
and supplement such notice, if necessary, so that the information provided or required to be provided in such notice pursuant to this Section 6
of this Article II shall be true and correct as of the record date for determining the stockholders entitled to receive notice of the Annual Meeting
or Special Meeting, and such update and supplement shall be delivered to or be mailed and received by the Corporate Secretary at the principal
executive offices of the Corporation not later than five (5) business days after the record date for determining the stockholders entitled to
receive notice of such Annual Meeting or Special Meeting (in the case of the update and supplement required to be made as of the record date),
and not later than eight (8) business days prior to the date of such Annual Meeting or Special Meeting, or any adjournment or postponement
thereof.

Notwithstanding anything to the contrary in these By-Laws, unless otherwise required by law, if any stockholder: (a) provides notice
pursuant to Rule 14a-19(b) under the Exchange Act with respect to any proposed nominee for election to the Board of Directors, and (b)
subsequently fails to comply with the requirements of Rule 14a-19(a)(2) or Rule 14a-19(a)(3) under the Exchange Act (or fails to timely
provide reasonable evidence sufficient to satisfy the Corporation that such person has met the requirements of Rule 14a-19(a)(3) under the
Exchange Act in accordance with the following sentence), then the nomination of each such proposed nominee shall be disregarded,
notwithstanding that proxies or votes in respect of the election of such proposed nominees may have been received by the Corporation (which
proxies and votes shall be disregarded). If any stockholder provides notice pursuant to Rule 14a-19(b) under the Exchange Act, such person
shall deliver to the Corporation, no later than five (5) business days prior to the applicable meeting of stockholders, reasonable evidence that
such person has met the requirements of Rule 14a-19(a)(3) under the Exchange Act.

No person shall be eligible for election as a director of the Corporation unless nominated in accordance with the procedures set forth
in this Section 6 of this Article II and, if applicable, Section 7 of this Article II. If the Chairman of the meeting determines that a nomination
was not made in accordance with the foregoing procedures, the Chairman shall declare to the meeting that the nomination was defective and
such defective nomination shall be disregarded.

Notwithstanding any provision of this Section 6 of this Article II to the contrary, if the number of directors to be elected to the Board
of Directors is increased and there is no public announcement naming all of the nominees for director or specifying the size of the increased
Board of Directors made by the Corporation at least 100 days prior to the anniversary date of the immediately preceding Annual Meeting, a
stockholder's notice to the Corporate Secretary required by this Section 6 of this Article II shall also be considered timely, but only with respect
to nominees for any new positions created by such increase, if it shall be delivered to or mailed and received at the principal executive offices
of the Corporation not later than the close of business on the tenth (10th) day following the day on which such public announcement is first
made by the Corporation.

Section 7.Proxy Access.

(a)Inclusion of Nominees in Proxy Statement. Subject to the provisions of this Section 7 of this Article II, if expressly requested in the
relevant Proxy Access Notice (as defined in Section
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7(d) of this Article II), the Corporation shall include in its proxy statement for any Annual Meeting (but not any Special Meeting):

(i)the names of any person or persons nominated for election (each, a “Nominee”), which shall also be included on the
Corporation’s form of proxy and ballot, by any Eligible Holder or group of up to twenty (20) Eligible Holders that has (individually and
collectively, in the case of a group) satisfied, as determined by the Board of Directors, all applicable conditions and complied with all
applicable procedures set forth in this Section 7 of this Article II (such Eligible Holder or group of Eligible Holders being a “Nominating
Stockholder”);

(ii)disclosure about each Nominee and the Nominating Stockholder as required under the rules of the Securities and
Exchange Commission (“SEC”) or other applicable law to be included in the proxy statement;

(iii)any statement included by the Nominating Stockholder in the Proxy Access Notice for inclusion in the proxy statement
in support of each Nominee’s election to the Board of Directors (subject, without limitation, to Section 7(e)(ii) of this Article II), if such
statement does not exceed 500 words and fully complies with Section 14 of the Exchange Act and the rules and regulations thereunder,
including Rule 14a-9 under the Exchange Act (or any successor rule) (the “Supporting Statement”); and

(iv)any other information that the Corporation or the Board of Directors determines, in its discretion, to include in the proxy
statement relating to the nomination of each Nominee, including any statement in opposition to the nomination, any of the information
provided pursuant to this Section 7 of this Article II and any solicitation materials or related information with respect to a Nominee.

(b)Maximum Number of Nominees.

(i)The Corporation shall not be required to include in the proxy statement for an Annual Meeting more Nominees than that
number of directors constituting the greater of: (A) two (2) or (B) twenty percent (20%) of the total number of directors of the Corporation on
the last day on which a Proxy Access Notice may be submitted pursuant to this Section 7 of this Article II (rounded down to the nearest whole
number) (the “Maximum Number”). The Maximum Number for a particular Annual Meeting shall be reduced by: (1) the number of Nominees
who are subsequently withdrawn or who the Board of Directors itself decides to nominate for election at such Annual Meeting (including any
person who is or will be nominated by the Board of Directors pursuant to any agreement or understanding with one or more stockholders to
avoid such person being formally proposed as a Nominee); and (2) the number of incumbent directors who had been Nominees under this
Section 7 of this Article II with respect to any of the preceding two (2) Annual Meetings and whose reelection at the upcoming Annual
Meeting is being recommended by the Board of Directors (including any person who was nominated by the Board of Directors pursuant to any
agreement or understanding with one or more stockholders to avoid such person being formally proposed as a Nominee). In the event that one
or more vacancies for any reason occurs on the Board of Directors after the deadline for submitting a Proxy Access Notice as set forth in
Section 7(d) of this Article II but before the date of the Annual Meeting, and the Board of Directors
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resolves to reduce the size of the Board of Directors in connection therewith, the Maximum Number shall be calculated based on the number of
directors in office as so reduced.

(i1)If the number of Nominees pursuant to this Section 7 of this Article II for any Annual Meeting exceeds the Maximum
Number then, promptly upon notice from the Corporation, each Nominating Stockholder will select one Nominee for inclusion in the proxy
statement until the Maximum Number is reached, going in order of the size (largest to smallest) of the ownership position as disclosed in each
Nominating Stockholder’s Proxy Access Notice, with the process repeated if the Maximum Number is not reached after each Nominating
Stockholder has selected one Nominee. If, after the deadline for submitting a Proxy Access Notice as set forth in Section 7(d) of this Article II,
a Nominating Stockholder or a Nominee ceases to satisfy the eligibility requirements set forth in this Section 7 of this Article II, a Nominating
Stockholder withdraws its nomination or a Nominee becomes unwilling to serve on the Board of Directors, whether before or after the mailing
or other distribution of the definitive proxy statement, then the nomination shall be disregarded, and the Corporation: (A) shall not be required
to include in its proxy statement or on any ballot or form of proxy the disregarded Nominee or any successor or replacement Nominee proposed
by the Nominating Stockholder or by any other Nominating Stockholder and (B) may otherwise communicate to its stockholders, including by
amending or supplementing its proxy statement or ballot or form of proxy, that a Nominee will not be included as a nominee in the proxy
statement or on any ballot or form of proxy and will not be voted on at the Annual Meeting.

(c)Eligibility of Nominating Stockholder.

(i)An “Eligible Holder” is a person who has either (A) been a record holder of the shares of common stock of the
Corporation used to satisfy the eligibility requirements in this Section 7(c) of this Article II continuously for the three-year period specified in
Section 7(c)(ii) of this Article I or (B) provides to the Corporate Secretary, within the time period referred to in Section 7(d), evidence of
continuous ownership of such shares for such three-year period from one or more securities intermediaries in a form that satisfies the
requirements as established by the SEC for a stockholder proposal under Rule 14a-8 under the Exchange Act (or any successor rule).

(i1))An Eligible Holder or group of up to twenty (20) Eligible Holders may submit a nomination in accordance with this
Section 7 of this Article II only if the person or group (in the aggregate) has continuously owned at least the Minimum Number (as defined in
Section 7(c)(iii) of this Article II) of shares of the common stock of the Corporation throughout the three-year period preceding and including
the date of submission of the Proxy Access Notice, and continues to own at least the Minimum Number through the date of the Annual
Meeting. Two or more funds that are (A) under common management and investment control, (B) under common management and funded
primarily by a single employer or (C) a “group of investment companies,” as such term is defined in Section 12(d)(1)(G)(ii) of the Investment
Company Act of 1940, as amended, shall be treated as one (1) Eligible Holder if such Eligible Holder shall provide together with the Proxy
Access Notice documentation reasonably satisfactory to the Corporation that demonstrates that the funds meet the criteria set forth in clauses
(A), (B) or (C) of this Section 7(c)(ii) of this Article II. For the avoidance of doubt, in the event of a nomination by a group of Eligible Holders,
any and all requirements and obligations for an individual Eligible Holder that are set forth in this Section 7 of this Article II, including the
minimum holding period, shall apply to each member of such
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group; provided, however, that the Minimum Number shall apply to the ownership of the group in the aggregate. Should any stockholder cease
to satisfy the eligibility requirements in this Section 7 of this Article II or withdraw from a group of Eligible Holders at any time prior to the
Annual Meeting, the group of Eligible Stockholders shall only be deemed to own the shares held by the remaining members of the group.

(ii1)The “Minimum Number” of shares of common stock of the Corporation means three percent (3%) of the number of
outstanding shares of common stock of the Corporation as of the most recent date for which such amount is given in any filing by the
Corporation with the SEC prior to the submission of the Proxy Access Notice.

(iv)For purposes of this Section 7 of this Article II, an Eligible Holder “owns” only those outstanding shares of the
Corporation as to which the Eligible Holder possesses both:

(A)the full voting and investment rights pertaining to the shares; and
(B)the full economic interest in (including the opportunity for profit and risk of loss on) such shares;

provided that the number of shares calculated in accordance with clauses (A) and (B) above shall not include any shares: (1) purchased or sold
by such Eligible Holder or any of its affiliates in any transaction that has not been settled or closed, (2) sold short by such Eligible Holder, (3)
borrowed by such Eligible Holder or any of its affiliates for any purpose or purchased by such Eligible Holder or any of its affiliates pursuant to
an agreement to resell or subject to any other obligation to resell to another person, or (4) subject to any option, warrant, forward contract,
swap, contract of sale, other derivative or similar agreement entered into by such Eligible Holder or any of its affiliates, whether any such
instrument or agreement is to be settled with shares or with cash based on the notional amount or value of outstanding shares of the
Corporation, in any such case which instrument or agreement has, or is intended to have, the purpose or effect of: (x) reducing in any manner,
to any extent or at any time in the future, such Eligible Holder’s or any of its affiliates’ full right to vote or direct the voting of any such shares,
and/or (y) hedging, offsetting, or altering to any degree, gain or loss arising from the full economic ownership of such shares by such Eligible
Holder or any of its affiliates.

An Eligible Holder “owns” shares held in the name of a nominee or other intermediary so long as the Eligible Holder retains the right
to instruct how the shares are voted with respect to the election of directors and possesses the full economic interest in the shares. An Eligible
Holder’s ownership of shares shall be deemed to continue during any period in which the Eligible Holder has delegated any voting power by
means of a proxy, power of attorney, or other similar instrument or arrangement that is revocable at any time by the Eligible Holder. An
Eligible Holder’s ownership of shares shall be deemed to continue during any period in which the Eligible Holder has loaned such shares
provided that the Eligible Holder has the power to recall such loaned shares on five (5) business days’ notice, promptly recalls such loaned
shares upon being notified by the Corporation that any of its Nominees will be included in the Corporation’s proxy materials and continues to
own such shares through the date of the Annual Meeting. The terms “owned,” “owning” and other variations of the word “own” shall have
correlative meanings. Whether outstanding shares are “owned” for these purposes shall be determined by the Board of Directors.
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(v)No Eligible Holder shall be permitted to be in more than one group constituting a Nominating Stockholder, and if any
Eligible Holder appears as a member of more than one group, it shall be deemed to be a member of the group that has the largest ownership
position as reflected in the Proxy Access Notice.

(d)Proxy Access Notice. To nominate a Nominee, the Nominating Stockholder must, no earlier than one hundred fifty (150) calendar
days and no later than one hundred twenty (120) calendar days before the anniversary of the date that the Corporation mailed its proxy
statement for the prior year’s Annual Meeting, submit to the Corporate Secretary at the principal executive office of the Corporation all of the
following information and documents (collectively, the “Proxy Access Notice”); provided, however, that if (and only if) the Annual Meeting is
not scheduled to be held within a period that commences thirty (30) days before such anniversary date and ends thirty (30) days after such
anniversary date (an Annual Meeting date outside such period being referred to in these By-Laws as an “Other Meeting Date”), the Proxy
Access Notice shall be given in the manner provided herein by the later of the close of business on the date that is one hundred eighty (180)
days prior to such Other Meeting Date or the tenth (10th) day following the date such Other Meeting Date is first publicly announced or
disclosed:

(1)A Schedule 14N (or any successor form) relating to each Nominee, completed and filed with the SEC by the Nominating
Stockholder, as applicable, in accordance with SEC rules;

(i) A written notice of the nomination of each Nominee that includes the following additional information, agreements,
representations and warranties by the Nominating Stockholder (including each group member):

(A)the information, representations and agreements required by Section 6 of this Article I with respect to the
nomination of directors pursuant to Section 6 of this Article II;

(B)the details of any relationship that existed within the past three (3) years and that would have been described
pursuant to Item 6(e) of Schedule 14N (or any successor item) if it existed on the date of submission of the Schedule 14N;

(C)a representation and warranty that the Nominating Stockholder acquired the securities of the Corporation in the
ordinary course of business and did not acquire, and is not holding, securities of the Corporation for the purpose or with the effect of
influencing or changing control of the Corporation;

(D)a representation and warranty that each Nominee’s candidacy or, if elected, membership on the Board of
Directors would not violate the Certificate of Incorporation, these By-Laws or any applicable state or federal law or the rules of any
stock exchange on which the shares of common stock of the Corporation are traded,

(E)a representation and warranty that each Nominee:

(1)(x) does not have any direct or indirect relationship with the Corporation that would cause the
Nominee to be considered not independent pursuant to the Corporation’s Corporate Governance Principles and (y) otherwise
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qualifies as independent under the rules of the primary stock exchange on which the shares of common stock of the
Corporation are traded,;

(2)meets the audit committee and compensation committee independence requirements under the rules
of the primary stock exchange on which the shares of common stock of the Corporation are traded;

(3)is a “non-employee director” for the purposes of Rule 16b-3 under the Exchange Act (or any
successor rule); and

(4)is not and has not been subject to any event specified in Rule 506(d)(1) of Regulation D (or any
successor rule) under the Securities Act of 1933, as amended, or Item 401(f) of Regulation S-K (or any successor rule) under
the Exchange Act, without reference to whether the event is material to an evaluation of the ability or integrity of such
Nominee; and

(F)a representation and warranty that the Nominating Stockholder satisfies the eligibility requirements set forth in
Section 7(c) of this Article IT and has provided evidence of ownership to the extent required by Section 7(c)(i) of this Article IT;

(G)a representation and warranty that the Nominating Stockholder intends to continue to satisfy the eligibility
requirements described in Section 7(c) of this Article II through the date of the Annual Meeting;

(H)details of any position of a Nominee as an officer or director of any competitor (that is, any entity that produces
products or provides services that compete with or are alternatives to the products produced or services provided by the Corporation or
its affiliates) of the Corporation, within the three (3) years preceding the submission of the Proxy Access Notice;

(Dthe details of any compensatory, payment or other financial agreement, arrangement or understanding with any
person or entity in connection with service or action as a director of the Corporation and details of any agreement, arrangement or
understanding with any person or entity as to how such Nominee would vote or act on any issue or question as a director (a “Voting
Commitment”);

(J)a representation and warranty that the Nominating Stockholder will not engage in a “solicitation” within the
meaning of Rule 14a-1(1) under the Exchange Act (without reference to the exception in Section 14a-1(1)(2)(iv) under the Exchange
Act) (or any successor rules) with respect to the Annual Meeting, other than with respect to a Nominee or any nominee of the Board of
Directors;

(K)a representation and warranty that the Nominating Stockholder will not use any proxy card other than the
Corporation’s proxy card in soliciting stockholders in connection with the election of a Nominee at the Annual Meeting;

(L)if desired, a Supporting Statement; and
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(M)in the case of a nomination by a group, the designation by all group members of one group member that is
authorized to act on behalf of all group members with respect to matters relating to the nomination, including withdrawal of the
nomination; and

(iii)An executed agreement pursuant to which the Nominating Stockholder (including each group member signing on behalf
of itself) agrees:

(A)to comply with all applicable laws, rules and regulations in connection with the nomination, solicitation and
election;

(B)to file any written solicitation or other communication with the stockholders of the Corporation relating to one
or more of the Corporation’s directors or director nominees or any Nominee with the SEC, regardless of whether any such filing is
required under rule or regulation or whether any exemption from filing is available for such materials under any rule or regulation;

(O)to assume all liability stemming from an action, suit or proceeding concerning any actual or alleged legal or
regulatory violation arising out of any communication by the Nominating Stockholder or any of its Nominees with the Corporation, its
stockholders or any other person in connection with the nomination or election of directors, including the Proxy Access Notice;

(D)to indemnify and hold harmless (jointly with all other group members, in the case of a group member) the
Corporation and each of its directors, officers and employees individually against any liability, loss, damages, expenses or other costs
(including attorneys’ fees) incurred in connection with any threatened or pending action, suit or proceeding, whether legal,
administrative or investigative, against the Corporation or any of its directors, officers or employees arising out of or relating to a
failure or alleged failure of the Nominating Stockholder or any of its Nominees to comply with, or any breach or alleged breach of, its
or their obligations, agreements or representations under this Section 7 of this Article II; and

(E)in the event that any information included in the Proxy Access Notice, or any other communication by the
Nominating Stockholder (including with respect to any group member), with the Corporation, its stockholders or any other person in
connection with the nomination or election ceases to be true and accurate in all material respects (or omits a material fact necessary to
make the statements made not misleading), or that the Nominating Stockholder (including any group member) has failed to continue to
satisfy the eligibility requirements described in Section 7(c) of this Article II, to promptly (and in any event within 48 hours of
discovering such misstatement, omission or failure) notify the Corporation and any other recipient of such communication of (1) the
misstatement or omission in such previously provided information and of the information that is required to correct the misstatement or
omission or (2) such failure; and
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(iv)An executed agreement by each Nominee:

(A)to provide to the Corporation such other information and certifications, including completion of the
Corporation’s director questionnaire, as it may reasonably request;

(B)at the reasonable request of the Corporate Governance Committee of the Board of Directors, to meet with the
Corporate Governance Committee to discuss matters relating to the nomination of such Nominee to the Board of Directors, including
the information provided by such Nominee to the Corporation in connection with his or her nomination and such Nominee’s eligibility
to serve as a member of the Board of Directors;

(C)that such Nominee has read and agrees, if elected, to serve as a member of the Board of Directors, to adhere to
the Corporation’s Code of Conduct, Insider Trading Policy, Corporate Governance Principles and any other rule, regulation, policy or
standard of conduct applicable to directors; and

(D)that such Nominee is not and will not become a party to (1) any compensatory, payment or other financial
agreement, arrangement or understanding with any person or entity in connection with his or her nomination, service or action as a
director of the Corporation that has not been disclosed to the Corporation, (2) any Voting Commitment that has not been disclosed to
the Corporation, or (3) any Voting Commitment that could limit or interfere with such Nominee’s ability to comply, if elected as a
director of the Corporation, with its fiduciary duties under applicable law.

The information and documents required by this Section 7(d) of this Article II to be provided by the Nominating Stockholder shall be:
(1) provided with respect to and executed by each group member, in the case of information applicable to group members; and (ii) provided
with respect to the persons specified in Instruction 1 to Items 6(c) and (d) of Schedule 14N (or any successor items) in the case of a
Nominating Stockholder or group member that is an entity. The Proxy Access Notice shall be deemed submitted on the date on which all the
information and documents referred to in this Section 7(d) of this Article II (other than such information and documents contemplated to be
provided after the date the Proxy Access Notice is provided) have been delivered to or, if sent by mail, received by the Corporate Secretary.

(e)Exceptions.

(i)Notwithstanding anything to the contrary contained in this Section 7 of this Article II, the Corporation may omit from its
proxy statement any Nominee and any information concerning such Nominee (including a Nominating Stockholder’s Supporting Statement)
and no vote on such Nominee will occur (notwithstanding that proxies in respect of such vote may have been received by the Corporation), and
the Nominating Stockholder may not, after the last day on which a Proxy Access Notice would be timely, cure in any way any defect
preventing the nomination of such Nominee, if:

(A)the Corporation receives a notice pursuant to clause (b) of the first paragraph of Section 6 of this Article II that
a stockholder intends to nominate a candidate
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for director at the Annual Meeting, whether or not such notice is subsequently withdrawn or made the subject of a settlement with the
Corporation;

(B)the Nominating Stockholder or the designated lead group member, as applicable, or any qualified
representative thereof, does not appear at the Annual Meeting to present the nomination submitted pursuant to this Section 7 of this
Article II, the Nominating Stockholder withdraws its nomination or the Chairman of the Annual Meeting declares that such nomination
was not made in accordance with the procedures prescribed by this Section 7 of this Article I and shall therefore be disregarded,

(C)the Board of Directors determines that such Nominee’s nomination or election to the Board of Directors would
result in the Corporation violating or failing to be in compliance with the Certificate of Incorporation, these By-Laws or any applicable
law, rule or regulation to which the Corporation is subject, including any rules or regulations of the primary stock exchange on which
the common stock of the Corporation is traded;

(D)such Nominee was nominated for election to the Board of Directors pursuant to this Section 7 of this Article II
at one of the Corporation’s two (2) preceding Annual Meetings and (1) its nomination was withdrawn, (2) such Nominee became
ineligible to serve as a Nominee or as a director, or (3) such Nominee received a vote of less than twenty-five percent (25%) of the
shares of common stock of the Corporation entitled to vote for such Nominee;

(E)such Nominee has been, within the past three (3) years, an officer or director of a competitor, as defined for
purposes of Section 8 of the Clayton Antitrust Act of 1914, as amended; or

(F)(1) the Nominating Stockholder fails to continue to satisfy the eligibility requirements described in Section 7(c)
of this Article II, (2) any of the representations and warranties made in the Proxy Access Notice ceases to be true and accurate in all
material respects (or omits a material fact necessary to make the statements made not misleading), (3) such Nominee becomes
unwilling or unable to serve on the Board of Directors, or (4) the Nominating Stockholder or such Nominee materially violates or
breaches any of the obligations, agreements, representations or warranties of the Nominating Stockholder or such Nominee under this
Section 7 of this Article II.

(ii))Notwithstanding anything to the contrary contained in this Section 7 of Article II, the Corporation may omit from its
proxy statement, or may supplement or correct, any information, including all or any portion of the Supporting Statement or any other
statement in support of a Nominee included in the Proxy Access Notice, if the Board of Directors determines that:

(A)such information is not true in all material respects or omits a material statement necessary to make the
statements made not misleading;

(B)such information directly or indirectly impugns the character, integrity or personal reputation of, or directly or
indirectly makes charges concerning
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improper, illegal or immoral conduct or associations, without factual foundation, with respect to, any person; or

(O)the inclusion of such information in the proxy statement would otherwise violate the SEC proxy rules or any
other applicable law, rule or regulation.

The Corporation may solicit against, and include in the proxy statement its own statement relating to, any Nominee.

(f)Exclusive Method. Except for a nomination made in compliance with Section 6 of this Article IT and Rule 14a-19 promulgated
under the Exchange Act, this Section 7 of this Article II shall be the exclusive method for stockholders to include nominees for election to the
Board of Directors in the Corporation’s proxy materials.

Section 8.Adjournments.

Any meeting of the stockholders may be adjourned from time to time, to reconvene at the same or some other place or solely by
means of remote communications, and notice need not be given of any such adjourned meeting if the time and place, if any, thereof and the
means of remote communications, if any, by which stockholders and proxyholders may be deemed to be present in person and vote at such
adjourned meeting are: (a) announced at the meeting at which the adjournment is taken; or (b) displayed, during the time scheduled for the
meeting, on the same electronic network used to enable stockholders and proxy holders to participate in the meeting by means of remote
communication. At the adjourned meeting, the Corporation may transact any business which might have been transacted at the original
meeting. If the adjournment is for more than thirty (30) days, or if after the adjournment a new record date is fixed for the adjourned meeting,
notice of the adjourned meeting in accordance with the requirements of Section 4 of this Article II shall be given to each stockholder of record
entitled to notice of and to vote at the meeting.

Section 9.Quorum.

Unless otherwise required by law, the Certificate of Incorporation, these By-Laws or any rule of any stock exchange on which the
Corporation's shares are listed and traded, the holders of a majority of the Corporation's capital stock issued and outstanding and entitled to
vote thereat, present in person or represented by proxy, shall constitute a quorum at all meetings of the stockholders for the transaction of
business. A quorum, once established, shall not be broken by the withdrawal of enough votes to leave less than a quorum. If, however, such
quorum shall not be present or represented at any meeting of the stockholders, the chairman of such meeting shall have power to adjourn the
meeting from time to time, in the manner provided in Section 8 of this Article II, until a quorum shall be present or represented.

Section 10.Voting.

Unless otherwise required by law, the Certificate of Incorporation, these By-Laws, or any rules of any stock exchange on which the
Corporation's shares are listed and traded, any question brought before any meeting of the stockholders, other than the election of directors,
shall be decided by the affirmative vote of the holders of a majority of the total number of shares of the
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Corporation's capital stock represented at the meeting and entitled to vote on such question, voting as a single class. Unless otherwise
provided in the Certificate of Incorporation and subject to Section 14(a) of this Article II, each stockholder represented at a meeting of the
stockholders shall be entitled to cast one (1) vote for each share of the capital stock entitled to vote thereat held by such stockholder. Such
votes may be cast in person or by proxy as provided in Section 11 of this Article II. The Board of Directors, in its discretion, or the officer of
the Corporation presiding at a meeting of the stockholders, in such officer's discretion, may require that any votes cast at such meeting shall be
cast by written ballot.

Section 11.Proxies.

Each stockholder entitled to vote at a meeting of the stockholders or, as provided herein, to express consent or dissent to corporate
action in writing without a meeting may authorize another person or persons to act for such stockholder as proxy, but no such proxy shall be
voted upon after three years from its date, unless such proxy provides for a longer period. Without limiting the manner in which a stockholder
may authorize another person or persons to act for such stockholder as proxy, the following shall constitute a valid means by which a
stockholder may grant such authority:

(i) A stockholder may execute a writing authorizing another person or persons to act for such stockholder as proxy. Execution may
be accomplished by the stockholder or such stockholder's authorized officer, director, employee or agent signing such writing or causing such
person's signature to be affixed to such writing by any reasonable means, including, but not limited to, by facsimile signature.

(ii) A stockholder may authorize another person or persons to act for such stockholder as proxy by transmitting or authorizing the
transmission of a telegram, cablegram or other means of electronic transmission to the person who will be the holder of the proxy or to a proxy
solicitation firm, proxy support service organization or like agent duly authorized by the person who will be the holder of the proxy to receive
such transmission, provided that any such telegram, cablegram or other means of electronic transmission must either set forth or be submitted
with information from which it can be determined that the telegram, cablegram or other electronic transmission was authorized by the
stockholder. If it is determined that such telegrams, cablegrams or other electronic transmissions are valid, the inspectors or, if there are no
inspectors, such other persons making that determination shall specify the information on which they relied.

Any copy, facsimile telecommunication or other reliable reproduction of the writing or transmission authorizing another person or
persons to act as proxy for a stockholder may be substituted or used in lieu of the original writing or transmission for any and all purposes for
which the original writing or transmission could be used; provided, however, that such copy, facsimile telecommunication or other
reproduction shall be a complete reproduction of the entire original writing or transmission. Any stockholder directly or indirectly soliciting
proxies from other stockholders must use a proxy card color other than white, which shall be reserved for the exclusive use by the Board of
Directors.
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Section 12.Consent of Stockholders in Lieu of Meeting.

Unless otherwise provided in the Certificate of Incorporation, any action required or permitted to be taken at any Annual Meeting or
Special Meeting of the Corporation may be taken without a meeting, without prior notice and without a vote, if a consent or consents in
writing, setting forth the action so taken, shall be signed by the holders of outstanding stock having not less than the minimum number of votes
that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted and
shall be delivered to the Corporation by delivery to its registered office in the State of Delaware, its principal place of business, or an officer or
agent of the Corporation having custody of the book in which proceedings of meetings of the stockholders are recorded. Delivery made to the
Corporation's registered office shall be by hand or by certified or registered mail, return receipt requested. Every written consent shall bear the
date of signature of each stockholder who signs the consent and no written consent shall be effective to take the corporate action referred to
therein unless, within sixty (60) days of the earliest dated consent delivered in the manner required by this Section 12 of this Article II to the
Corporation, written consents signed by a sufficient number of holders to take action are delivered to the Corporation by delivery to its
registered office in the State of Delaware, its principal place of business, or an officer or agent of the Corporation having custody of the book in
which proceedings of meetings of the stockholders are recorded. A telegram, cablegram or other electronic transmission consenting to an
action to be taken and transmitted by a stockholder or proxyholder, or by a person or persons authorized to act for a stockholder or
proxyholder, shall be deemed to be written, signed and dated for the purposes of this Section 12 of this Article II, provided that any such
telegram, cablegram or other electronic transmission sets forth or is delivered with information from which the Corporation can determine (i)
that the telegram, cablegram or other electronic transmission was transmitted by the stockholder or proxyholder or by a person or persons
authorized to act for the stockholder or proxyholder and (ii) the date on which such stockholder or proxyholder or authorized person or persons
transmitted such telegram, cablegram or electronic transmission. The date on which such telegram, cablegram or electronic transmission is
transmitted shall be deemed to be the date on which such consent was signed. No consent given by telegram, cablegram or other electronic
transmission shall be deemed to have been delivered until such consent is reproduced in paper form and until such paper form shall be
delivered to the Corporation by delivery to its registered office in the State of Delaware, its principal place of business or an officer or agent of
the Corporation having custody of the book in which proceedings of meetings of the stockholders are recorded. Delivery made to the
Corporation's registered office shall be made by hand or by certified or registered mail, return receipt requested. Any copy, facsimile or other
reliable reproduction of a consent in writing may be substituted or used in lieu of the original writing for any and all purposes for which the
original writing could be used, provided that such copy, facsimile or other reproduction shall be a complete reproduction of the entire original
writing. Prompt notice of the taking of the corporate action without a meeting by less than unanimous written consent shall be given to those
stockholders who have not consented in writing and who, if the action had been taken at a meeting, would have been entitled to notice of the
meeting if the record date for such meeting had been the date that written consents signed by a sufficient number of holders to take the action
were delivered to the Corporation as provided above in this Section 12 of this Article II.
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Section 13.List of Stockholders Entitled to Vote.

The officer of the Corporation who has charge of the stock ledger of the Corporation shall prepare and make, at least ten (10) days
before every meeting of the stockholders, a complete list of the stockholders entitled to vote at the meeting (provided, however, if the record
date for determining the stockholders entitled to vote is less than ten (10) days before the meeting date, the list shall reflect stockholders
entitled to vote as of the tenth (10th) day before the meeting date), arranged in alphabetical order, and showing the address of each stockholder
and the number of shares registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, for any
purpose germane to the meeting, during ordinary business hours, for a period of at least ten (10) days prior to the meeting (i) on a reasonably
accessible electronic network, provided that the information required to gain access to such list is provided with the notice of the meeting, or
(i) during ordinary business hours, at the principal place of business of the Corporation. In the event that the Corporation determines to make
the list available on an electronic network, the Corporation may take reasonable steps to ensure that such information is available only to
stockholders of the Corporation.

Section 14.Record Date.

(a)In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of the stockholders or
any adjournment thereof, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date shall not be more than sixty (60) nor less than ten (10) days
before the date of such meeting. If no record date is fixed by the Board of Directors, the record date for determining stockholders entitled to
notice of or to vote at a meeting of the stockholders shall be at the close of business on the day next preceding the day on which notice is
given, or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of the stockholders shall apply to any adjournment of the meeting; provided,
however, that the Board of Directors may fix a new record date for the adjourned meeting and in such case shall also fix as the record date for
stockholders entitled to notice of such adjourned meeting the same or an earlier date as that fixed for determination of stockholders entitled to
vote in accordance with the foregoing provisions of this Section 14 of this Article II at the adjourned meeting.

(b)In order that the Corporation may determine the stockholders entitled to consent to corporate action in writing without a meeting,
the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is
adopted by the Board of Directors, and which record date shall not be more than ten (10) days after the date upon which the resolution fixing
the record date is adopted by the Board of Directors. If no record date has been fixed by the Board of Directors, the record date for
determining stockholders entitled to consent to corporate action in writing without a meeting, when no prior action by the Board of Directors is
required by applicable law, shall be the first date on which a signed written consent setting forth the action taken or proposed to be taken is
delivered to the Corporation by delivery to its registered office in the State of Delaware, its principal place of business, or an officer or agent of
the Corporation having custody of the book in which proceedings of meetings of the stockholders are recorded. Delivery made to the
Corporation's registered office shall be by hand
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or by certified or registered mail, return receipt requested. If no record date has been fixed by the Board of Directors and prior action by the
Board of Directors is required by applicable law, the record date for determining stockholders entitled to consent to corporate action in writing
without a meeting shall be at the close of business on the day on which the Board of Directors adopts the resolution taking such prior action.

Section 15.Stock Ledger.

The stock ledger of the Corporation shall be the only evidence as to who are the stockholders entitled to examine the stock ledger, the
list required by Section 13 of this Article I or the books of the Corporation, or to vote in person or by proxy at any meeting of the
stockholders.

Section 16.Conduct of Meetings.

The Board of Directors of the Corporation may adopt by resolution such rules and regulations for the conduct of any meeting of the
stockholders as it shall deem appropriate. Except to the extent inconsistent with such rules and regulations as adopted by the Board of
Directors, the chairman of any meeting of the stockholders shall have the right and authority to prescribe such rules, regulations and procedures
and to do all such acts as, in the judgment of such chairman, are appropriate for the proper conduct of the meeting. Such rules, regulations or
procedures, whether adopted by the Board of Directors or prescribed by the chairman of the meeting, may include, without limitation, the
following: (i) the establishment of an agenda or order of business for the meeting; (ii) the determination of when the polls shall open and close
for any given matter to be voted on at the meeting; (iii) rules and procedures for maintaining order at the meeting and the safety of those
present; (iv) limitations on attendance at or participation in the meeting to stockholders of record of the Corporation, their duly authorized and
constituted proxies or such other persons as the chairman of the meeting shall determine; (v) restrictions on entry to the meeting after the time
fixed for the commencement thereof; and (vi) limitations on the time allotted to questions or comments by participants.

Section 17.Inspectors of Election.

In advance of any meeting of the stockholders, the Board of Directors, by resolution, the Chairman of the Board of Directors, the
Chief Executive Officer or the President shall appoint one or more inspectors to act at the meeting and make a written report thereof. One or
more other persons may be designated as alternate inspectors to replace any inspector who fails to act. If no inspector or alternate is able to act
at a meeting of the stockholders, the chairman of the meeting shall appoint one or more inspectors to act at the meeting. Unless otherwise
required by applicable law, inspectors may be officers, employees or agents of the Corporation. Each inspector, before entering upon the
discharge of the duties of inspector, shall take and sign an oath to faithfully execute the duties of inspector with strict impartiality and
according to the best of such inspector's ability. The inspector shall have the duties prescribed by law and shall take charge of the polls and,
when the vote is completed, shall make a certificate of the result of the vote taken and of such other facts as may be required by applicable
law.
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ARTICLE I

DIRECTORS
Section 1.Election of Directors.

Each director shall be elected at each annual meeting of stockholders for a term expiring at the next annual meeting of stockholders.
Except as provided in the Certificate of Incorporation and in Section 2 of this Article III, each director shall be elected by the vote of the
majority of the votes cast with respect to that director’s election at any meeting for the election of directors at which a quorum is present;
provided, however, that the directors shall be elected by the vote of a plurality of votes cast in connection with the election of directors at any
meeting of stockholders with respect to which (i) the Secretary of the Corporation receives a notice that a stockholder has nominated a person
for election to the Board of Directors in compliance with the requirements for stockholder nominees for director set forth in Article II, Section
6 of these By-Laws or set forth in Article II, Section 8 of these By-Laws, and (ii) such nomination has not been withdrawn by such stockholder
on or prior to the tenth day preceding the date the Corporation first mails its notice of meeting for such meeting to the stockholders. For
purposes of this Section, a majority of the votes cast means that the number of shares voted “for”” a nominee’s election must exceed the votes
cast “against” such nominee’s election.

If a nominee for director is not elected and the nominee is an incumbent director, the director shall promptly tender his or her
resignation to the Board of Directors, subject to acceptance by the Board of Directors. The Corporate Governance Committee of the Board of
Directors will make a recommendation to the Board of Directors as to whether to accept or reject the tendered resignation, or whether other
action should be taken. The Board of Directors will act on the tendered resignation, taking into account the Corporate Governance
Committee’s recommendation, and publicly disclose (by press release, a filing with the SEC, or other broadly disseminated means of
communication) its decision regarding the tendered resignation and the rationale behind the decision within 90 days from the date of the
certification of the election results. The Corporate Governance Committee in making its recommendation and the Board of Directors in
making its decision may each consider any factors or other information that they consider appropriate and relevant. The director who tenders
his or her resignation will not participate in the recommendation of the Corporate Governance Committee or the decision of the Board of
Directors with respect to his or her resignation or in any deliberations related thereto.

If a director’s resignation is accepted by the Board of Directors pursuant to this By-Law, or if a nominee for director is not elected
and the nominee is not an incumbent director, then the Board of Directors, in its sole discretion, may fill the resulting vacancy pursuant to the
provisions of Article III, Section 2 of these By-Laws or may decrease the size of the Board of Directors pursuant to the provisions of Article
Fifth, Section B of the Certificate of Incorporation. If a director’s resignation is not accepted by the Board of Directors pursuant to this By-
Law, such director will continue to serve until such director’s successor shall have been duly elected and qualified or his or her earlier
resignation or removal.
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Section 2.Vacancies.

Subject to the provisions of the Certificate of Incorporation and subject to the rights, if any, of the holders of shares of preferred stock
then outstanding, any vacancy on the Board of Directors that results from an increase in the number of directors may be filled by a majority of
the Board of Directors then in office, provided that a quorum is present, and any other vacancy occurring on the Board of Directors may be
filled by a majority of the Board of Directors then in office, even if less than a quorum, or by a sole remaining director. Any director elected to
fill a vacancy not resulting from an increase in the number of directors shall have the same remaining term as that of his or her predecessor.

Section 3.Duties and Powers.

The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors which may exercise
all such powers of the Corporation and do all such lawful acts and things as are not by statute or by the Certificate of Incorporation or by these
By-Laws required to be exercised or done by the stockholders.

Section 4.Chairman of the Board of Directors.

The Chairman of the Board of Directors shall be appointed by the Board of Directors. The Chairman of the Board of Directors, if
there be one, shall preside at all meetings of the stockholders and of the Board of Directors. Except where by law the signature of the President
is required, the Chairman of the Board of Directors shall possess the same power as the President to sign all contracts, certificates and other
instruments of the Corporation which may be authorized by the Board of Directors. During the absence or disability of the President, the
Chairman of the Board of Directors shall exercise all the powers and discharge all the duties of the President. The Chairman of the Board of
Directors shall also perform such other duties and may exercise such other powers as may from time to time be assigned by these By-Laws or
by the Board of Directors.

Section 5.Lead Independent Director.

The Lead Independent Director shall be appointed by the Board of Directors. The Lead Independent Director shall consult with the
Chairman of the Board of Directors regarding the agenda for meetings of the Board of Directors, schedule and prepare agendas for meetings of
independent directors, preside over meetings of independent directors and executive sessions of meetings of the Board of Directors in which
management directors are excluded. The Lead Independent Director shall act as principal liaison between independent directors and the
Chairman of the Board of Directors on sensitive issues and raise issues with management on behalf of the independent directors when
appropriate. The Lead Independent Director shall also perform such other duties and may exercise such other powers as may from time to time
be assigned by these By-Laws or by the Board of Directors.

Section 6.Meetings.

The Board of Directors and any committee thereof may hold meetings, both regular and special, either within or without the State of
Delaware. Regular meetings of the Board of Directors or any committee thereof may be held without notice at such time and at such place as
may from
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time to time be determined by the Board of Directors or such committee, respectively. Special meetings of the Board of Directors may be
called by the Chairman, if there be one, the Chief Executive Officer, or by a majority of the directors then serving on the Board of Directors.
Special meetings of any committee of the Board of Directors may be called by the chairman of such committee, if there be one, the Chief
Executive Officer, or any director serving on such committee. Notice thereof stating the place, date and time of the meeting shall be given to
each director (or, in the case of a committee, to each member of such committee) by whom it is not waived either by mail not less than forty-
eight (48) hours before the date of the meeting, by telephone, telegram or electronic means on twenty-four (24) hours' notice, or on such
shorter notice as the person or persons calling such meeting may deem necessary or appropriate in the circumstances.

Section 7.0rganization.

At each meeting of the Board of Directors or any committee thereof, the Chairman of the Board of Directors or the chairman of such
committee, as the case may be, or, in his or her absence or if there be none, a director chosen by a majority of the directors present, shall act as
chairman. Except as provided below, the Corporate Secretary of the Corporation shall act as secretary at each meeting of the Board of
Directors and of each committee thereof. In case the Corporate Secretary shall be absent from any meeting of the Board of Directors or of any
committee thereof, an Assistant Corporate Secretary shall perform the duties of secretary at such meeting; and in the absence from any such
meeting of the Corporate Secretary and all the Assistant Corporate Secretaries, the chairman of the meeting may appoint any person to act as
secretary of the meeting. Notwithstanding the foregoing, the members of each committee of the Board of Directors may appoint any person to
act as secretary of any meeting of such committee and the Corporate Secretary or any Assistant Corporate Secretary of the Corporation may,
but need not if such committee so elects, serve in such capacity.

Section 8.Resignations and Removals of Directors.

Any director of the Corporation may resign from the Board of Directors or any committee thereof at any time, by giving notice in
writing or by electronic transmission to the Chairman of the Board of Directors, if there be one, the Chief Executive Officer, the President or
the Corporate Secretary of the Corporation and, in the case of a committee, to the chairman of such committee, if there be one. Such
resignation shall take effect at the time therein specified or, if no time is specified, immediately; and, unless otherwise specified in such notice,
the acceptance of such resignation shall not be necessary to make it effective. Except as provided in the Certificate of Incorporation and as
otherwise required by applicable law and subject to the rights, if any, of the holders of shares of preferred stock then outstanding, any director
or the entire Board of Directors may be removed from office at any time, with or without cause, at a duly called meeting of stockholders at
which a quorum is present and only by the affirmative vote of at least a majority of the votes entitled to be cast thereon by holders of the then
outstanding capital stock of the Corporation. Any director serving on a committee of the Board of Directors may be removed from such
committee at any time by the Board of Directors.

23



Section 9.Quorum.

Except as otherwise required by law, or the Certificate of Incorporation or the rules and regulations of any securities exchange or
quotation system on which the Corporation's securities are listed or quoted for trading, at all meetings of the Board of Directors or any
committee thereof, a majority of the entire Board of Directors or a majority of the directors constituting such committee, as the case may be,
shall constitute a quorum for the transaction of business and the act of a majority of the directors or committee members present at any meeting
at which there is a quorum shall be the act of the Board of Directors or such committee, as applicable. If a quorum shall not be present at any
meeting of the Board of Directors or any committee thereof, the directors present thereat may adjourn the meeting from time to time, without
notice other than announcement at the meeting of the time and place of the adjourned meeting, until a quorum shall be present.

Section 10.Actions of the Board by Written Consent.

Unless otherwise provided in the Certificate of Incorporation or these By-Laws, any action required or permitted to be taken at any
meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if all the members of the Board of Directors or
such committee, as the case may be, consent thereto in writing or by electronic transmission, and the writing or writings or electronic
transmission or transmissions are filed with the minutes of proceedings of the Board of Directors or such committee. Such filing shall be in
paper form if the minutes are maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form.

Section 11.Meetings by Means of Conference Telephone.

Unless otherwise provided in the Certificate of Incorporation or these By-Laws, members of the Board of Directors of the
Corporation, or any committee thereof, may participate in a meeting of the Board of Directors or such committee by means of a conference
telephone or other communications equipment by means of which all persons participating in the meeting can hear each other, and
participation in a meeting pursuant to this Section 11 of this Article III shall constitute presence in person at such meeting.

Section 12.Committees.

The Board of Directors may designate one or more committees, each committee to consist of one or more of the directors of the
Corporation. Each member of a committee must meet the requirements for membership, if any, imposed by applicable law and the rules and
regulations of any securities exchange or quotation system on which the securities of the Corporation are listed or quoted for trading. The
Board of Directors may designate one or more directors as alternate members of any committee, who may replace any absent or disqualified
member at any meeting of any such committee. Subject to the rules and regulations of any securities exchange or quotation system on which
the securities of the Corporation are listed or quoted for trading, in the absence or disqualification of a member of a committee, and in the
absence of a designation by the Board of Directors of an alternate member to replace the absent or disqualified member, the member or
members thereof present at any meeting and not disqualified from voting, whether or not such
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member or members constitute a quorum, may unanimously appoint another qualified member of the Board of Directors to act at the meeting
in the place of any absent or disqualified member. Any committee, to the extent permitted by law and provided in the resolution establishing
such committee, shall have and may exercise all the powers and authority of the Board of Directors in the management of the business and
affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers which may require it. Each committee shall
keep regular minutes and report to the Board of Directors when required. Notwithstanding anything to the contrary contained in this Article III,
the resolution of the Board of Directors establishing any committee of the Board of Directors and/or the charter of any such committee may
establish requirements or procedures relating to the governance and/or operation of such committee that are different from, or in addition to,
those set forth in these By-Laws and, to the extent that there is any inconsistency between these By-Laws and any such resolution or charter,
the terms of such resolution or charter shall be controlling.

Section 13.Compensation.

The directors may be paid their expenses, if any, of attendance at each meeting of the Board of Directors and may be paid a fixed
sum for attendance at each meeting of the Board of Directors or a stated salary for service as director, payable in cash or securities. No such
payment shall preclude any director from serving the Corporation in any other capacity and receiving compensation therefor. Members of
special or standing committees may be allowed like compensation for service as committee members.

ARTICLE IV

OFFICERS
Section 1.General.

Subject to the provisions of the Certificate of Incorporation, the officers of the Corporation shall be chosen by the Board of Directors
and shall be the Chief Executive Officer, the President, a Corporate Secretary and a Treasurer. The Board of Directors shall designate one
independent director to serve as lead independent director (the “Lead Independent Director”). The Board of Directors, in its discretion, also
may choose a Chairman of the Board of Directors (who must be a director), and, subject to the provisions of the Certificate of Incorporation,
one or more Vice Presidents, Assistant Corporate Secretaries, Assistant Treasurers and other officers. Any number of offices may be held by
the same person, unless otherwise prohibited by law, the Certificate of Incorporation or these By-Laws. The officers of the Corporation need
not be stockholders of the Corporation nor, except in the case of the Chairman of the Board of Directors, need such officers be directors of the
Corporation.

Section 2.Election.

The Board of Directors, at its first meeting held after each Annual Meeting (or action by written consent of stockholders in lieu of the
Annual Meeting if permitted by the Certificate of Incorporation), shall elect the officers of the Corporation who shall hold their offices for such
terms and shall exercise such powers and perform such duties as shall be determined from time to
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time by the Board of Directors; and each officer of the Corporation shall hold office until such officer's successor is elected and qualified, or
until such officer's earlier death, resignation or removal. Any officer elected by the Board of Directors may be removed at any time by the
Board of Directors. Any vacancy occurring in any office of the Corporation shall be filled by the Board of Directors. The salaries of all
officers of the Corporation shall be fixed by the Board of Directors.

Section 3.Voting Securities Owned by the Corporation.

Powers of attorney, proxies, waivers of notice of meeting, consents and other instruments relating to securities owned by the
Corporation may be executed in the name of and on behalf of the Corporation by the Chief Executive Officer, the President or any Vice
President or any other officer authorized to do so by the Board of Directors and any such officer may, in the name of and on behalf of the
Corporation, take all such action as any such officer may deem advisable to vote in person or by proxy at any meeting of security holders of
any corporation in which the Corporation may own securities and at any such meeting shall possess and may exercise any and all rights and
power incident to the ownership of such securities and which, as the owner thereof, the Corporation might have exercised and possessed if
present. The Board of Directors may, by resolution, from time to time confer like powers upon any other person or persons.

Section 4.Chief Executive Officer.

The Chief Executive Officer shall, subject to the control of the Board of Directors and the Chairman of the Board of Directors, if
there be one, have general supervision of the business and affairs of the Corporation and of its several officers and shall see that all orders and
resolutions of the Board of Directors are carried into effect. The Chief Executive Officer shall have the power to execute, by and on behalf of
the Corporation, all deeds, bonds, mortgages, contracts and other instruments of the Corporation requiring a seal, under the seal of the
Corporation, except where required or permitted by law to be otherwise signed and executed and except that the other officers of the
Corporation may sign and execute documents when so authorized by these By-Laws, the Board of Directors or the Chief Executive Officer. In
the absence or disability of the Chairman of the Board of Directors, or if there be none, the Chief Executive Officer shall preside at all
meetings of the stockholders and, provided that the Chief Executive Officer is also a director, at all meetings of the Board of Directors. The
Chief Executive Officer shall also perform such other duties and may exercise such other powers as may from time to time be assigned to such
officer by these By-Laws or by the Board of Directors.

Section 5.President.

The President shall, subject to the control of the Board of Directors, the Chairman of the Board of Directors, if there be one, and the
Chief Executive Officer, have general supervision of the business and affairs of the Corporation. The President shall have the power to
execute all bonds, mortgages, contracts and other instruments of the Corporation requiring a seal, under the seal of the Corporation, except
where required or permitted by law to be otherwise signed and executed and except that the other officers of the Corporation may sign and
execute documents when so authorized by these By-Laws, the Board of Directors or the Chief Executive Officer. In general, the President
shall perform all duties incident to the office of President and such other duties as may from time to time be assigned to the President by these
By-Laws and the Board of
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Directors, the Chairman of the Board of Directors, if there be one, or the Chief Executive Officer. In the absence or disability of the Chairman
of the Board of Directors and the Chief Executive Officer, the President shall preside at all meetings of the stockholders and, provided the
President is also a director, at all meetings of the Board of Directors. In the event of the inability or refusal of the Chief Executive Officer to
act, the Board of Directors may designate the President to perform the duties of the Chief Executive Officer, and, when so acting, the President
shall have all the powers of and be subject to all the restrictions upon the Chief Executive Officer.

Section 6.Vice Presidents.

At the request of the Chief Executive Officer or the President or in the President's absence or in the event of the President's inability
or refusal to act (and if there be no Chairman of the Board of Directors), the Vice President, or the Vice Presidents if there are more than one
(in the order designated by the Board of Directors), shall perform the duties of the President, and when so acting, shall have all the powers of
and be subject to all the restrictions upon the President. Each Vice President shall perform such other duties and have such other powers as the
Board of Directors, the Chief Executive Officer or the President from time to time may prescribe. If there be no Chairman of the Board of
Directors, no Chief Executive Officer and no Vice President, the Board of Directors shall designate the officer of the Corporation who, in the
absence of the President or in the event of the inability or refusal of the President to act, shall perform the duties of the President, and when so
acting, shall have all the powers of and be subject to all the restrictions upon the President.

Section 7.Corporate Secretary.

The Corporate Secretary shall attend all meetings of the Board of Directors and all meetings of the stockholders and record all the
proceedings thereat in a book or books to be kept for that purpose; the Corporate Secretary shall also perform like duties for committees of the
Board of Directors when required. The Corporate Secretary shall give, or cause to be given, notice of all meetings of the stockholders and
special meetings of the Board of Directors, and shall perform such other duties as may be prescribed by the Board of Directors, the Chairman
of the Board of Directors, the Chief Executive Officer or the President, under whose supervision the Corporate Secretary shall be. If the
Corporate Secretary shall be unable or shall refuse to cause to be given notice of all meetings of the stockholders and special meetings of the
Board of Directors, and if there be no Assistant Corporate Secretary, then either the Board of Directors, the Chief Executive Officer or the
President may choose another officer to cause such notice to be given. The Corporate Secretary shall have custody of the seal of the
Corporation and the Corporate Secretary or any Assistant Corporate Secretary, if there be one, shall have authority to affix the same to any
instrument requiring it and when so affixed, it may be attested by the signature of the Corporate Secretary or by the signature of any such
Assistant Corporate Secretary. The Board of Directors may give general authority to any other officer to affix the seal of the Corporation and
to attest to the affixing by such officer's signature. The Corporate Secretary shall see that all books, reports, statements, certificates and other
documents and records required by law to be kept or filed are properly kept or filed, as the case may be.
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Section 8.Treasurer.

The Treasurer shall have the custody of the corporate funds and securities and shall keep full and accurate accounts of receipts and
disbursements in books belonging to the Corporation and shall deposit all moneys and other valuable effects in the name and to the credit of the
Corporation in such depositories as may be designated by the Board of Directors. The Treasurer shall disburse the funds of the Corporation as
may be ordered by the Board of Directors, taking proper vouchers for such disbursements, and shall render to the Chief Executive Officer, the
President and the Board of Directors, at its regular meetings, or when the Board of Directors so requires, an account of all transactions as
Treasurer and of the financial condition of the Corporation. If required by the Board of Directors, the Treasurer shall give the Corporation a
bond in such sum and with such surety or sureties as shall be satisfactory to the Board of Directors for the faithful performance of the duties of
the office of the Treasurer and for the restoration to the Corporation, in case of the Treasurer's death, resignation, retirement or removal from
office, of all books, papers, vouchers, money and other property of whatever kind in the Treasurer's possession or under the Treasurer's control
belonging to the Corporation.

Section 9.Assistant Corporate Secretaries.

Assistant Corporate Secretaries, if there be any, shall perform such duties and have such powers as from time to time may be assigned to them
by the Board of Directors, the Chief Executive Officer, the President, any Vice President, if there be one, or the Corporate Secretary, and in the
absence of the Corporate Secretary or in the event of the Corporate Secretary's inability or refusal to act, shall perform the duties of the
Corporate Secretary, and when so acting, shall have all the powers of and be subject to all the restrictions upon the Corporate Secretary.

Section 10.Assistant Treasurers.

Assistant Treasurers, if there be any, shall perform such duties and have such powers as from time to time may be assigned to them by
the Board of Directors, the Chief Executive Officer, the President, any Vice President, if there be one, or the Treasurer, and in the absence of
the Treasurer or in the event of the Treasurer's inability or refusal to act, shall perform the duties of the Treasurer, and when so acting, shall
have all the powers of and be subject to all the restrictions upon the Treasurer. If required by the Board of Directors, an Assistant Treasurer
shall give the Corporation a bond in such sum and with such surety or sureties as shall be satisfactory to the Board of Directors for the faithful
performance of the duties of the office of Assistant Treasurer and for the restoration to the Corporation, in case of the Assistant Treasurer's
death, resignation, retirement or removal from office, of all books, papers, vouchers, money and other property of whatever kind in the
Assistant Treasurer's possession or under the Assistant Treasurer's control belonging to the Corporation.

Section 11.Other Officers.

Subject to the provisions of the Certificate of Incorporation, such other officers as the Board of Directors may choose shall perform
such duties and have such powers as from time to time may be assigned to them by the Board of Directors. The Board of Directors may
delegate to
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any other officer of the Corporation the power to choose such other officers and to prescribe their respective duties and powers.
Section 12.Duties of Officers.

In addition to the duties specifically enumerated in these By-Laws, all officers and assistant officers of the Corporation shall perform
such other duties as may be assigned to them from time to time by the Board of Directors or by their superior officers. The Board of Directors
may change the powers or duties of any officer or assistant officer or delegate the same to any other officer, assistant officer or person.

ARTICLE V

STOCK
Section 1.Shares of Stock.

The shares of capital stock of the Corporation shall be represented by certificates, unless and until the Board of Directors adopts a
resolution permitting shares to be uncertificated. Notwithstanding the adoption of any such resolution providing for uncertificated shares,
every holder of capital stock of the Corporation theretofore represented by certificates and, upon request, every holder of uncertificated shares,
shall be entitled to have a certificate for shares of capital stock of the Corporation signed by, or in the name of the Corporation by, (a) the
Chairman of the Board of Directors, the President or any Vice President, and (b) the Treasurer, any Assistant Treasurer, the Corporate
Secretary or any Assistant Corporate Secretary, certifying the number of shares owned by such stockholder in the Corporation.

Section 2.Lost Certificates.

The Board of Directors may direct a new certificate or uncertificated shares be issued in place of any certificate theretofore issued by
the Corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person claiming the certificate
of stock to be lost, stolen or destroyed. When authorizing such issuance of a new certificate or uncertificated shares, the Board of Directors
may, in its discretion and as a condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed certificate, or such
owner's legal representative, to advertise the same in such manner as the Board of Directors shall require and/or to give the Corporation a bond
in such sum as it may direct as indemnity against any claim that may be made against the Corporation on account of the alleged loss, theft or
destruction of such certificate or the issuance of such new certificate or uncertificated shares.

Section 3.Transfers.

Stock of the Corporation shall be transferable in the manner prescribed by applicable law and in these By-Laws. Transfers of stock
shall be made on the books of the Corporation, and in the case of certificated shares of stock, only by the person named in the certificate or by
such person's attorney lawfully constituted in writing and upon the surrender of the certificate therefor, properly endorsed for transfer and
payment of all necessary transfer taxes; or, in the case of uncertificated shares of stock, upon receipt of proper transfer instructions from the
registered
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holder of the shares or by such person's attorney lawfully constituted in writing, and upon payment of all necessary transfer taxes and
compliance with appropriate procedures for transferring shares in uncertificated form; provided, however, that such surrender and
endorsement, compliance or payment of taxes shall not be required in any case in which the officers of the Corporation shall determine to
waive such requirement. With respect to certificated shares of stock, every certificate exchanged, returned or surrendered to the Corporation
shall be marked “Cancelled,” with the date of cancellation, by the Corporate Secretary or Assistant Corporate Secretary of the Corporation or
the transfer agent thereof. No transfer of stock shall be valid as against the Corporation for any purpose until it shall have been entered in the
stock records of the Corporation by an entry showing from and to whom transferred.

Section 4.Signatures.

Any or all of the signatures on a certificate may be a facsimile. In case any officer, transfer agent or registrar who has signed or
whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such
certificate is issued, it may be issued by the Corporation with the same effect as if such person were such officer, transfer agent or registrar at
the date of issue.

Section 5.Dividend Record Date.

In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or
allotment of any rights or the stockholders entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for the
purpose of any other lawful action, the Board of Directors may fix a record date, which record date shall not precede the date upon which the
resolution fixing the record date is adopted, and which record date shall not be more than sixty (60) days prior to such action. If no record date
is fixed, the record date for determining stockholders for any such purpose shall be at the close of business on the day on which the Board of
Directors adopts the resolution relating thereto.

Section 6.Record Owners.

The Corporation shall be entitled to recognize the exclusive right of a person registered on its books as the owner of shares to receive
dividends, and to vote as such owner, and to hold liable for calls and assessments a person registered on its books as the owner of shares, and
shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of any other person, whether or not
it shall have express or other notice thereof, except as otherwise required by law.

Section 7.Transfer and Registry Agents.

The Corporation may from time to time maintain one or more transfer offices or agencies and registry offices or agencies at such
place or places as may be determined from time to time by the Board of Directors.

ARTICLE VI
NOTICES
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Section 1.Notices.

Whenever written notice is required by law, the Certificate of Incorporation or these By-Laws, to be given to any director, member of
a committee or stockholder, such notice may be given by mail, addressed to such director, member of a committee or stockholder, at such
person's address as it appears on the records of the Corporation, with postage thereon prepaid, and such notice shall be deemed to be given at
the time when the same shall be deposited in the United States mail. Without limiting the manner by which notice otherwise may be given
effectively to stockholders, any notice to stockholders given by the Corporation under applicable law, the Certificate of Incorporation or these
By-Laws shall be effective if given by a form of electronic transmission if consented to by the stockholder to whom the notice is given. Any
such consent shall be revocable by the stockholder by written notice to the Corporation. Any such consent shall be deemed to be revoked if (i)
the Corporation is unable to deliver by electronic transmission two (2) consecutive notices by the Corporation in accordance with such consent
and (ii) such inability becomes known to the Corporate Secretary or Assistant Corporate Secretary of the Corporation or to the transfer agent,
or other person responsible for the giving of notice; provided, however, that the inadvertent failure to treat such inability as a revocation shall
not invalidate any meeting or other action. Notice given by electronic transmission, as described above, shall be deemed given: (i) if by
facsimile telecommunication, when directed to a number at which the stockholder has consented to receive notice; (ii) if by electronic mail,
when directed to an electronic mail address at which the stockholder has consented to receive notice; (iii) if by a posting on an electronic
network, together with separate notice to the stockholder of such specific posting, upon the later of (A) such posting and (B) the giving of such
separate notice; and (iv) if by any other form of electronic transmission, when directed to the stockholder. Notice to directors or committee
members may be given personally or by telegram, telex, cable or by means of electronic transmission.

Section 2.Waivers of Notice.

Whenever any notice is required by applicable law, the Certificate of Incorporation or these By-Laws, to be given to any director,
member of a committee or stockholder, a waiver thereof in writing, signed by the person or persons entitled to notice, or a waiver by electronic
transmission by the person or persons entitled to notice, whether before or after the time stated therein, shall be deemed equivalent thereto.
Attendance of a person at a meeting, present in person or represented by proxy, shall constitute a waiver of notice of such meeting, except
where the person attends the meeting for the express purpose of objecting at the beginning of the meeting to the transaction of any business
because the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any Annual Meeting or
Special Meeting or any regular or special meeting of the directors or members of a committee of directors need be specified in any written
waiver of notice unless so required by law, the Certificate of Incorporation or these By-Laws.

ARTICLE VII
GENERAL PROVISIONS
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Section 1.Dividends.

Subject to the requirements of the GCL and the provisions of the Certificate of Incorporation, dividends upon the capital stock of the
Corporation may be declared by the Board of Directors at any regular or special meeting of the Board of Directors (or any action by written
consent in lieu thereof in accordance with Section 8 of Article III hereof), and may be paid in cash, in property, or in shares of the Corporation's
capital stock. Before payment of any dividend, there may be set aside out of any funds of the Corporation available for dividends such sum or
sums as the Board of Directors from time to time, in its absolute discretion, deems proper as a reserve or reserves to meet contingencies, or for
purchasing any of the shares of capital stock, warrants, rights, options, bonds, debentures, notes, scrip or other securities or evidences of
indebtedness of the Corporation, or for equalizing dividends, or for repairing or maintaining any property of the Corporation, or for any proper
purpose, and the Board of Directors may modify or abolish any such reserve.

Section 2.Disbursements.

All checks or demands for money and notes of the Corporation shall be signed by such officer or officers or such other person or
persons as the Board of Directors may from time to time designate.

Section 3.Fiscal Year.
The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors.

Section 4.Corporate Seal.

The corporate seal shall have inscribed thereon the name of the Corporation, the year of its organization and the words “Corporate
Seal, Delaware”. The seal may be used by causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise.

Section 5.Facsimile Signatures.

In addition to the provisions for use of facsimile signatures elsewhere specifically authorized in these By-Laws, facsimile signatures
of any office or officers of the Corporation may be used whenever and as authorized by the Board of Directors or a committee thereof.

ARTICLE VIII
INDEMNIFICATION

Section 1.Power to Indemnify in Actions, Suits or Proceedings other than Those by or in the Right of the Corporation.

Subject to Section 3 of this Article VIII, the Corporation shall indemnify any person who was or is a party or is threatened to be made
a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than
an action by or in the right of the Corporation), by reason of the fact that such person is or was a director or
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officer of the Corporation, or is or was a director or officer of the Corporation serving at the request of the Corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys' fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or
proceeding if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of
the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe such person's conduct was unlawful.
The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which such person reasonably
believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had reasonable
cause to believe that such person's conduct was unlawful.

Section 2.Power to Indemnify in Actions, Suits or Proceedings by or in the Right of the Corporation.

Subject to Section 3 of this Article VIII, the Corporation shall indemnify any person who was or is a party or is threatened to be made
a party to any threatened, pending or completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason
of the fact that such person is or was a director or officer of the Corporation, or is or was a director or officer of the Corporation serving at the
request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys' fees) actually and reasonably incurred by such person in connection with the defense or settlement of
such action or suit if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best
interests of the Corporation; except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall
have been adjudged to be liable to the Corporation unless and only to the extent that the Court of Chancery of the State of Delaware or the
court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such
other court shall deem proper.

Section 3.Authorization of Indemnification.

Any indemnification under this Article VIII (unless ordered by a court) shall be made by the Corporation only as authorized in the
specific case upon a determination that indemnification of the present or former director or officer is proper in the circumstances because such
person has met the applicable standard of conduct set forth in Section 1 or Section 2 of this Article VIII, as the case may be. Such
determination shall be made, with respect to a person who is a director or officer at the time of such determination, (i) by a majority vote of the
directors who are not parties to such action, suit or proceeding, even though less than a quorum, or (ii) by a committee of such directors
designated by a majority vote of such directors, even though less than a quorum, or (iii) if there are no such directors, or if such directors so
direct, by independent legal counsel in a written opinion or (iv) by the stockholders. Such determination shall be made, with respect to former
directors and officers, by any person or persons having the authority to act on the matter on behalf of the Corporation. To the extent, however,
that a present or former director or officer of the
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Corporation has been successful on the merits or otherwise in defense of any action, suit or proceeding described above, or in defense of any
claim, issue or matter therein, such person shall be indemnified against expenses (including attorneys' fees) actually and reasonably incurred by
such person in connection therewith, without the necessity of authorization in the specific case.

Section 4.Good Faith Defined.

For purposes of any determination under Section 3 of this Article VIII, a person shall be deemed to have acted in good faith and in a
manner such person reasonably believed to be in or not opposed to the best interests of the Corporation, or, with respect to any criminal action
or proceeding, to have had no reasonable cause to believe such person's conduct was unlawful, if such person's action is based on the records or
books of account of the Corporation or another enterprise, or on information supplied to such person by the officers of the Corporation or
another enterprise in the course of their duties, or on the advice of legal counsel for the Corporation or another enterprise or on information or
records given or reports made to the Corporation or another enterprise by an independent certified public accountant or by an appraiser or other
expert selected with reasonable care by the Corporation or another enterprise. The provisions of this Section 4 of this Article VIII shall not be
deemed to be exclusive or to limit in any way the circumstances in which a person may be deemed to have met the applicable standard of
conduct set forth in Section 1 or Section 2 of this Article VIII, as the case may be.

Section 5.Indemnification by a Court.

Notwithstanding any contrary determination in the specific case under Section 3 of this Article VIII, and notwithstanding the absence
of any determination thereunder, any director or officer may apply to the Court of Chancery of the State of Delaware or any other court of
competent jurisdiction in the State of Delaware for indemnification to the extent otherwise permissible under Section 1 or Section 2 of this
Article VIII. The basis of such indemnification by a court shall be a determination by such court that indemnification of the director or officer
is proper in the circumstances because such person has met the applicable standard of conduct set forth in Section 1 or Section 2 of this Article
VIII, as the case may be. Neither a contrary determination in the specific case under Section 3 of this Article VIII nor the absence of any
determination thereunder shall be a defense to such application or create a presumption that the director or officer seeking indemnification has
not met any applicable standard of conduct. Notice of any application for indemnification pursuant to this Section 5 of this Article VIII shall
be given to the Corporation promptly upon the filing of such application. If successful, in whole or in part, the director or officer seeking
indemnification shall also be entitled to be paid the expense of prosecuting such application.

Section 6.Expenses Payable in Advance.

Expenses (including attorneys' fees) incurred by a director or officer in defending any civil, criminal, administrative or investigative
action, suit or proceeding shall be paid by the Corporation in advance of the final disposition of such action, suit or proceeding upon receipt of
an undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be determined that such person is not
entitled to be indemnified by the Corporation as authorized in this Article VIII. Such expenses (including attorneys' fees) incurred by former
directors and officers or other

34-



employees and agents may be so paid upon such terms and conditions, if any, as the Corporation deems appropriate.

Section 7.Nonexclusivity of Indemnification and Advancement of Expenses.

The indemnification and advancement of expenses provided by, or granted pursuant to, this Article VIII shall not be deemed
exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under the Certificate of
Incorporation, these By-Laws, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such person's official
capacity and as to action in another capacity while holding such office, it being the policy of the Corporation that indemnification of the
persons specified in Section 1 and Section 2 of this Article VIII shall be made to the fullest extent permitted by law. The provisions of this
Article VIII shall not be deemed to preclude the indemnification of any person who is not specified in Section 1 or Section 2 of this Article
VIII but whom the Corporation has the power or obligation to indemnify under the provisions of the GCL, or otherwise.

Section 8.Insurance.

The Corporation may purchase and maintain insurance on behalf of any person who is or was a director or officer of the Corporation,
or is or was a director or officer of the Corporation serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such person and incurred by such person in
any such capacity, or arising out of such person's status as such, whether or not the Corporation would have the power or the obligation to
indemnify such person against such liability under the provisions of this Article VIII.

Section 9.Certain Definitions.

For purposes of this Article VIII, references to “the Corporation” shall include, in addition to the resulting corporation, any
constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had
continued, would have had power and authority to indemnify its directors or officers, so that any person who is or was a director or officer of
such constituent corporation, or is or was a director or officer of such constituent corporation serving at the request of such constituent
corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall stand in
the same position under the provisions of this Article VIII with respect to the resulting or surviving corporation as such person would have with
respect to such constituent corporation if its separate existence had continued. The term “another enterprise” as used in this Article VIII shall
mean any other corporation or any partnership, joint venture, trust, employee benefit plan or other enterprise of which such person is or was
serving at the request of the Corporation as a director, officer, employee or agent. For purposes of this Article VIII, references to “fines” shall
include any excise taxes assessed on a person with respect to an employee benefit plan; and references to “serving at the request of the
Corporation” shall include any service as a director, officer, employee or agent of the Corporation which imposes duties on, or involves
services by, such director or officer with respect to an employee benefit plan, its participants or beneficiaries; and a person who acted in good
faith and in a manner such person reasonably believed to be in the interest of the
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participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the
Corporation” as referred to in this Article VIII.

Section 10.Survival of Indemnification and Advancement of Expenses.

The indemnification and advancement of expenses provided by, or granted pursuant to, this Article VIII shall, unless otherwise
provided when authorized or ratified, continue as to a person who has ceased to be a director or officer and shall inure to the benefit of the
heirs, executors and administrators of such a person.

Section 11.Limitation on Indemnification.

Notwithstanding anything contained in this Article VIII to the contrary, except for proceedings to enforce rights to indemnification
(which shall be governed by Section 5 of this Article VIII), the Corporation shall not be obligated to indemnify any director or officer (or his or
her heirs, executors or personal or legal representatives) or advance expenses in connection with a proceeding (or part thereof) initiated by such
person unless such proceeding (or part thereof) was authorized or consented to by the Board of Directors of the Corporation.

Section 12.Indemnification of Employees and Agents.

The Corporation may, to the extent authorized from time to time by the Board of Directors and subject to the Certificate of
Incorporation and any agreement between the Corporation and any officer or director of the Corporation, provide rights to indemnification and
to the advancement of expenses to employees and agents of the Corporation similar to those conferred in this Article VIII to directors and
officers of the Corporation.

ARTICLE IX

AMENDMENTS
Section 1.Amendments.

These By-Laws may be amended, altered or repealed, in whole or in part, or new By-Laws may be adopted by the stockholders or by
the Board of Directors; provided, however, that notice of such amendment, alteration or repeal, or adoption of new By-Laws, be contained in
the notice of such meeting of the stockholders or Board of Directors, as the case may be. Any such amendment, alteration, repeal or adoption
must be approved by sixty-six and two third percent (66 2/3%) of the entire Board of Directors then in office or the affirmative vote of at least
eighty percent (80%) of the votes entitled to be cast thereon by the holders of the then outstanding capital stock of the Corporation.

Section 2.Entire Board of Directors.

As used in this Article IX and in these By-Laws generally, the term “entire Board of Directors” means the total number of directors
which the Corporation would have if there were no vacancies.
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Exhibit 10.2
FIRST AMENDMENT TO AMENDED AND RESTATED CREDIT AGREEMENT

This FIRST AMENDMENT TO AMENDED AND RESTATED CREDIT AGREEMENT (this “Amendment”), dated as of April 5, 2023
is entered into among PRIMERICA, INC., a Delaware corporation (the “Borrower”), the Lenders party hereto, and WELLS FARGO BANK,
NATIONAL ASSOCIATION, as Administrative Agent.

RECITALS

WHEREAS, the Borrower, the Lenders, and the Administrative Agent are parties to an Amended and Restated Credit Agreement dated as of
June 22,2021 (as amended, modified or supplemented from time to time prior to the date hereof, the “Existing Credit Agreement” and, as amended by
this Amendment and as may be further amended, modified or supplemented from time to time, the “Credit Agreement”). Capitalized terms used but not

defined herein shall have the meanings assigned to such terms in the Credit Agreement.
WHEREAS, the Borrower, the Lenders, and the Administrative Agent have agreed to amend the Existing Credit Agreement to implement
Adjusted Term SOFR (as defined in the attached Annex A) as a Benchmark Replacement for USD LIBOR and to make such other amendments

reflected in Annex A on the terms and conditions set forth herein.
NOW, THEREFORE, in consideration of the foregoing and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:
ARTICLE 1
AMENDMENTS TO EXISTING CREDIT AGREEMENT

1.1 Amendments to the Credit Agreement. The Existing Credit Agreement is hereby amended to delete the stricken text (indicated textually in
the same manner as the following examples: striekentext and striekentext) and to add the double-underlined text (indicated textually in the same manner
as the following examples: double-underlined text and double-underlined text) as set forth on the pages attached hereto as Annex A.

1.2 Updated Exhibits of the Credit Agreement.

(a) Exhibit B (Form of Notice of Borrowing) to the Existing Credit Agreement is hereby deleted in its entirety and replaced with the Exhibit B
(Form of Notice of Borrowing) attached hereto as Annex B.

(b) Exhibit D (Form of Notice of Conversion/Continuation) to the Existing Credit Agreement is hereby deleted in its entirety and replaced with
the Exhibit D (Form of Notice of Conversion/Continuation) attached hereto as Annex C.

(c) Exhibit E (Form of Compliance Certificate) to the Existing Credit Agreement is hereby deleted in its entirety and replaced with the Exhibit
E (Form of Compliance Certificate) attached hereto as Annex D.



ARTICLE 11
DEFINITIONS

2.1 Capitalized terms used and not defined herein shall have the meanings assigned to such terms in the Credit Agreement as set forth on
Annex A attached hereto.

ARTICLE III
NOTICE

3.1 To the extent that any Loan Document requires the Administrative Agent to provide notice to the Borrower, any Lender or any other
Person party to the Existing Credit Agreement of (i) an Early Opt-in Election, (ii) a Benchmark Transition Start Date, (iii) the implementation of
Adjusted Term SOFR as a Benchmark Replacement or (iv) any Benchmark Replacement Conforming Changes in connection with the adoption and
implementation of Adjusted Term SOFR or the use and administration thereof, this Amendment shall constitute such notice.

ARTICLE 1
CONDITIONS TO EFFECTIVENESS

4.1 This Amendment shall become effective as of the date (the “First Amendment Effective Date”) when, and only when, each of the
following conditions precedent shall have been satisfied:

(a) Amendment. The Administrative Agent shall have received this Amendment executed and delivered by a duly authorized officer of the
Borrower and each of the Lenders.

(b) Expenses. The Borrower shall have paid all reasonable and documented out-of-pocket costs and expenses of the Administrative Agent in
connection with the negotiation, preparation, execution, and delivery of this Amendment and each other document contemplated hereby (including,
without limitation, the reasonable fees and expenses of counsel).

ARTICLE V
REPRESENTATIONS AND WARRANTIES

To induce the Administrative Agent and the Lenders to enter into this Amendment, the Borrower represents and warrants to the Administrative
Agent and the Lenders as of the First Amendment Effective Date as follows:

5.1 No Contravention. The execution, delivery and performance by the Borrower of this Amendment in accordance with its terms, and the
transactions contemplated hereby do not and will not, by the passage of time, the giving of notice or otherwise, (a) require any Governmental Approval
or violate any Applicable Law relating to the Borrower where the failure to obtain such Governmental Approval or such violation could reasonably be
expected to have a Material Adverse Effect, (b) conflict with, result in a breach of or constitute a default under the certificate of incorporation or bylaws
of the Borrower, (c) conflict with, result in a breach of or constitute a default under any indenture, agreement or other instrument to which the Borrower
is a party or by which any of its properties may be bound, which could, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect, (d) result in or require the creation or imposition of any Lien upon or with respect to any property now owned or hereafter acquired



by the Borrower, other than Permitted Liens or (e) require any consent or authorization of, filing with, or other act in respect of, an arbitrator or
Governmental Authority or of any other Person other than consents, authorizations, filings or other acts or consents for which the failure to obtain or
make could not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

5.2 Authorization; Enforceability. The Borrower has the right, power and authority and has taken all necessary corporate action to authorize
the execution, delivery and performance of this Amendment in accordance with the terms hereof. This Amendment has been duly executed and
delivered by the duly authorized officers of the Borrower, and constitutes a legal, valid and binding obligation of the Borrower, enforceable in
accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or similar state or federal
Debtor Relief Laws from time to time in effect which affect the enforcement of creditors’ rights in general and the availability of equitable remedies.

5.3 Incorporation of Representations and Warranties. The representations and warranties of the Borrower set forth in the Existing Credit
Agreement and in any other Loan Document are true and correct in all material respects (or, in the case of any such representation or warranty already
qualified by materiality, in all respects) on and as of the First Amendment Effective Date (or, in the case of any such representation or warranty expressly
stated to have been made as of a specific date, as of such specific date).

ARTICLE VI
MISCELLANEOUS

6.1 Survival. Except as expressly provided in this Amendment, all of the terms, provisions, covenants, agreements, representations and
warranties and conditions of the Existing Credit Agreement and the other Loan Documents shall be and remain in full force and effect as written,
unmodified hereby and are hereby ratified by the Borrower. In the event of any conflict between the terms, provisions, covenants, representations and
warranties and conditions of this Amendment, on the one hand, and the Existing Credit Agreement or any other applicable Loan Document, on the other
hand, this Amendment shall control.

6.2 Severability. Any term or provision of this Amendment that is invalid, illegal or unenforceable in any jurisdiction shall, solely as to that
jurisdiction, be ineffective solely to the extent of such invalidity, illegality or unenforceability without rendering invalid, illegal or unenforceable the
remaining terms and provisions of this Amendment or affecting the validity, legality or enforceability of any of the terms or provisions of this
Amendment in any other jurisdiction. If any provision of this Amendment is so broad as to be unenforceable, the provision shall be interpreted to be
only so broad as would be enforceable.

6.3 Governing Law. This Amendment and any claims, controversy, dispute or cause of action (whether in contract or tort or otherwise) based
upon, arising out of or relating to this Amendment and the transactions contemplated hereby shall be governed by, and construed in accordance with, the
laws of the jurisdiction that governs the Existing Credit Agreement in accordance with the terms thereof.

6.4 Entire Agreement. This Amendment and the Existing Credit Agreement (as amended hereby) constitute the entire agreement among the
parties to the Existing Credit Agreement with respect to the subject matter hereof and supersede all other prior agreements and understandings, both
written and verbal, among such parties or any of them with respect to the subject matter hereof. Any exhibits or annexes attached hereto are hereby
incorporated herein by reference and made a part hereof.



6.5 Binding Effect, Beneficiaries. This Amendment shall be binding upon and inure to the benefit of the parties to the Existing Credit
Agreement and each other applicable Loan Document and their respective heirs, executors, administrators, successors, legal representatives and assigns,
and no other party shall derive any rights or benefits herefrom.

6.6 Construction. This Amendment shall be construed without regard to any presumption or other rule requiring construction against the party
drafting this Amendment.

6.7 Notices. All notices relating to this Amendment shall be delivered in the manner and subject to the provisions set forth in the Existing
Credit Agreement.

6.8 Counterparts; Effectiveness: Electronic Execution. This Amendment may be executed in counterparts (and by different parties hereto in
different counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a single agreement. Except as
provided in Article IV, this Amendment shall become effective when it shall have been executed by the Administrative Agent and when the
Administrative Agent shall have received counterparts hereof that, when taken together, bear the signatures of each of the other parties hereto. Delivery
of an executed counterpart of a signature page of this Amendment by facsimile or in electronic (e.g., “pdf” or “tif”’) format shall be effective as delivery
of a manually executed counterpart of this Amendment. The words “execute,” “execution,” “signed,” “signature,” “delivery” and words of like import in
or related to this Amendment, any other Loan Document or any document, amendment, approval, consent, waiver, modification, information, notice,
certificate, report, statement, disclosure, or authorization to be signed or delivered in connection with this Amendment or any other Loan Document or
the transactions contemplated hereby shall be deemed to include Electronic Signatures or execution in the form of an Electronic Record, and contract
formations on electronic platforms approved by Administrative Agent, deliveries or the keeping of records in electronic form, each of which shall be of
the same legal effect, validity or enforceability as a manually executed signature or the use of a paper-based recordkeeping system, as the case may be,
to the extent and as provided for in any Applicable Law, including the Federal Electronic Signatures in Global and National Commerce Act, the New
York State Electronic Signatures and Records Act, or any other similar state laws based on the Uniform Electronic Transactions Act. Each party hereto
agrees that any Electronic Signature or execution in the form of an Electronic Record shall be valid and binding on itself and each of the other parties
hereto to the same extent as a manual, original signature. For the avoidance of doubt, the authorization under this paragraph may include, without
limitation, use or acceptance by the parties of a manually signed paper which has been converted into electronic form (such as scanned into PDF format),
or an electronically signed paper converted into another format, for transmission, delivery and/or retention. Notwithstanding anything contained herein
to the contrary, Administrative Agent is under no obligation to accept an Electronic Signature in any form or in any format unless expressly agreed to by
Administrative Agent pursuant to procedures approved by it; provided that without limiting the foregoing, (a) to the extent Administrative Agent has
agreed to accept such Electronic Signature from any party hereto, Administrative Agent and the other parties hereto shall be entitled to rely on any such
Electronic Signature purportedly given by or on behalf of the executing party without further verification and (b) upon the request of Administrative
Agent or any Lender, any Electronic Signature shall be promptly followed by an original manually executed counterpart thereof. Without limiting the
generality of the foregoing, each party hereto hereby (i) agrees that, for all purposes, including without limitation, in connection with any workout,
restructuring, enforcement of remedies, bankruptcy proceedings or litigation among Administrative Agent, the Lenders and any of the Borrower,
electronic images of this Agreement or any other Loan Document (in each case, including with respect to any signature pages thereto) shall have the
same legal effect, validity and enforceability as any paper original, and (ii) waives any argument, defense or right to contest the validity or enforceability
of the Loan Documents based solely on the lack of paper original copies of any Loan Documents, including with respect to any signature pages thereto.
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6.9 Headings. Article and Section headings used herein are for convenience of reference only, are not part of this Amendment and shall not
affect the construction of, or be taken into consideration in interpreting, this Amendment.

6.10 Reference to and Effect on the Existing Credit Agreement and Other Loan Documents. On and after the First Amendment Effective
Date, each reference in any Loan Document to the Existing Credit Agreement, “thereunder”, “thereof” or words of like import referring to the Existing
Credit Agreement shall mean and be a reference to the Existing Credit Agreement as amended by this Amendment. Except as specifically amended by
this Amendment, the Existing Credit Agreement and the other Loan Documents shall remain in full force and effect (with the same priority, as
applicable) and are hereby ratified and confirmed and this Amendment shall not be considered a novation. The execution, delivery and performance of
this Amendment shall not constitute a waiver of any provision of, or operate as a waiver of any right, power or remedy of the Administrative Agent or
any Lender or any other party under, the Credit Agreement or any of the other Loan Documents. This Amendment shall be deemed to be a “Loan
Document” for purposes of the Credit Agreement and the other Loan Documents.

[remainder of page intentionally left blank]



IN WITNESS WHEREQOF, the parties hereto have caused this Amendment to be executed by their duly authorized officers as of the date
first above written.

PRIMERICA, INC.

By:_/s/ Alison S. Rand
Name: Alison S. Rand
Title: Executive Vice President & Chief Financial Officer




L ASSOCIATION, as the Administrative Agent and a Lender

CITIBANK, N.A., as a Lender

By: _/s/ Robert Chesley
Name: Robert Chesley
Title: Vice President & Managing Director

JPMORGAN CHASE BANK, N.A., as a Lender
By:__/s/ Milena Kolev

Name: Milena Kolev
Title: Vice President

ROYAL BANK OF CANADA, as a Lender

By: __/s/ Bryan Ho
Name: Bryan Ho
Title: Vice President — Corporate Client Group

THE BANK OF NEW YORK MELLON, as a Lender

By:__/s/ Matthew Morris
Name: Matthew Morris
Title: Vice President

THE BANK OF NOVA SCOTIA, as a Lender

By: /s/ Marilena Devcic
Name: Marilena Devcic
Title: Director




ANNEX A
Conformed Credit Agreement

[See attached.]
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Annex A to First Amendment
Execution Version

Published CUSIP Number: 74166EACS8 Revolving Credit CUSIP
Number: 74166EAD6

$200,000,000
AMENDED AND RESTATED CREDIT AGREEMENT
dated as of June 22, 2021, by and among
PRIMERICA, INC.,
as Borrower,
the Lenders referred to herein, as Lenders,
and
WELLS FARGO BANK, NATIONAL ASSOCIATION,

as Administrative Agent, Swingline Lender
and Issuing Lender

WELLS FARGO SECURITIES, LLC
as Sole Lead Arranger and Sole Bookrunner
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AMENDED AND RESTATED CREDIT AGREEMENT, dated as of June 22, 2021, by and among PRIMERICA, INC., a Delaware
corporation, as Borrower, the lenders who are party to this Agreement and the lenders who may become a party to this Agreement pursuant to the
terms hereof, as Lenders, and WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking association, as Administrative Agent for
the Lenders.

STATEMENT OF PURPOSE

WHEREAS, the Borrower, the Lenders and the Administrative Agent are parties to that certain Credit Agreement, dated as of December
19, 2017 (the “Existing Credit Agreement”). and the Borrower has requested, and subject to the terms and conditions set forth in this Agreement,
the Administrative Agent and the Lenders have agreed to extend, certain credit facilities to the Borrower.

WHEREAS, the Borrower, the Lenders and the Administrative Agent have agreed to amend and restate the Existing Credit Agreement
on the terms and conditions set forth herein, it being the intention of the parties hereto that this Agreement not constitute a novation of the
obligations and liabilities of the parties under the Existing Credit Agreement or be deemed to evidence or constitute full repayment of such
obligations and liabilities, but that this Agreement amend and restate in its entirety the Existing Credit Agreement and re-evidence the obligations
and liabilities of the Borrower thereunder, which shall be payable in accordance with the terms hereof.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the parties
hereto, such parties hereby agree as follows:

ARTICLE I DEFINITIONS
Section 1.1 Definitions. The following terms when used in this Agreement shall have the meanings assigned to them below:

“Additional Commitment Lender” has the meaning assigned thereto in Section 4.16(d).

3

‘Adjusted Term SOFR” means, for purposes of any calculation, the rate per annum equal to
(a) Term SOFR for such calculation plus (b) the Term SOFR Adjustment; provided that if Adjusted Term SOFR as so determined shall ever be less
than the Floor. then Adjusted Term SOFR shall be deemed to be the Floor.

“Administrative Agent” means Wells Fargo, in its capacity as Administrative Agent hereunder, and any successor thereto appointed
pursuant to Section 10.6.

“Administrative Agent’s Office” means the office of the Administrative Agent specified in or determined in accordance with the
provisions of Section 11.1(c).

“Administrative Questionnaire” means an administrative questionnaire in a form supplied by the Administrative Agent.

“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK Financial Institution.



“Affiliate” means, with respect to a specified Person, another Person that directly, or indirectly through one or more intermediaries,
Controls or is Controlled by or is under common Control with the Person specified.

“Agent Parties” has the meaning assigned thereto in Section 11.1(e).

“Agreement” means this Credit Agreement.

13 1)

“Annual Statement” means, with respect to any Insurance Subsidiary, the statutory annual financial statement of such Insurance
Subsidiary as is required to be filed with the applicable Insurance Regulatory Authority of its jurisdiction of domicile, and in accordance with the
laws of such jurisdiction, together with all exhibits and schedules filed therewith.

“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction applicable to the Borrower or its Subsidiaries from
time to time concerning or relating to bribery or corruption, including, without limitation, the United States Foreign Corrupt Practices Act of 1977
and the rules and regulations thereunder and the U.K. Bribery Act 2010 and the rules and regulations thereunder.

“Anti-Money Laundering Laws” means any and all laws, statutes, regulations or obligatory government orders, decrees, ordinances or
rules applicable to the Borrower, its Subsidiaries or Affiliates related to terrorism financing-er, money laundering, any predicate crime to money
laundering or any financial record keeping, including any applicable provision of the Patriot Act and The Currency and Foreign Transactions
Reporting Act (also known as the “Bank Secrecy Act,” 31 U.S.C. §§ 5311-5330 and 12U.S.C. §§ 1818(s), 1820(b) and 1951-1959).

“Applicable Law” means all applicable provisions of constitutions, laws, statutes, ordinances, rules, treaties, regulations, permits,
licenses, approvals, interpretations and orders of Governmental Authorities and all orders and decrees of all courts and arbitrators.

“Applicable Margin” means the corresponding percentages per annum as set forth below based on the Debt Rating:

Applicable Margin for
HBORSOFR
Loans and Letter of Applicable

Pricing Commitment Fee Credit Fees Margin for Base Rate
Level Debt Rating Loans

I >A/A2 0.10% 1.00% 0.00%

I A-/A3 0.125% 1.125% 0.125%

I BBB+/Baal 0.15% 1.25% 0.25%

v BBB/Baa2 0.175% 1.375% 0.375%

\Y% <BBB-/Baa3 0.225% 1.625% 0.625%

If at any time the Borrower is split-rated and the Debt Ratings differential is one level, the higher Debt Rating will apply and if the Debt Ratings
differential is two levels or more, the Pricing Level one level lower than the higher Debt Rating will apply. If at any time the Borrower does not
have a Debt Rating from at least one of S&P or Moody’s, the applicable Pricing Level for such Borrower shall be set at Pricing Level V.



“Approved Fund” means any Fund that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an
Affiliate of an entity that administers or manages a Lender.

“Asset Disposition” means the sale, transfer, license, lease or other disposition of any Property (including any disposition of Equity
Interests) by the Borrower or any Subsidiary thereof.

“Assignment and Assumption” means an assignment and assumption entered into by a Lender and an Eligible Assignee (with the
consent of any party whose consent is required by Section 11.9), and accepted by the Administrative Agent, in substantially the form attached as
Exhibit F.

“Attributable Indebtedness” means, on any date of determination, (a) in respect of any Capital Lease Obligation of any Person, the
capitalized amount thereof that would appear on a balance sheet of such Person prepared as of such date in accordance with GAAP, and (b) in
respect of any Synthetic Lease, the capitalized amount or principal amount of the remaining lease payments under the relevant lease that would
appear on a balance sheet of such Person prepared as of such date in accordance with GAAP if such lease were accounted for as a Capital Lease
Obligation.

“Audited Financial Statements” means the audited consolidated balance sheet of the Borrower and its Subsidiaries for the fiscal year
ended December 31, 2020, and the related consolidated statements of income, stockholders’ equity and cash flows for such fiscal year of the
Borrower and its Subsidiaries, including the notes thereto.

“Available Tenor” means, as of any date of determination and with respect to the then-current Benchmark, as applicable, (a) if the-then-
enrrentsuch Benchmark is a term rate, any tenor for such Benchmark (or component thereof) that is or may be used for determining the length of an
interest period pursuant to this Agreement or (b) otherwise, any payment period for interest calculated with reference to such Benchmark;as
apphieable; (or component thereof) that is or may be used for determining thelength ofaninterest Pertod pursuantto-thisAgreementany frequency
of making payments of interest calculated with reference to such Benchmark, in each case, as of such date and not including, for the avoidance of
doubt, any tenor for such Benchmark that is then-removed from the definition of “Interest Period” pursuant to Section 4.8(c)(iv).

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable Resolution Authority in respect of any
liability of an Affected Financial Institution.

“Bail-In Legislation” means (a) with respect to any EEA Member Country implementing Article 55 of Directive 2014/59/EU of the
European Parliament and of the Council of the European Union, the implementing law, regulation, rule or requirements for such EEA Member
Country from time to time which is described in the EU Bail-In Legislation Schedule and (b) with respect to the United Kingdom, Part I of the
United Kingdom Banking Act 2009 (as amended from time to time) and any other law, regulation or rule applicable in the United Kingdom relating
to the resolution of unsound or failing banks, investment firms or other financial institutions or their affiliates (other than through liquidation,
administration or other insolvency proceedings).

“Bankruptcy Code” means 11 U.S.C. §§ 101 et seq.

“Base Rate” means, at any time, the highest of (a) the Prime Rate, (b) the Federal Funds Rate plus 0.50% and (c) EHHBORferaninterest
Perted-ofenemonthAdjusted Term SOFR for a one-month tenor in effect on such day plus +1.0%; each change in the Base Rate shall take effect
simultaneously with the corresponding change or changes in the Prime Rate, the Federal Funds Rate or EHBORAdjusted Term SOFR, as applicable
(provided that clause (c) shall not be applicable during any period in which




EHBORAdjusted Term SOFR is unavailable or unascertainable). Notwithstanding the foregoing, in no event shall the Base Rate be less than 6%the
Floor.

“Base Rate Loan” means any Loan bearing interest at a rate based upon the Base Rate as provided in Section 4.1(a).

“Benchmark” means, initially, 5SB-HEHBORthe Term SOFR Reference Rate; provided that if a Benchmark Transition Event;a—tert

» o aS—apprica a1

have has occurred with respect to SBD-EHBORthe Term SOFR Reference Rate or the then-current Benchmark, then “Benchmark” means the
applicable Benchmark Replacement to the extent that such Benchmark Replacement has replaced such prior benchmark rate pursuant to Section

4.8(c)(d).

(a)with respect to any Benchmark Transition Event or Early Opt-in Election, the first alternative set forth in the order below that can be

determined by the Administrative Agent for the applicable BenehmarkReplacementDate:

he-su : M A ¢ pla astrents provided, that, if the Borrower has
provided a notification to the Administrative Agent in writing on or prior to such Benchmark Replacement Date that the Borrower has a
Hedge Agreement in place with respect to any of the Loans as of the date of such notice (which such notification the Administrative
Agent shall be entitled to rely upon and shall have no duty or obligation to ascertain the correctness or completeness of), then the
Administrative Agent, in its sole discretion, may decide not to determine the Benchmark Replacement pursuant to this clause (a)(1) for
such Benehm 3 atstiorEventorta -t eett i :

3)“Benchmark Replacement” means, with respect to any Benchmark Transition Event, the sum of: (Aa) the alternate benchmark rate
that has been selected by the Administrative Agent and the Borrower as-the-replacemen or-the-then-current-Benchm ark-tor-the-applicable
Cotresponding-Tenor-giving due consideration to (i) any selection or recommendation of a replacement benchmark rate or the mechanism for
determining such a rate by the Relevant Governmental Body or (ii) any evolving or then-prevailing market convention for determining a benchmark
rate as a replacement forto the then-current Benchmark for Dollar-denominated syndicated credit facilities at-stehtime-and (Bb) the related
Benchmark Replacement Adjustment; provided that. if such Benchmark Replacement as so determined would be less than the Floor, such
Benchmark Replacement will be deemed to be the Floor for the purposes of this Agreement and the other Loan Documents.

(b)with respect to any Term SOFR Transition Event, the sum of (i) Term SOFR and (ii) the related BerehmarkReplacementAdjustment:

(c)with respect to any Other Benchmark Rate Election, the sum of: (i) the alternate benchmark rate that has been selected by the
Administrative Agent and the Borrower as the replacement for the then-current Benchmark for the applicable Corresponding Tenor giving due
consideration to any evolving or then- prevailing market convention for determining a benchmark rate as a replacement for the then-current
Benchmark for Dollar-denominated syndicated credit facilities at such time and (ii) the related Benchmark ReplaecementAdjustment:




provided that, (i) in the case of clause (a)(1), if the Administrative Agent decides that Term SOFR is not administratively feasible for the
Administrative Agent, then Term SOFR will be deemed unable to be determined for purposes of this definition and (ii) in the case of clause (a)(1)
or clause (b) of this definition, the applicable Unadjusted Benchmark Replacement is displayed on a screen or other information service that
publishes such rate from time to time as selected by the Administrative Agent in its reasonable discretion. If the Benchmark Replacement as
determined pursuant to clause (a)(l) (a)(2) or (a)(3) clause (b) or clause (c) of this definition would be less than the Floor, the Benchmark
Replacement will be deemed-te he-Floo PUrPOSeso 8 APeetn

“Benchmark Replacement Adjustment” means, with respect to any replacement of the then- current Benchmark with an Unadjusted
Benchmark Replacement for any applicable interestPertod-and-Available Tenor-for-any c-olsuch-Uaadiusted B ark—Rephd

purposes-ofelauses-0-an he-defin aframetnt equal to (A) 0.11448% (11.448 basis
points) for an Avallable Tenor of one-month’s duration, (B) 0.26161% (26. 161 bas1s points) for an Available Tenor of three-months’ duration and

(C) 0.42826% (42.826 basis peints)-for-anAvatlable Tenorof stx-monthsduration:

h Rition > the spread adjustment, or method for calculating or
determining such spread adjustment (which may be a positive or negative value or zero) that has been selected by the Administrative Agent and the
Borrower giving due consideration to (ia) any selection or recommendation of a spread adjustment, or method for calculating or determining such
spread adjustment, for the replacement of such Avatlable-Fenor-ofsueh Benchmark with the applicable Unadjusted Benchmark Replacement by the
Relevant Governmental Body en-the-applicable Benehmark ReptacementDate-or (1ib) any evolving or then-prevailing market convention for
determining a spread adjustment, or method for calculating or determining such spread adjustment, for the replacement of such Avaitable-Fenorof
sueh-Benchmark with the applicable Unadjusted Benchmark Replacement for Dollar- denominated syndicated credit facilitiess-anet.

etats he-definition he-spread-adjustment; or method for calculating or
determmmg such spread adjustment (which may be a positive or negative value or zero) that has been selected by the Administrative Agent and the
Borrower giving due consideration to any evolving or then-prevailing market convention for determining a spread adjustment, or method for
calculating or determining such spread adjustment, for the replacement of such Available Tenor of such Benchmark with the applicable Unadjusted
Benchmark Replacement for Dollar-denominated syndicated ereditfaethties:

h a1 arle Replacement, any technical, administrative or
operational changes (mcludmg changes to the definition of “Base Rate ” the deﬁmtlon of “Business Day,” the definition of “Interest Period,” timing
and frequency of determining rates and making payments of interest, timing of borrowing requests or prepayment, conversion or continuation
notices, length of lookback periods, the applicability of breakage provisions, and other technical, administrative or operational matters) that the
Administrative Agent decides may be appropriate to reflect the adoption and implementation of such Benchmark Replacement and to permit the
administration thereof by the Administrative Agent in a manner substantially consistent with market practice (or, if the Administrative Agent
decides that adoption of any portion of such market practice is not administratively feasible or if the Administrative Agent determines that no
market practice for the administration of such Benchmark Replacement exists, in such other manner of administration as the




“Benchmark Replacement Date” means the earliest to occur of the following events with respect to the then-current Benchmark:

(a)in the case of clause (a) or (b) of the definition of “Benchmark Transition Event,” the later of (ai) the date of the public statement or
publication of information referenced therein and (bii) the date on which the administrator of such Benchmark (or the published component used in
the calculation thereof) permanently or indefinitely ceases to provide all Available Tenors of such Benchmark (or such component thereof); or

(b)in the case of clause (c) of the definition of “Benchmark Transition Event,” the first date ofthe-ptibtieon which such Benchmark (or

the published component used in the calculation thereof) has been determined and announced by the regulatory supervisor for the administrator of
such Benchmark (or such component thereof) to be non-representative; provided that such non-representativeness will be determined by reference
to the most recent statement or publication efinformation-referenced therein:in such clause (¢) and even if any Available Tenor of such Benchmark

(or such component thereof) continues to be provided on such date.

ti-the “Benchmark Replacement Date” will be deemed to have occurred in the case of clause fa)}(a) or {b)(b) with respect to any Benchmark upon
the occurrence of the applicable event or events set forth therein with respect to all then-current Available Tenors of such Benchmark (or the
published component used in the calculation thereof).

“Benchmark Transition Event” means the occurrence of one or more of the following events with respect to the then-current Benchmark:

(a)a public statement or publication of information by or on behalf of the administrator of such Benchmark (or the published component
used in the calculation thereof) announcing that such administrator has ceased or will cease to provide all Available Tenors of such Benchmark (or
such component thereof), permanently or indefinitely,; provided that, at the time of such statement or publication, there is no successor
administrator that will continue to provide any Available Tenor of such Benchmark (or such component thereof);




(b)a public statement or publication of information by the regulatory supervisor for the administrator of such Benchmark (or the
published component used in the calculation thereof), the FRB, the Federal Reserve Bank of New York, an insolvency official with jurisdiction
over the administrator for such Benchmark (or such component), a resolution authority with jurisdiction over the administrator for such Benchmark
(or such component) or a court or an entity with similar insolvency or resolution authority over the administrator for such Benchmark (or such
component), which states that the administrator of such Benchmark (or such component) has ceased or will cease to provide all Available Tenors of
such Benchmark (or such component thereof) permanently or indefinitely,; provided that, at the time of such statement or publication, there is no
successor administrator that will continue to provide any Available Tenor of such Benchmark (or such component thereof); or

(c)a public statement or publication of information by the regulatory supervisor for the administrator of such Benchmark (or the
published component used in the calculation thereof)announcing that all Available Tenors of such Benchmark (or such component thereof) are ne

tongernot, or as of a specified future date will not be, representative.

For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to have occurred with respect to any Benchmark if a public
statement or publication of information set forth above has occurred with respect to each then-current Available Tenor of such Benchmark (or the
published component used in the calculation thereof).

“Benchmark Transition Start Date” means, in the case of a Benchmark Transition Event, the earlier of (a) the applicable Benchmark

Replacement Date and (b) if such Benchmark Transition Event is a public statement or publication of information of a prospective event, the 90th
day prior to the expected date of such event as of such public statement or publication of information (or if the expected date of such prospective
event is fewer than 90 days after such statement or publication, the date of such statement or publication).

“Benchmark Unavailability Period” means the period (if any) (x) beginning at the time that a Benchmark Replacement Date pursuant-te
elauses{a)yortbrofthatdefinittonrhas occurred if, at such time, no Benchmark Replacement has replaced the then-current Benchmark for all
purposes hereunder and under any Loan Document in accordance with Section 4.8(c)(i) and (y) ending at the time that a Benchmark Replacement
has replaced the then-current Benchmark for all purposes hereunder and under any Loan Document in accordance with Section 4.8(c)(i).

“Beneficial Ownership Certification” means a certification regarding beneficial ownership as required by the Beneficial Ownership
Regulation.

“Beneficial Ownership Regulation” means 31 CFR § 1010.230.

“Benefit Plan” means any of (a) an “employee benefit plan” (as defined in ERISA) that is subject to Title I of ERISA, (b) a “plan” as
defined in and subject to Section 4975 of the Code or (c¢) any Person whose assets include (for purposes of ERISA Section 3(42) or otherwise for
purposes of Title I of ERISA or Section 4975 of the Code) the assets of any such “employee benefit plan” or “plan”.

“Borrower” means Primerica, Inc., a Delaware corporation.

“Borrower Benefit Plan” means (i) any “employee benefit plan” (as defined in Section 3(3) of ERISA) that is maintained or contributed
to by (or to which there is or may be an obligation to contribute of) the Borrower or any ERISA Affiliate and (ii) any Pension Plan.



“Borrower Materials” has the meaning assigned thereto in Section 7.2.

“Capital Lease Obligations” of any Person means the obligations of such Person to pay rent or other amounts under any lease of (or other
arrangement conveying the right to use) real or personal property, or a combination thereof, which obligations are required to be classified and
accounted for as capital or finance leases on a balance sheet of such Person under GAAP, and the amount of such obligations shall be the
capitalized amount thereof determined in accordance with GAAP.

“Cash Collateral” shall have a meaning correlative to the foregoing and shall include the proceeds of such cash collateral and other credit
support.

“Cash Collateralize” means, to pledge and deposit with, or deliver to the Administrative Agent, or directly to the Issuing Lender (with
notice thereof to the Administrative Agent), for the benefit of the Issuing Lender, the Swingline Lender or the Lenders, as collateral for L/C
Obligations or obligations of the Lenders to fund participations in respect of L/C Obligations or Swingline Loans, cash or deposit account balances
or, if the Administrative Agent and the Issuing Lender and the Swingline Lender shall agree, in their sole discretion, other credit support, in each
case pursuant to documentation in form and substance reasonably satisfactory to the Administrative Agent, the Issuing Lender and the Swingline
Lender, as applicable.

“Change in Control” means an event or series of events by which (i) any “person” or “group” (as such terms are used in Sections 13(d)
and 14(d) of the Exchange Act, but excluding any employee benefit plan of such person or its Subsidiaries, and any person or entity acting in its
capacity as trustee, agent or other fiduciary or administrator of any such plan) becomes the “beneficial owner” (as defined in Rules 13d- 3 and 13d-
5 under the Exchange Act, except that a “person” or “group” shall be deemed to have “beneficial ownership” of all Equity Interests that such
“person” or “group” has the right to acquire, whether such right is exercisable immediately or only after the passage of time (such right, an “option
right”)), directly or indirectly, of more than 35% of the Equity Interests of the Borrower entitled to vote in the election of members of the board of
directors (or equivalent governing body) of the Borrower or (ii) a majority of the members of the board of directors (or other equivalent governing
body) of the Borrower shall not constitute Continuing Directors.

“Change in Law” means the occurrence, after the date of this Agreement, of any of the following:
(a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any law, rule, regulation or treaty or in the administration,
interpretation, implementation or application thereof by any Governmental Authority or (c) the making or issuance of any request, rule, guideline or
directive (whether or not having the force of law) by any Governmental Authority; provided that notwithstanding anything herein to the contrary,
(x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines or directives thereunder or issued in
connection therewith and (y) all requests, rules, guidelines or directives promulgated by the Bank for International Settlements, the Basel
Committee on Banking Supervision (or any successor or similar authority) or the United States or foreign regulatory authorities, in each case
pursuant to Basel 111, shall in each case be deemed to be a “Change in Law”, regardless of the date enacted, adopted, implemented or issued.



“Class” means, when used in reference to any Loan, whether such Loan is a Revolving Credit Loan or Swingline Loan.
“Closing Date” means the date of this Agreement.

“Code” means the Internal Revenue Code of 1986, and the rules and regulations promulgated thereunder.
“Commitment Fee” has the meaning assigned thereto in Section 4.3(a).

“Commitment Percentage” means, with respect to any Lender at any time, the percentage of the total Commitments of all the Lenders
represented by such Lender’s Commitment. If the Commitments have terminated or expired, the Commitment Percentages shall be determined
based upon the Commitments most recently in effect, giving effect to any assignments. The Commitment Percentage of each Lender on the Closing
Date is set forth opposite the name of such Lender on Schedule 1.1(a).

“Commitments” means (a) as to any Lender, the obligation of such Lender to make Revolving Credit Loans to, and to purchase
participations in L/C Obligations and Swingline Loans for the account of, the Borrower hereunder in an aggregate principal amount at any time
outstanding not to exceed the amount set forth opposite such Lender’s name on the Register, as such amount may be modified at any time or from
time to time pursuant to the terms hereof (including, without limitation, Section 4.13) and (b) as to all Lenders, the aggregate commitment of all
Lenders to make Revolving Credit Loans, as such amount may be modified at any time or from time to time pursuant to the terms hereof (including,
without limitation, Section 4.13). The aggregate Commitment of all the Lenders on the Closing Date shall be $200,000,000. The Commitment of
each Lender on the Closing Date is set forth opposite the name of such Lender on Schedule 1.1(a).

“Compliance Certificate” means a certificate of the chief financial officer, the treasurer or the controller of the Borrower substantially in
the form attached as Exhibit E.
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‘Conforming Changes” means. with respect to either the use or administration of Term SOFR or the use, administration, adoption or
implementation of any Benchmark Replacement, any technical, administrative or operational changes (including changes to the definition of “Base

¢ s k)

Rate.” the definition of “Business Day.” the definition of ““U.S. Government Secur