
As filed with the Securities and Exchange Commission on April 8, 2011
Registration No. 333-173271

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

AMENDMENT NO. 1
TO

FORM S-3
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

Primerica, Inc.
(Exact Name of Registrant as Specified in Its Charter)

Delaware  27-1204330
(State or Other Jurisdiction of
Incorporation or Organization)  

(I.R.S. Employer
Identification Number)

Primerica, Inc.
3120 Breckinridge Blvd.
Duluth, Georgia 30099

(770) 381-1000
(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant’s Principal Executive Offices)

Peter W. Schneider, Esq.
Executive Vice President, General Counsel and Corporate Secretary

Primerica, Inc.
3120 Breckinridge Blvd.
Duluth, Georgia 30099

(770) 381-1000
(770) 564-6216 (facsimile)

(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent for Service)

 
COPIES TO:

Steven E. Fox, Esq.
Robert C. Hussle, Esq.
Rogers & Hardin LLP
229 Peachtree St., N.E.
Atlanta, Georgia 30303

(404) 522-4700
(404) 525-2224 (facsimile)  

Gregory A. Fernicola, Esq.
Skadden, Arps, Slate, Meagher & Flom LLP

Four Times Square
New York, New York 10036

(212) 735-3000
(212) 735-2000 (facsimile)

APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC: From time to time after the effective date of this Registration Statement.
If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box.  ̈
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, other than
securities offered only in connection with dividend or interest reinvestment plans, check the following box.  x
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Large accelerated filer    ¨  Accelerated filer    ¨  Non-accelerated filer    x  Smaller reporting company    ¨

 
  (Do not check if a smaller reporting company)   

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS MAY BE NECESSARY TO DELAY ITS
EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES ACT OF 1933 OR UNTIL THE
REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS THE SECURITIES AND EXCHANGE COMMISSION, ACTING
PURSUANT TO SAID SECTION 8(A), MAY DETERMINE.



PART II
 

INFORMATION NOT REQUIRED IN PROSPECTUS
 
Item 14. Other Expenses of Issuance and Distribution.
 

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

   

Amount
Payable by 

the
Registrant

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

*  These fees are calculated based upon the number of issuances and amount of securities offered and, accordingly, cannot be estimated at this time.
 
Item 15. Indemnification of Directors and Officers.
 

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

Section 102(b)(7) of the Delaware General Corporation Law permits a corporation to provide in its certificate of incorporation that any director of the corporation shall
not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability: (1) for any breach of the
director’s duty of loyalty to the corporation or its stockholders; (2) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;
(3) for unlawful payments of dividends or unlawful stock repurchases, redemptions or other distributions; or (4) for any transaction from which the director derived an improper
personal benefit. The registrant’s certificate of incorporation and bylaws provide for such limitation of liability to the fullest extent permitted by the Delaware General
Corporation Law.
 

The registrant maintains industry standard policies of insurance under which coverage is provided to its directors and officers against legal liability for loss which is not
indemnified arising from claims made by reason of breach of duty or other wrongful act while acting in their capacity as directors and officers of the registrant.
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The proposed form of underwriting agreement to be filed as Exhibit 1.1 to this registration statement provides for indemnification of directors and certain officers of the
registrant by the underwriters against certain liabilities.
 
Item 16. Exhibits and Financial Statements Schedules
 

The agreements included as exhibits to this registration statement contain representations and warranties by each of the parties to the applicable agreement. These
representations and warranties have been made solely for the benefit of the other parties to the applicable agreement and:
 
 •  should not in all instances be treated as categorical statements of fact, but rather as a way of allocating the risk to one of the parties if those statements prove to be

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

necessarily reflected in the agreement;
 
 •  may apply standards of materiality in a way that is different from what may be viewed as material to you or other investors; and
 
 •  were made only as of the date of the applicable agreement or such other date or dates as may be specified in the agreement and are subject to more recent

developments.
 

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

   

Description

 1.1    Form of Underwriting Agreement*

 2.1  

  

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

 3.1  
  

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

 3.2  
  

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

 4.1  
  

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

 4.2  
  

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

 4.3  

  

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

   

Description

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

 4.5  
  

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

 4.6    Form of Debt Securities Indenture**

 4.7    Specimen Preferred Stock Certificate*

 4.8    Form of Debt Security*

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

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

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

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

 5.1    Opinion of Rogers & Hardin LLP

 12.1    Statement Regarding Computation of Ratio of Earnings to Fixed Charges**

 23.1    Consent of KPMG LLP**

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

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

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

*  To be filed by amendment to the registration statement or incorporated by reference from documents filed or to be filed with the SEC under the Exchange Act.
**  Previously filed.
 
Item 17. Undertakings.
 

The undersigned registrant hereby undertakes:
 

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

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

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

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

to such information in the registration statement;
 

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

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration

statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 

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

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

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

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

prospectus was deemed part of and included in the registration statement; and
 

(b) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by Section 10(a) of the
Securities Act shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes
of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration statement relating to
the securities in the registration statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or
made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement
will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to such effective date.

 
(ii) If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering, other than

registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration
statement as of the date it is first used after effectiveness. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the
registration statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the
registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such date of first use.
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(5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the securities, the
undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the underwriting
method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned
registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

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

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

registrant;
 

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

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

 
(B) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual report

pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the
Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 

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

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

(i) the information omitted from the form of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of prospectus
filed by the registrant pursuant to Rule 424(b) (1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was
declared effective.

 
(ii) each post-effective amendment that contains a form of prospectus shall be deemed to be a new registration statement relating to the securities offered therein,

and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Duluth, State of Georgia, on
the 8  day of April, 2011.
 

Primerica, Inc.

By:   /s/ Peter W. Schneider
Name:  Peter W. Schneider
Title:

 

Executive Vice President, General Counsel, Corporate
Secretary and
Chief Administrative Officer

 
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities indicated on the 8  day

of April, 2011.
 

Signature

  

Title

*

D. Richard Williams   

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

*

John A. Addison, Jr.   

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

*

Alison S. Rand   

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

*

P. George Benson   

Director

*

Michael E. Martin   

Director

*

Mark Mason   

Director
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Signature

  

Title

*

Ellyn A. McColgan   

Director

*

Robert F. McCullough   

Director

*

Barbara A. Yastine   

Director

*

Daniel Zilberman   

Director

 
Peter W. Schneider, by signing his name below, signs this document on behalf of each of the above named persons specified by an asterisk (*), pursuant to a power of attorney
duly executed by such persons and previously filed herewith.
 

     

*  By:  /s/ Peter W. Schneider
 

 

 

 
Peter W. Schneider
Attorney-in-Fact
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EXHIBIT 5.1
 

[LETTERHEAD OF ROGERS & HARDIN LLP]
 
 

April 7, 2011
 
Primerica, Inc.
3120 Breckinridge Boulevard
Duluth, Georgia 30099
 
 Re:  Primerica, Inc. Registration Statement on Form S-3
 
Ladies and Gentlemen:
 

We have acted as counsel to Primerica, Inc., a Delaware corporation (the “Company”), in connection with the registration statement on Form S-3, originally filed by the
Company on April 1, 2011 (the “Registration Statement”) with the United States Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as
amended (the “Act”). The Registration Statement relates to the issuance and sale from time to time, pursuant to Rule 415 of the General Rules and Regulations promulgated
under the Act, of up to $1,000,000,000 in aggregate offering price of the following securities of the Company: (i) shares, par value $0.01 per share, of the Company’s common
stock (the “Common Shares”), to be issued and sold by the Company (the “Primary Shares”); (ii) shares, par value $0.01 per share, of the Company’s preferred stock, to be
issued in one or more series (the “Preferred Shares”); (iii) debt securities of the Company (the “Debt Securities”), which may be issued in one or more series under the indenture
relating to the Debt Securities (the “Indenture”), proposed to be entered into between the Company and Wells Fargo Bank, National Association, as trustee (the “Trustee”), a
form of which is filed as an exhibit to the Registration Statement; (iv) warrants (the “Warrants”) to purchase Common Shares, Preferred Shares or Debt Securities as shall be
designated by the Company at the time of the offering issued pursuant to one or more warrant agreements (each, a “Warrant Agreement”) proposed to be entered into between
the Company and one or more warrant agents to be named in the applicable Warrant Agreements (each, a “Warrant Agent”); (v) subscription rights (the “Subscription Rights”)
to purchase Common Shares, Preferred Shares, Debt Securities or other securities which may be issued under one or more subscription rights certificates (each, a “Subscription
Rights Certificate”) and/or pursuant to one or more subscription rights agreements (each, a “Subscription Rights Agreement”) proposed to be entered into between the Company
and one or more subscription agents to be named in the applicable Subscription Rights Agreements (each, a “Subscription Agent”); (vi) purchase contracts (the “Purchase
Contracts”), entitling or obligating the holders thereof to purchase from or sell to the Company, and the Company to sell to or purchase from such holders, equity securities or
debt securities issued by the Company or third parties at a future date or dates, which may be issued under one or more purchase contract agreements proposed to be entered into
by the Company and one or more purchase contract agents to be named in the applicable purchase contract agreements (each, a “Purchase Contract Agent”); (vii) purchase units
(the “Purchase Units”), each consisting of a Purchase Contract and debt obligations of third parties, including U.S. Treasury securities, or other securities (or any combination of
the foregoing), securing the holders’ obligations to purchase or to sell the securities under



Primerica, Inc.
April 7, 2011
Page 2
  
the applicable Purchase Contracts; (viii) such indeterminate amount and number of each class of the foregoing securities as may be issued upon conversion, exchange, exercise
or settlement, as applicable, of any other securities that provide for such conversion, exchange, exercise or settlement (collectively, “Indeterminate Securities”); and (ix) up to
49,517,698 Common Shares that may be sold from time to time by certain stockholders (the “Selling Stockholders”) of the Company, including Common Shares issuable upon
exercise of warrants to acquire Common Shares held by a Selling Stockholder (the “Secondary Shares”). The Primary Shares, the Preferred Shares, the Secondary Shares, the
Debt Securities, the Warrants, the Subscription Rights, the Purchase Contracts, the Purchase Units and the Indeterminate Securities are collectively referred to herein as the
“Offered Securities.”
 

This opinion is being delivered in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Act.
 

In connection with this opinion, we have examined originals or copies, certified or otherwise identified to our satisfaction, of (i) the Registration Statement relating to the
Offered Securities; (ii) the form of Indenture, which is filed as an exhibit to the Registration Statement; and (iii) the Statement of Eligibility and Qualification on Form T-1
under the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”), of the Trustee, which is filed as an exhibit to the Registration Statement. We have also examined
originals or copies, certified or otherwise identified to our satisfaction, of such records of the Company and such agreements, certificates and receipts of public officials,
certificates of officers or other representatives of the Company and others, and such other documents, certificates and records, as we have deemed necessary or appropriate as a
basis for the opinion set forth below.
 

In our examination, we have assumed the legal capacity of all natural persons, the genuineness of all signatures, including endorsements, the authenticity of all
documents submitted to us as originals, the conformity to original documents of all documents submitted to us as facsimile, electronic, certified, conformed or photostatic
copies, and the authenticity of the originals of such copies. In making our examination of documents executed or to be executed, we have assumed that the parties thereto
(including the Company) have been duly organized and are and will continue to be validly existing and in good standing, and have the requisite legal status and legal capacity,
under the laws of their respective jurisdictions of incorporation or organization, and had or will have the power, corporate or other, to enter into and perform all obligations
thereunder and have also assumed the due authorization by all requisite action, corporate or other, and the execution and delivery by such parties of such documents and the
validity, binding effect and enforceability thereof on such parties. Except with respect to the Secondary Shares, we have also assumed that the Company has complied and will
comply with all aspects of the laws of all relevant jurisdictions (including the laws of Delaware) in connection with the transactions contemplated by, and the performance of its
obligations with respect to the issuance of, the Offered Securities. We have also assumed that the Debt Securities and the Indenture will be executed and delivered in
substantially the form reviewed by us. We have also assumed that the Indenture and each Warrant Agreement, Subscription Right Agreement, Purchase Contract and Purchase
Unit will be duly authorized, executed and delivered by the applicable Trustee, Warrant Agent, Subscription Agent or Purchase Contract Agent, as the case may be, and that
each Debt Security, Warrant, Subscription Rights Certificate, Purchase Contract or Purchase Unit that may be issued will be manually authenticated, signed or countersigned, as
the case may be, by duly authorized officers of the applicable Trustee, Warrant Agent, Subscription Agent or Purchase Contract Agent, as the case may be.
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In addition, we have assumed that the terms of the Offered Securities (other than the Secondary Shares) will have been established so as not to, and that the execution
and delivery by the Company of, and the performance of its obligations under the Indenture and each Warrant Agreement, Subscription Rights Agreement, Purchase Contract,
and Purchase Unit, will not, violate, conflict with or constitute a default under (i) the certificate of incorporation or the by-laws of the Company, or any agreement or instrument
to which the Company or its assets are subject, except that we do not make the assumption set forth in this clause (i) with respect to those agreements and instruments listed on
the exhibit index in Part II of the Registration Statement; (ii) any law, rule or regulation to which the Company or its assets is subject, except that we do not make the
assumption set forth in this clause (ii) with respect to Applicable Law (as defined below); (iii) any judicial or regulatory order or decree of any governmental authority; or
(iv) any consent, approval, license, authorization or validation of, or filing, recording or registration with, any governmental authority. We have also assumed that (i) prior to the
issuance of any Offered Securities (other than the Secondary Shares), the Company will have duly authorized the issuance and terms of the Offered Securities (other than the
Secondary Shares) under Delaware law; (ii) prior to the issuance of any Offered Securities (other than the Secondary Shares), the Indenture and each Warrant Agreement,
Subscription Rights Agreement, Purchase Contract, and Purchase Unit, will be duly authorized, executed and delivered by the Company under Delaware law; (iii) the execution
and delivery by the Company of the Indenture and each Warrant Agreement, Subscription Rights Agreement, Purchase Contract, and Purchase Unit and the performance by the
Company of its obligations thereunder did not and will not violate or conflict with any laws of Delaware; and (iv) the Company has and will have otherwise complied with all
aspects of the laws of Delaware in connection with the issuance of the Offered Securities (other than the Secondary Shares) as contemplated by the Registration Statement. As to
any facts material to the opinions expressed herein which were not independently established or verified, we have relied upon oral or written statements and representations of
officers and other representatives of the Company and others.
 

Our opinions set forth herein are limited to the General Corporation Law of the State of Delaware (the “DGCL”) and the laws of the United States of America, in each
case, that, in our experience, are normally applicable to transactions of the type contemplated by the Registration Statement and, to the extent that judicial or regulatory orders
or decrees or consents, approvals, licenses, authorizations, validations, filings, recordings or registrations with governmental authorities are relevant, to those required under
such laws (all of the foregoing being referred to as “Applicable Law”). We do not express any opinion with respect to the law of any jurisdiction other than Applicable Law or as
to the effect of the law of any jurisdiction other than Applicable Law on the opinions herein stated. The Offered Securities may be issued from time to time on a delayed or
continuous basis, and this opinion is limited to the laws, including the rules and regulations, as in effect on the date hereof, which laws are subject to change with possible
retroactive effect.
 

The opinions set forth below are subject to the following qualifications, further assumptions and limitations: (i) the validity or enforcement of any agreements or
instruments may be limited by requirements that a claim with respect to any Offered Debt Securities (as hereinafter defined) denominated other than in United States dollars (or
a judgment denominated other than in United States dollars in respect of such claim) be converted into United States dollars at a rate of exchange prevailing on a date
determined pursuant to applicable law; and (ii) the validity or enforcement of any agreements or
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instruments may be limited by governmental authority to limit, delay or prohibit the making of payments outside the United States or in foreign currencies, currency units or
composite currencies.
 

Based upon and subject to the foregoing and the limitations, qualifications, exceptions and assumptions set forth herein, we are of the opinion that:
 

1. With respect to any Primary Shares to be offered by the Company pursuant to the Registration Statement, including any Indeterminate Securities constituting Primary
Shares (the “Offered Common Shares”), when (i) the Registration Statement, as finally amended (including all necessary post-effective amendments), has become effective
under the Securities Act; (ii) an appropriate prospectus supplement or term sheet with respect to the Offered Common Shares has been prepared, delivered and filed in
compliance with the Act and the applicable rules and regulations thereunder; (iii) if the Offered Common Shares are to be sold pursuant to a firm commitment underwritten
offering, the underwriting agreement with respect to the Offered Common Shares has been duly authorized, executed and delivered by the Company and the other parties
thereto; (iv) the Board of Directors of the Company (the “Board”), including any appropriate committee appointed thereby, and appropriate officers of the Company have taken
all necessary corporate action to approve the issuance of the Offered Common Shares, the consideration to be received therefor and related matters; (v) the terms of the issuance
and sale of the Offered Common Shares have been duly established in conformity with the certificate of incorporation and by-laws of the Company so as not to violate any
applicable law or the certificate of incorporation or by-laws of the Company, or result in a default under or breach of any agreement or instrument binding upon the Company,
and so as to comply with any requirement or restriction imposed by any court or governmental body having jurisdiction over the Company; and (vi) if the Offered Common
Shares are to be certificated, certificates in the form required under the DGCL representing the Offered Common Shares are duly executed, countersigned, registered and
delivered upon payment of the agreed upon consideration therefor, the Offered Common Shares (including any Common Shares duly issued upon conversion, exchange or
exercise of any Warrants, Debt Securities or Preferred Shares registered on the Registration Statement), when issued and sold in accordance with the applicable underwriting
agreement with respect to the Offered Common Shares or any other duly authorized, executed and delivered valid and binding purchase or agency agreement, will be legally
issued, fully paid and nonassessable.
 

2. With respect to the shares of any series of Preferred Shares to be offered by the Company pursuant to the Registration Statement, including any Indeterminate
Securities constituting Preferred Shares (the “Offered Preferred Shares”), when (i) the Registration Statement, as finally amended (including all necessary post-effective
amendments), has become effective under the Act; (ii) an appropriate prospectus supplement or term sheet with respect to the Offered Preferred Shares has been prepared,
delivered and filed in compliance with the Act and the applicable rules and regulations thereunder; (iii) if the Offered Preferred Shares are to be sold pursuant to a firm
commitment underwritten offering, the underwriting agreement with respect to the Offered Preferred Shares has been duly authorized, executed and delivered by the Company
and the other parties thereto; (iv) the Board, including any appropriate committee appointed thereby, and appropriate officers of the Company have taken all necessary corporate
action to approve the issuance, terms and sale of the Offered Preferred Shares, the consideration to be received therefor and related matters; (v) a Certificate of Designation
conforming to the DGCL regarding such series of Preferred Stock has been filed with the Secretary of State of the State of Delaware; (vi) the terms of the Offered Preferred
Shares and of their issuance and
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sale have been duly established in conformity with the terms of the particular series as established by the Board so as not to violate any applicable law or the certificate of
incorporation or by-laws of the Company, or result in a default under or breach of any agreement or instrument binding upon the Company, and so as to comply with any
requirement or restriction imposed by any court or governmental body having jurisdiction over the Company; and (vii) if the Offered Preferred Shares are to be certificated,
certificates in the form required under the DGCL representing the Offered Preferred Shares are duly executed, countersigned, registered and delivered upon payment of the
agreed-upon consideration therefor, the Offered Preferred Shares (including any Preferred Shares duly issued upon conversion, exchange or exercise of any Warrants, Debt
Securities or Preferred Shares registered on the Registration Statement), when issued or sold in accordance with the applicable underwriting agreement or any other duly
authorized, executed and delivered valid and binding purchase or agency agreement, will be legally issued, fully paid and nonassessable.
 

3. With respect to any series of Debt Securities to be offered by the Company pursuant to the Registration Statement (the “Offered Debt Securities”), when (i) the
Registration Statement, as finally amended (including all necessary post-effective amendments), has become effective under the Act and the Indenture has been qualified under
the Trust Indenture Act; (ii) an appropriate prospectus supplement with respect to the Offered Debt Securities has been prepared, delivered and filed in compliance with the Act
and the applicable rules and regulations thereunder; (iii) if the Offered Debt Securities are to be sold pursuant to a firm commitment underwritten offering, the underwriting
agreement with respect to the Offered Debt Securities has been duly authorized, executed and delivered by the Company and the other parties thereto; (iv) the Board, including
any appropriate committee appointed thereby, and appropriate officers of the Company have taken all necessary corporate action to approve the issuance and terms of the
Offered Debt Securities and related matters; (v) the terms of the Offered Debt Securities and of their issuance and sale have been duly established in conformity with the
Indenture so as not to violate any applicable law or the certificate of incorporation or the by-laws of the Company, or result in a default under or breach of any agreement or
instrument binding upon the Company, and so as to comply with any requirement or restriction imposed by any court or governmental body having jurisdiction over the
Company; and (vi) the Offered Debt Securities have been duly executed and authenticated in accordance with the provisions of the Indenture and duly delivered to the
purchasers thereof upon payment of the agreed-upon consideration therefor, the Offered Debt Securities (including any Debt Securities duly issued upon conversion, exchange
or exercise of any Preferred Shares, Debt Securities, Warrants, Purchase Contracts or Purchase Units registered pursuant to the Registration Statement), when issued and sold in
accordance with the Indenture and the applicable underwriting agreement, if any, or any other duly authorized, executed and delivered valid and binding purchase or agency
agreement, will be valid and binding obligations of the Company, enforceable against the Company in accordance with their respective terms, except to the extent that
enforcement thereof may be limited by (a) bankruptcy, insolvency, reorganization, fraudulent conveyance, moratorium or other similar laws now or hereafter in effect relating
to creditors’ rights generally, (b) general principles of equity (regardless of whether enforceability is considered in a proceeding at law or in equity), (c) public policy
considerations which may limit the rights of parties to obtain remedies and (d) waivers of any usury defense contained in the Indenture or Offered Debt Securities which may be
unenforceable (the limitations described in clauses (a), (b) and (c) are referred to herein as the “General Limitations”).
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4. With respect to any series of Warrants offered by the Company pursuant to the Registration Statement, including any Indeterminate Securities constituting Warrants
(the “Offered Warrants”), when (i) the Registration Statement as finally amended (including all necessary post-effective amendments), has become effective under the Act;
(ii) an appropriate prospectus supplement with respect to the Offered Warrants has been prepared, delivered and filed in compliance with the Act and the applicable rules and
regulations thereunder; (iii) if the Offered Warrants are to be sold pursuant to a firm commitment underwritten offering, the underwriting agreement with respect to the Offered
Warrants has been duly authorized, executed and delivered by the Company and the other parties thereto; (iv) the Board, including any appropriate committee appointed
thereby, and appropriate officers of the Company have taken all necessary corporate action to approve the issuance and terms of the Offered Warrants and the Offered Securities
of the Company into which the Offered Warrants are exercisable, the consideration to be received therefor and related matters; (v) a Warrant Agreement relating to the Offered
Warrants has been duly authorized, executed and delivered by the Company and the other parties thereto; (vi) the terms of the Offered Warrants and of their issuance and sale
have been duly established in conformity with the applicable Warrant Agreement so as not to violate any applicable law or the certificate of incorporation or the by-laws of the
Company, or result in a default under or breach of any agreement or instrument binding upon the Company, and so as to comply with any requirement or restriction imposed by
any court or governmental body having jurisdiction over the Company and the applicable Warrant Agent; and (vii) the Offered Warrants have been duly executed, delivered
and countersigned in accordance with the provisions of the applicable Warrant Agreement and duly issued and sold in the applicable form to be filed as an exhibit to the
Registration Statement or any amendment thereto and in the manner contemplated in the Registration Statement or any prospectus supplement relating thereto, the Offered
Warrants, when issued and sold in accordance with the applicable Warrant Agreement and the applicable underwriting agreement or any other duly authorized, executed and
delivered valid and binding agreement, will be duly authorized and validly issued and will constitute valid and binding obligations of the Company, enforceable against the
Company in accordance with their respective terms, except to the extent that enforcement thereof may be limited by the General Limitations.
 

5. With respect to any Subscription Rights offered by the Company pursuant to the Registration Statement, including any Indeterminate Securities constituting
Subscription Rights (the “Offered Subscription Rights”), when (i) the Registration Statement, as finally amended (including all necessary post-effective amendments), has
become effective under the Act; (ii) an appropriate prospectus supplement with respect to the Offered Subscription Rights has been prepared, delivered and filed in compliance
with the Act and the applicable rules and regulations thereunder; (iii) if the Subscription Rights are to be sold or otherwise distributed pursuant to a firm commitment
underwritten offering, the underwriting agreement with respect to the Offered Subscription Rights has been duly authorized, executed and delivered by the Company and the
other parties thereto; (iv) the Board, including any appropriate committee appointed thereby, and appropriate officers of the Company have taken all necessary corporate action
to approve the issuance and terms of the Offered Subscription Rights, the Offered Securities of the Company into which the Offered Subscription Rights are exercisable, the
Subscription Rights Agreement and related matters; (v) the terms of the Offered Subscription Rights and of their issuance and sale have been duly established in conformity
with the Subscription Rights Agreement and Subscription Rights Certificate so as not to violate any applicable law or the certificate of incorporation or the by-laws of the
Company, or result in a default under or breach of any agreement or instrument binding upon the Company, and so as to comply with any requirement or restriction imposed
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by any court or governmental body having jurisdiction over the Company and the applicable Subscription Agent; (vi) Common Shares, Preferred Shares or other securities
relating to such Offered Subscription Rights have been duly issued and paid for in the manner contemplated in the Registration Statement and any prospectus supplement
relating thereto; and (vii) the Subscription Right Certificates in the applicable form to be filed on a Current Report on Form 8-K or other applicable periodic report in the
manner contemplated in the Registration Statement or any prospectus supplement relating thereto have been duly executed, delivered and countersigned, issued and sold or
otherwise distributed in accordance with the provisions of the applicable Subscription Rights Agreement, the Offered Subscription Rights, when issued and sold or otherwise
distributed in accordance with the applicable Subscription Rights Agreement, the Subscription Rights Certificate and the applicable purchase agreement or any other duly
authorized, executed and delivered valid and binding agreement, will be valid and binding obligations of the Company, enforceable against the Company in accordance with
their respective terms, except to the extent that enforcement thereof may be limited by the General Limitations.
 

6. With respect to any Purchase Contracts offered by the Company pursuant to the Registration Statement, including any Indeterminate Securities constituting Purchase
Contracts (the “Offered Purchase Contracts”), when (i) the Registration Statement, as finally amended (including all necessary post-effective amendments), has become
effective under the Act; (ii) an appropriate prospectus supplement with respect to the Offered Purchase Contracts has been prepared, delivered and filed in compliance with the
Act and the applicable rules and regulations thereunder; (iii) if the Offered Purchase Contracts are to be sold pursuant to firm commitment underwritten offering, the
underwriting agreement with respect to the Offered Purchase Contracts has been duly authorized, executed and delivered by the Company and the other parties thereto; (iv) the
Board, including any appropriate committee appointed thereby, and appropriate officers of the Company have taken all necessary corporate action to approve the issuance and
terms of the Offered Purchase Contracts and related matters; (v) the terms of the Offered Purchase Contracts and of their issuance and sale have been duly established with the
applicable Purchase Contract Agreement so as not to violate any applicable law or the certificate of incorporation or the by-laws of the Company, or result in a default under or
breach of any agreement or instrument binding upon the Company, and so as to comply with any requirement or restriction imposed by any court or governmental body having
jurisdiction over the Company and the applicable Purchase Contract Agent; and (vi) the applicable Offered Purchase Contracts have been duly executed and delivered and duly
issued and sold in the applicable form to be filed as an exhibit to a Current Report on Form 8-K in the manner contemplated in the Registration Statement or any prospectus
supplement relating thereto, the Offered Purchase Contracts, when issued and sold in accordance with the applicable Purchase Contract Agreement and the applicable
underwriting agreement or any other duly authorized, executed and delivered valid and binding agreement, will be duly authorized and validly issued and will constitute valid
and binding obligations of the Company, enforceable against the Company in accordance with their respective terms, except to the extent that enforcement thereof may be
limited by the General Limitations.
 

7. With respect to any Purchase Units offered by the Company pursuant to the Registration Statement, including any Indeterminate Securities constituting Purchase Units
(the “Offered Purchase Units”), when (i) the Registration Statement, as finally amended (including all necessary post-effective amendments), has become effective under the
Act; (ii) an appropriate prospectus supplement with respect to the Offered Purchase Units has been prepared, delivered and filed in compliance with the Act and the applicable
rules and regulations thereunder; (iii) if the Offered Purchase Units are to be sold pursuant to a



Primerica, Inc.
April 7, 2011
Page 8
  
firm commitment underwritten offering, the underwriting agreement with respect to the Offered Purchase Units has been duly authorized, executed and delivered by the
Company and the other parties thereto; (iv) the Board, including any appropriate committee appointed thereby, and appropriate officers of the Company have taken all necessary
corporate action to approve the issuance and terms of the Offered Purchase Units and related matters; (v) the terms of the Offered Purchase Units and the related Offered
Purchase Contracts and of their issuance and sale have been duly established in conformity with the applicable Purchase Contract Agreement so as not to violate any applicable
law or the certificate of incorporation or the by-laws of the Company, or result in a default under or breach of any agreement or instrument binding upon the Company, and so as
to comply with any requirement or restriction imposed by any court or governmental body having jurisdiction over the Company and the applicable Purchase Contract Agent;
(vi) any Purchase Contracts and debt obligations of third parties, including U.S. Treasury securities, or other securities (or any combination of the foregoing) included in such
Offered Purchase Units have been duly issued and paid for in the manner contemplated in the Registration Statement and any prospectus supplement relating thereto; and
(vii) the Offered Purchase Units have been duly executed, delivered, countersigned, issued and sold in accordance with the provisions of the applicable Purchase Contract
Agreement in the applicable form to be filed on a Current Report on Form 8-K in the manner contemplated in the Registration Statement or any prospectus supplement relating
thereto, the Offered Purchase Units, when issued and sold in accordance with the applicable Purchase Contract Agreement and the applicable purchase agreement or any other
duly authorized, executed and delivered valid and binding agreement, will be valid and binding obligations of the Company, enforceable against the Company in accordance
with their respective terms, except to the extent that enforcement thereof may be limited by the General Limitations.
 

8. The Secondary Shares are (or, upon exercise of the warrants exercisable therefor in accordance with the terms of such warrants, will be) legally issued, fully paid and
nonassessable.
 

Our conclusions are limited to the matters expressly set forth as our “opinion” herein, and no opinion is implied or is to be inferred beyond the matters expressly so
stated. Such opinion is given as of the date hereof, and we expressly decline any undertaking to revise or update such opinion subsequent to the date hereof or to advise you of
any matter arising subsequent to the date hereof that would cause us to modify, in whole or in part, such opinion.
 

We hereby consent to the filing of this opinion with the Commission as an exhibit to the Registration Statement. We also consent to the reference to our firm under the
caption “Legal Matters” in the prospectus which forms a part of the Registration Statement. In giving this consent, we do not thereby admit that we are included in the category
of persons whose consent is required under Section 7 of the Act or the rules and regulations of the Commission promulgated thereunder.
 

Very truly yours,
 

/s/ Rogers & Hardin LLP
 

ROGERS & HARDIN LLP



[Letterhead of Rogers & Hardin LLP]
 

April 8, 2011
 
VIA EDGAR
 
Mr. Jeffrey Riedler
Assistant Director
Securities and Exchange Commission
Division of Corporation Finance
100 F Street, N.E.
Washington, D.C. 20549-7010
 
 Re:  Primerica, Inc.
      Amendment No. 1 to Registration Statement on Form S-3
      (File No. 333-173271)
 
Dear Mr. Riedler:
 

On behalf of Primerica, Inc., a Delaware corporation (the “Company”), we are hereby filing Amendment No. 1 (the “Amendment”) to the above-referenced Registration
Statement (as amended, the “Registration Statement”), with the Securities and Exchange Commission (the “Commission”) on the date hereof.
 

The changes reflected in the Amendment include those made in response to the comment (the “Comment”) of the Staff of the Commission (the “Staff”) set forth in the
Staff’s letter of April 7, 2011 (the “Comment Letter”).
 

Set forth below is the Company’s response to the Comment raised in the Comment Letter. For the convenience of the Staff, the Company has restated the Comment in
this letter.
 
1.  In the legal opinion provided by Rogers & Hardin LLP filed as Exhibit 5.1, please consider the scope of the defined term “Offered Securities” as it is used in setting forth

the assumptions used by the firm in concluding its opinion. For example, the firm assumes that “prior to the issuance of any Offered Securities, the Company will have
duly authorized the issuance and terms of the Offered Securities under Delaware law” but later opines that the “Secondary Shares are … legally issued, fully paid and
nonassessable.” It is inappropriate with respect to the Secondary Shares for the firm to assume that to which it later has provided its legal opinion.

 
In response to the Comment, the Company has filed a revised legal opinion provided by Rogers & Hardin LLP as Exhibit 5.1 to the Registration Statement.

 
* * * * *
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Please telephone the undersigned at (404) 420-4633 or Steven E. Fox at (404) 420-4603 if you have any questions or need any additional information.
 

Very truly yours,

/s/ Robert C. Hussle
Robert C. Hussle

   
 
cc:  Peter W. Schneider 

Executive Vice President, General Counsel 
        and Secretary 
Primerica, Inc.


