
REINSURANCE GROUP OF AMERICA INC
Form 8-A12B
November 17, 2008

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

________________

FORM 8-A

FOR REGISTRATION OF CERTAIN CLASSES OF SECURITIES

PURSUANT TO SECTION 12(b) OR (g) OF THE

SECURITIES EXCHANGE ACT OF 1934

REINSURANCE GROUP OF AMERICA, INCORPORATED
(Exact name of registrant as specified in its charter)

Missouri 43-1627032
(State of Incorporation or Organization) (I.R.S. Employer Identification No.)

1370 Timberlake Manor Parkway, Chesterfield, Missouri 63017
(Address of principal executive offices) (Zip Code)

Securities to be registered pursuant to Section 12(b) of the Act:

Title of Each Class
to be so Registered

Name of Each Exchange on Which
Each Class is to be Registered

Common Stock, $0.01 par value New York Stock Exchange

Edgar Filing: REINSURANCE GROUP OF AMERICA INC - Form 8-A12B

1



If this form relates to the registration of a class of securities pursuant to Section 12(b) of the Exchange Act and is effective pursuant to General
Instruction A.(c), check the following box.         x

If this form relates to the registration of a class of securities pursuant to Section 12(g) of the Exchange Act and is effective pursuant to General
Instruction A.(d), check the following box.         o

Securities Act registration statement file number to which this form relates : N/A
(If applicable)

Securities to be registered pursuant to Section 12(g) of the Act:
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(Title of class)
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ITEM 1. Description Of Registrant�s Securities To Be Registered.
On November 25, 2008, the shareholders of Reinsurance Group of America, Incorporated, a Missouri corporation (�RGA�), are scheduled to hold
a special meeting to consider and vote upon, among other things, a proposal to convert the RGA�s dual class common stock structure into a single
class common stock structure (the �conversion�). Pursuant to the conversion, and subject to, among other things, shareholder approval, RGA�s class
B common stock, par value $0.01 per share (the �class B common stock�), will be converted into RGA�s class A common stock, par value $0.01
per share, on a one-for-one basis (with such class A common stock being automatically redesignated as �common stock�). The description below
assumes that the RGA shareholders approve the conversion and that RGA takes all other steps necessary to cause the conversion to be effective;
however, no assurance can be given that shareholders will approve the conversion. References in this Item 1 to �we,� �us,� �our� or like terms also
refer to RGA.

General

RGA�s authorized capital stock consists of 150 million shares of capital stock, of which:

� 140 million shares are designated as common stock, par value $0.01 per share; and

� 10 million shares are designated as preferred stock, par value $0.01 per share.

As of October 17, 2008, there were 33,080,776 shares of class A common stock and 29,243,539 shares of class B common stock issued and
outstanding. The number of issued shares of class A common stock excludes: (i) as of September 30, 2008 an aggregate of 3,721,223 shares of
class A common stock issuable pursuant to outstanding equity-based incentive awards, of which 2,883,968 shares were subject to outstanding
stock options as of September 30, 2008, at a weighted average exercise price of $40.88 per share; (ii) 5,628,600 shares of class A common stock
issuable upon exercise of outstanding warrants at an exercise price of $39.98 per share, subject to certain antidilution adjustments, which expire
on December 15, 2050; and (iii) 10,235,000 shares of class A common stock issued on November 4, 2008 pursuant to a public offering of such
shares.

The outstanding shares of common stock will be, when issued upon the conversion, validly issued, fully paid and nonassessable.

Common Stock

Subject to the prior rights of the holders of any shares of preferred stock which later may be issued and outstanding, holders of common stock
would be entitled to receive dividends as and when declared by RGA out of legally available funds, and, if RGA liquidates, dissolves, or winds
up, to share ratably in all remaining assets after RGA pays its liabilities. RGA is prohibited from paying dividends under RGA�s primary
syndicated credit agreement unless, at the time of declaration and payment, certain defaults would not exist under such agreement. Each holder
of common stock would be entitled to one vote for each share held of record on all matters presented to a vote of shareholders, including the
election of directors. Holders of common stock would have no cumulative voting rights or preemptive rights to purchase or subscribe for any
stock or other securities and there would be no conversion rights or redemption or sinking fund provisions for the common stock.
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Mellon Investor Services LLC, 200 N. Broadway, Suite 1722, St. Louis, Missouri 63102 is the registrar and transfer agent for our common
stock. The New York Stock Exchange has approved the listing of the common stock under the symbol �RGA�, subject to the official notice of
issuance and shareholder approval of the conversion proposal.

Acquisition Restrictions

Our articles of incorporation generally restrict the accumulation of 5% or more (by value) of RGA stock until September 13, 2011, or such
shorter period as may be determined by our board of directors (which is referred to as the �restriction period�). The acquisition restrictions impose
restrictions on the acquisition of our common stock (and any other equity securities that RGA issues in the future) by designated persons.
Without these restrictions, it is possible that certain changes in ownership of our stock could result in the imposition of limitations on the ability
of RGA and its subsidiaries to fully utilize the net operating losses and other tax attributes currently available for U.S. federal and state income
tax purposes to RGA and its subsidiaries. Our board of directors believes it is in our best interests to attempt to prevent the imposition of such
limitations.

During the restriction period, no RGA shareholder may be or become a �5-percent shareholder� of RGA as defined in the Internal Revenue Code
(applying certain attribution and constructive ownership rules). However, this restriction will not apply to:

� any stock acquired in connection with the divestiture of our class B common stock by MetLife, Inc. (�MetLife�);

� any transaction directly with RGA, including pursuant to the exercise of outstanding options or warrants;

� any tender or exchange offers for all of the common stock meeting certain fairness criteria; or

� any transaction approved in advance by the RGA board of directors.

Any person permitted to acquire or own RGA stock representing 5% or more (by value) of RGA stock pursuant to any of the preceding bullet
points will not be permitted to acquire any additional RGA stock at any time during the restriction period without the approval of our board of
directors, unless and until such person owns less than 5% (by value) of RGA stock, at which point such person may acquire RGA stock only to
the extent that, after such acquisition, such person owns less than 5% (by value) of RGA stock.
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Preferred Stock

Our articles of incorporation vest our board of directors with authority to issue up to 10,000,000 shares of preferred stock from time to time in
one or more series, with such voting powers, full or limited, or no voting powers, and such designations, preferences and relative, participating,
optional or other special rights, and qualifications, limitations or restrictions thereof, as may be stated in the resolution or resolutions providing
for the issuance of such stock adopted from time to time by the board of directors. Our board of directors is expressly authorized to fix or
determine:

� the specific designation of the shares of the series;

� the consideration for which the shares of the series are to be issued;

� the rate and times at which, and the conditions under which, dividends will be payable on shares of that series, and the status of those
dividends as cumulative or non-cumulative and, if cumulative, the date or dates from which dividends shall be cumulative;

� the price or prices, times, terms and conditions, if any, upon which the shares of the series may be redeemed;

� the rights, if any, which the holders of shares of the series have in the event of our dissolution or upon distribution of our assets;

� from time to time, whether to include the additional shares of preferred stock which we are authorized to issue in the series;

� whether or not the shares of the series are convertible into or exchangeable for other securities of RGA, including shares of our common
stock or shares of any other series of our preferred stock, the price or prices or the rate or rates at which conversion or exchange may be
made, and the terms and conditions upon which the conversion or exchange right may be exercised;

� if a sinking fund will be provided for the purchase or redemption of shares of the series and, if so, to fix the terms and the amount or
amounts of the sinking fund; and

� any other preferences and rights, privileges and restrictions applicable to the series as may be permitted by law.

All shares of the same series of preferred stock will be identical and of equal rank except as to the times from which cumulative dividends, if
any, on those shares will be cumulative. The shares of different series may differ, including as to rank, as may be provided in our articles of
incorporation, or as may be fixed by our board of directors as described above. We may from time to time amend our articles of incorporation to
increase or decrease the number of authorized shares of preferred stock. A total of 1,400,000 of these authorized preferred shares have been
designated as Series A-1 Junior Participating Preferred Stock.
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The material terms of any series of preferred stock being offered by us will be described in the applicable preferred stock terms relating to that
series of preferred stock. If so indicated in the applicable preferred stock terms and if permitted by the articles of incorporation and by law, the
terms of any such series may differ from the terms set forth below. The applicable preferred stock terms will be filed with the Secretary of State
of the State of Missouri and with the SEC.

Dividend Rights. One or more series of preferred stock may be preferred as to payment of dividends over our common stock or any other stock
ranking junior to the preferred stock as to dividends. In that case, before any dividends or distributions on our common stock or stock of junior
rank, other than dividends or distributions payable in common stock, are declared and set apart for payment or paid, the holders of shares of each
series of preferred stock will be entitled to receive dividends when, as and if declared by our board of directors. We will pay those dividends
either in cash, shares of common stock or preferred stock or otherwise, at the rate and on the date or dates indicated in the applicable preferred
stock terms. With respect to each series of preferred stock entitled to cumulative dividends, the dividends on each share of that series will be
cumulative from the date of issue of the share unless some other date is set forth in the applicable preferred stock terms relating to the series.
Accruals of dividends will not bear interest. We are prohibited from paying dividends under our credit agreement unless, at the time of
declaration and payment, a default would not exist under the agreement.

Rights upon Liquidation. The preferred stock may be preferred over common stock, or any other stock ranking junior to the preferred stock with
respect to distribution of assets, as to our assets so that the holders of each series of preferred stock will be entitled to be paid, upon voluntary or
involuntary liquidation, dissolution or winding up and before any distribution is made to the holders of common stock or stock of junior rank,
the amount set forth in the applicable preferred stock terms. However, in this case the holders of preferred stock will not be entitled to any other
or further payment. If upon any liquidation, dissolution or winding up our net assets are insufficient to permit the payment in full of the
respective amounts to which the holders of all outstanding preferred stock are entitled, our entire remaining net assets will be distributed among
the holders of each series of preferred stock in an amount proportional to the full amounts to which the holders of each series are entitled.

Redemption. All shares of any series of preferred stock will be redeemable, if at all, to the extent set forth in the applicable preferred stock terms
relating to the series.

Conversion or Exchange. Shares of any series of preferred stock will be convertible into or exchangeable for shares of common stock or
preferred stock or other securities, if at all, to the extent set forth in the applicable preferred stock terms.

Preemptive Rights. No holder of shares of any series of preferred stock will have any preemptive or preferential rights to subscribe to or
purchase shares of any class or series of stock, now or hereafter authorized, or any securities convertible into, or warrants or other evidences of
optional rights to purchase or subscribe to, shares of any series, now or hereafter authorized.

Voting Rights. Except as indicated in the applicable preferred stock terms, the holders of voting preferred stock will be entitled to one vote for
each share of preferred stock held by them on all matters properly presented to shareholders. Except as otherwise provided in the applicable
preferred stock terms, the holders of common stock and the holders of all series of preferred stock will vote together as one
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class. In addition, currently under Missouri law, even if shares of a particular class or series of stock are not otherwise entitled to a vote on any
matters submitted to the shareholders, amendments to the articles of incorporation which adversely affect those shares require a vote of the class
or series of which such shares are a part, including amendments which would:

� increase or decrease the aggregate number or par value of authorized shares of the class or series;

� create a new class of shares having rights and preferences prior or superior to the shares of the class or series;

� increase the rights and preferences, or the number of authorized shares, of any class having rights and preferences prior to or superior to
the rights of the class or series; or

� alter or change the powers, preferences or special rights of the shares of such class or series so as to affect such shares adversely.

Most of our operations are conducted through our subsidiaries, and thus our ability to pay dividends on any series of preferred stock is dependent
on their financial condition, results of operations, cash requirements and other related factors. Our subsidiaries are also subject to restrictions on
dividends and other distributions contained under applicable insurance laws and related regulations.

Depending upon the rights of holders of the preferred stock, an issuance of preferred stock could adversely affect holders of common stock by
delaying or preventing a change of control of RGA, making removal of the management of RGA difficult, or restricting the payment of
dividends and other distributions to the holders of common stock.

Certain Effects of Authorized but Unissued Stock

We may issue additional shares of common stock or preferred stock without shareholder approval, subject to applicable rules of the New York
Stock Exchange, for a variety of corporate purposes, including raising additional capital, corporate acquisitions, and employee benefit plans. The
existence of unissued and unreserved common and preferred stock may enable us to issue shares to persons who are friendly to current
management, which could discourage an attempt to obtain control of RGA through a merger, tender offer, proxy contest, or otherwise, and
protect the continuity of management and possibly deprive you of opportunities to sell your shares at prices higher than the prevailing market
prices. We could also use additional shares to dilute the stock ownership of persons seeking to obtain control of RGA pursuant to the operation
of the rights plan or otherwise. See also �� Anti-Takeover Provisions in the RGA Articles of Incorporation and Bylaws� below.

Section 382 Shareholder Rights Plan

RGA entered into an Amended and Restated Section 382 Rights Agreement, dated as of September 12, 2008, as the same may be amended from
time to time (the �Section 382 shareholder rights plan�), with Mellon Investor Services LLC, as Rights Agent (the �Rights Agent�), which Section
382 shareholder rights plan sets forth the terms and conditions of the respective preferred stock purchase rights associated with the common
stock. The Section 382 shareholder rights plan was ratified by the
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RGA shareholders at the September 5, 2008 special meeting of RGA shareholders. We plan to amend and restate the Section 382 shareholder
rights plan to reflect the conversion, effective as of the completion of the conversion, to provide that each outstanding share of common stock
will have an associated right to purchase a fraction of one share of Series A preferred stock on the terms and subject to the conditions set forth in
such rights plan. The description of the Section 382 shareholder rights plan below assumes that the plan has been amended in connection with
the conversion.

The Section 382 shareholder rights plan is intended to act as a deterrent to any person being or becoming a �5-percent shareholder� (as defined in
Section 382 of the Internal Revenue Code and the related Treasury regulations) without the approval of our board of directors (such person is
referred to as an �acquiring person�). The meaning of the term acquiring person does not include:

� RGA, any subsidiary of RGA, any employee benefit plan or compensation arrangement of RGA or any subsidiary of RGA, or any
entity holding securities of RGA to the extent organized, appointed or established by RGA or any subsidiary of RGA for or pursuant to
the terms of any such employee benefit plan or compensation arrangement;

� any grandfathered person (as defined below);

� any exempted person (as defined below); or

� any person who or which inadvertently may become a 5-percent shareholder or otherwise becomes such a 5-percent shareholder, so
long as such person promptly enters into, and delivers to RGA, an irrevocable commitment promptly to divest, and thereafter promptly
divests (without exercising or retaining any power, including voting, with respect to such securities), sufficient securities of RGA so
that such person ceases to be a 5-percent shareholder of RGA.

Shareholders who owned 5% or more (by value) of common stock outstanding on June 2, 2008, the time of adoption of the Section 382
shareholder rights plan, will not trigger the Section 382 shareholder rights plan so long as they do not acquire any additional shares of RGA
stock (except for any such shares that are acquired in a transaction that also results in such person being an exempted person). These
shareholders, which include MetLife and its other subsidiaries, are referred to as �grandfathered persons.�

For purposes of the Section 382 shareholder rights plan, RGA �stock� means: (i) common stock, (ii) preferred stock (other than preferred stock
described in Section 1504(a)(4) of the Internal Revenue Code), (iii) warrants, rights, or options (including options within the meaning of
Treasury Regulation § 1.382-2T(h)(4)(v)) to purchase stock (other than preferred stock described in Section 1504(a)(4) of the Internal Revenue
Code), and (iv) any other interest that would be treated as �stock� of RGA pursuant to Treasury Regulation § 1.382-2T(f)(18).

MetLife security holders who received our class B common stock directly from MetLife in the split-off (the �Split-Off�) that occurred in
September 2008 in connection with the Recapitalization and Distribution Agreement, dated June 1, 2008, between RGA and MetLife (the
�Recapitalization and Distribution Agreement�), which caused them to hold 5% or more (by value) of RGA stock, did not trigger the rights plan.
However, the rights plan does not exempt any future acquisitions of RGA stock
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by such persons. In addition, RGA may, in its sole discretion, exempt any person or group from being deemed an acquiring person for purposes
of the rights plan at any time prior to the time the rights are no longer redeemable. The persons described in this paragraph are �exempted
persons.�

Under certain circumstances, our board of directors may determine it is in the best interest of RGA and its shareholders to exempt 5-percent
shareholders from the operation of the Section 382 shareholder rights plan, in light of the provisions of the Recapitalization and Distribution
Agreement. RGA may, in certain circumstances, incur significant indemnification obligations under the Recapitalization and Distribution
Agreement in the event that the Section 382 shareholder rights plan is triggered following the Split-Off in a manner that would result in the
Split-Off failing to qualify as tax-free. Accordingly, our board of directors may determine that the consequences of enforcing the Section 382
shareholder rights plan and enhancing its deterrent effect by not exempting a 5-percent shareholder in order to provide protection to RGA�s and
its subsidiaries� net operating losses and other tax attributes, are more adverse to RGA and its shareholders.

The Rights. RGA has issued one preferred share purchase right (which is referred to as a �right�) for each outstanding share of common stock.
Shares of common stock issued while the Section 382 rights plan is in effect will be issued with rights attached. Each right, when exercisable,
will entitle the registered holder to purchase from RGA one one-hundredth of a share of Series A-1 Junior Participating Preferred Stock, par
value $0.01 per share (which is referred to as the �junior participating preferred stock�), of RGA at a price of $200 per one one-hundredth of a
share of junior participating preferred stock (which is referred to as the �purchase price�), subject to adjustment.

No right is exercisable until the earliest to occur of (1) the close of business on the tenth business day following the date of the earlier of either
public announcement that a person has become, or RGA first has notice or otherwise determines that a person has become, an acquiring person
without the prior express written consent of RGA; or (2) the close of business on the tenth business day following the commencement of a tender
offer or exchange offer, without the prior written consent of RGA, by a person which, upon consummation, would result in such person
becoming an acquiring person (the earlier of the dates in clause (1) or (2) above being referred to in this document as the �distribution date�).

Until the distribution date, the rights will be transferred with and only with the common stock. Until the distribution date, new common stock
certificates or ownership statements issued upon transfer or new issuances of common stock will contain a notation incorporating the Section
382 shareholder rights plan by reference. As soon as practicable following the distribution date, separate certificates evidencing the rights (�right
certificates�) will be mailed to holders of record of the common stock as of the close of business on the distribution date and such separate
certificates alone will then evidence the rights.

Expiration. The rights will expire, if not previously exercised, on the earlier to occur of (1) the final expiration date (as defined below) or (2) the
time at which the rights are redeemed or exchanged pursuant to the Section 382 shareholder rights plan. The final expiration date is the earlier of
(a) the date that is 36 months and one day following the completion of the Split-Off, or September 13, 2011, or (b) such other date as our board
of directors may determine in good faith in accordance with the Section 382 shareholder rights plan.
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Junior Participating Preferred Stock. Shares of junior participating preferred stock purchasable upon exercise of the rights will not be
redeemable and will be junior to any other series of preferred stock RGA may issue (unless otherwise provided in the terms of such stock). Each
share of junior participating preferred stock will have a preferential dividend in an amount equal to the greater of $1.00 and 100 times any
dividend declared on each share of common stock. In the event of liquidation, the holders of the junior participating preferred stock will receive
a preferred liquidation payment per share of series junior participating preferred stock equal to the greater of $100 and 100 times the payment
made per share of the common stock. Each share of junior participating preferred stock will have 100 votes, voting together with the common
stock. In the event of any merger, consolidation, combination or other transaction in which shares of common stock are converted or exchanged,
each share of junior participating preferred stock will be entitled to receive 100 times the amount and type of consideration received per share of
the common stock. The rights of the junior participating preferred stock as to dividends, liquidation and voting, and in the event of mergers and
consolidations, are protected by customary anti-dilution provisions. Because of the nature of the junior participating preferred stock�s dividend,
liquidation and voting rights, the value of the one one-hundredth interest in a share of junior participating preferred stock purchasable upon
exercise of each right should approximate the value of one share of the common stock.

Effects of Triggering Events. If any person or group becomes an acquiring person without the prior written consent of our board of directors (and
such person or group is not an exempted person or a grandfathered person), each right, except those held by such persons, would entitle its
holder to acquire such number of shares of the common stock as will equal the result obtained by multiplying the then current applicable
purchase price by the number of one one-hundredths of a share of the junior participating preferred stock for which a right is then exercisable
and dividing that product by 50% of the then current per-share market price of the common stock.

If any person or group becomes an acquiring person without prior written consent of our board of directors, but beneficially owns less than 50%
of the outstanding common stock, each right, except those held by such persons, may be exchanged by our board of directors for one share of
common stock.

Redemption. At any time prior to the earlier of the 10th business day after the time an acquiring person becomes such or the date that is 36
months and one day following the completion of the Split-Off, or September 13, 2011, our board of directors may redeem the rights in whole,
but not in part, at a price of $0.001 per right (which is referred to as the �redemption price�). Immediately upon any redemption of the rights, the
right to exercise the rights will terminate and the only right of the holders of rights will be to receive the redemption price.

Adjustments. The applicable purchase price payable, and the number of shares of junior participating preferred stock or other securities or
property issuable, upon exercise of the rights are subject to adjustment from time to time to prevent dilution (1) in the event of a stock dividend
on, or a subdivision, combination or reclassification of, the junior participating preferred stock, (2) upon the grant to holders of junior
participating preferred stock of certain rights or warrants to subscribe for or purchase preferred stock at a price, or securities convertible into
junior participating preferred stock with a conversion price, less than the then-current market price of junior participating preferred stock or (3)
upon the distribution to holders of junior participating preferred stock of evidences of indebtedness or
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assets (excluding regular periodic cash dividends or dividends payable in junior participating preferred stock) or of subscription rights or
warrants (other than those referred to above).

The number of outstanding rights and the number of one one-hundredths of a share of of junior participating preferred stock issuable upon
exercise of each right are also subject to adjustment in the event of a stock split of the common stock or a stock dividend on the common stock
payable in shares of common stock or subdivisions, consolidations or combinations of the common stock (other than the conversion) occurring,
in any such case, prior to the distribution date.

The terms of the rights may be amended by RGA without the consent of the holders of the rights, except that from and after such time as any
person becomes an acquiring person, no such amendment may adversely affect the interests of the holders of the rights.

Until a right is exercised, the holder thereof, as such, will have no rights as a shareholder of RGA, including, without limitation, the right to vote
or to receive dividends.

Anti-Takeover Effect. The Section 382 shareholder rights plan may have an �anti-takeover� effect because it will restrict the ability of a person or
entity, or group of persons or entities, from accumulating in the aggregate 5% or more (by value) of our stock and the ability of persons, entities
or groups now owning 5% or more (by value) of our stock from acquiring additional RGA stock. Like the acquisition restrictions in our articles
of incorporation, the Section 382 shareholder rights plan could discourage or prohibit a merger, tender offer, proxy contest or accumulations of
substantial blocks of shares for which some shareholders might receive a premium above market value. In addition, the Section 382 shareholder
rights plan may delay the assumption of control by a holder of a large block of our stock and the removal of incumbent directors and
management, even if such removal may be beneficial to some or all RGA shareholders.

Possible Effect on Liquidity.  The Section 382 shareholder rights plan will restrict an RGA shareholder�s ability to acquire, directly or indirectly,
additional RGA stock in excess of the specified limitations. Further, a shareholder�s ownership of our stock may become subject to the effects of
the Section 382 shareholder rights plan upon the actions taken by related persons. A legend reflecting the existence of the Section 382
shareholder rights plan is and will be placed on certificates or ownership statements representing newly issued or transferred shares of RGA
stock. These restrictions may also result in a decreased valuation of our stock due to the resulting restrictions on transfers to persons directly or
indirectly owning or seeking to acquire a significant block of our stock.

Limitation on Liability of Directors; Indemnification

Our articles of incorporation limit the liability of our directors to RGA and its shareholders to the fullest extent permitted by Missouri law. Our
articles of incorporation provide that RGA will indemnify each person (other than a party plaintiff suing on his own behalf or in the right of
RGA) who at any time is serving or has served as a director or officer of RGA against any claim, liability or expense incurred as a result of this
service, or as a result of any other service on behalf of RGA, or service at the request of RGA as a director, officer, employee, member or agent
of another corporation, partnership, joint venture, trust, trade or industry association or other enterprise (whether incorporated or unincorporated,
for-profit or not-for-profit), to the maximum extent permitted by law. Without limiting the generality of
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the foregoing, RGA will indemnify any such person who was or is a party (other than a party plaintiff suing on his own behalf or in the right of
RGA), or is threatened to be made a party, to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (including, but not limited to, an action by or in the right of RGA) by reason of such service against expenses
(including, without limitation, attorneys� fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him in
connection with such action, suit or proceeding. We have entered into indemnification agreements with our officers and directors providing for
indemnification to the fullest extent permitted by law.

The inclusion of these provisions in our articles of incorporation may have the effect of reducing the likelihood of derivative litigation against
our directors and may discourage or deter RGA or its shareholders from bringing a lawsuit against our directors for breach of their duty of care,
even though such an action, if successful, might otherwise have benefited RGA and its shareholders.

Anti-Takeover Provisions in the RGA Articles of Incorporation and Bylaws

Some of the provisions in our articles of incorporation and bylaws and Section 351.459 of the Missouri corporation statute could have the
following effects, among others:

� delaying, deferring or preventing a change in control of RGA;

� delaying, deferring or preventing the removal of our existing management or directors;

� deterring potential acquirors from making an offer to our shareholders; and

� limiting our shareholders� opportunity to realize premiums over prevailing market prices of our common stock in connection with offers
by potential acquirors.

The following is a summary of some of the provisions in our articles of incorporation and bylaws that could have the effects described above.

Classified Board of Directors. Our articles of incorporation and bylaws provide that our board of directors will be divided into three classes of
directors serving staggered three-year terms. Each class, to the extent possible, will be equal in number. The size of our board of directors will
not be less than three and our board of directors can amend the number of directors by majority vote. Each class holds office until the third
annual shareholders� meeting for election of directors following the most recent election of such class.

Directors, and Not Shareholders, Fix the Size of the Board of Directors of RGA. Our articles of incorporation and bylaws provide that the
number of directors will be fixed from time to time exclusively pursuant to a resolution adopted by a majority of our board of directors, but in no
event will it consist of less than three directors. In accordance with our bylaws, our board of directors has fixed the number of directors at five.

Directors are Removed for Cause Only. Missouri law provides that, unless a corporation�s articles of incorporation provide otherwise, the holders
of a majority of the corporation�s voting stock
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may remove any director from office. Our articles of incorporation provide that shareholders may remove a director only �for cause� and with the
approval of the holders of 85% of RGA�s voting stock. Our board of directors may remove a director, with or without cause, only in the event the
director fails to meet the qualifications stated in the bylaws for election as a director or in the event the director is in breach of any agreement
between such director and RGA relating to such director�s service as RGA�s director or employee.

Board Vacancies to Be Filled by Remaining Directors and Not Shareholders. Any vacancy created by any reason prior to the expiration of the
class in which the vacancy occurs will by filled by a majority of the remaining directors, even if less than a quorum. A director elected to fill a
vacancy will be elected for the unexpired term of his predecessor. Any directorship to be filled by reason of an increase in the number of
directors may be filled by the board of directors and will be added to such class of directors so that all classes of directors will be as nearly equal
in number as possible.

Ownership Limitations. Our articles of incorporation will provide that shareholders are subject to stock ownership limitations, which would
generally limit shareholders from owning or acquiring 5% or more (by value) of the aggregate outstanding shares of our stock prior to
September 13, 2011 (it being understood that such limitation, among other things, would not prohibit a person from acquiring or owning 5% or
more (by value) of the aggregate outstanding shares of RGA stock in connection with the Split-Off. Any person permitted to acquire or own 5%
or more (by value) of the RGA stock pursuant to the preceding sentence will not be permitted to acquire any additional RGA stock at any time
prior to September 13, 2011, unless and until such person owns less than 5% (by value) of the aggregate outstanding shares of our stock, at
which point such person may acquire RGA stock only to the extent that, after such acquisition, such person owns less than 5% (by value) of the
aggregate outstanding shares of our stock. See �Acquisition Restrictions� above.

Shareholders May Only Act by Written Consent Upon Unanimous Written Consent. As required by Missouri law, our articles of incorporation
and bylaws provide for shareholder action by unanimous written consent only.

No Special Meetings Called by Shareholders. Our articles of incorporation provide that special meetings may only be called by the chairman of
our board of directors, our president, or a majority of our board of directors. Only such business will be conducted, and only such proposals
acted upon, as are specified in the notice of the special meeting.

Advance Notice for Shareholder Proposals. Our articles of incorporation contain provisions requiring that advance notice be delivered to RGA
of any business to be brought by a shareholder before an annual meeting and providing for procedures to be followed by shareholders in
nominating persons for election to our board of directors. Ordinarily, the shareholder must give notice at least 60 days but not more than 90 days
before the meeting, but if we give less than 70 days� notice of the meeting, then the shareholder must give notice within ten days after we mail
notice of the meeting or make other public disclosure of the meeting. The notice must include a description of the proposal, the reasons for the
proposal, and other specified matters. Our board may reject any proposals that have not followed these procedures or that are not a proper
subject for shareholder action in accordance with the provisions of applicable law.
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Supermajority Vote Required to Amend Specified Provisions. Our articles of incorporation provide that amendment of the following provisions
requires an affirmative vote of at least 85% of the outstanding capital stock entitled to vote generally in the election of directors, voting together
as a single class:

� provisions regarding certain shareholder rights;

� provisions relating to directors;

� provisions related to shareholders� meetings;

� provisions specifying the procedure for amendment of bylaws;

� provisions relating to indemnification and related matters; and

� provisions relating to the amendment of the articles of incorporation.

Missouri Statutory Provisions

Missouri law also contains certain provisions which may have an anti-takeover effect and otherwise discourage third parties from effecting
transactions with us, including control share acquisition and business combination statutes.

Business Combination Statute. Missouri law contains a �business combination statute� which restricts certain �business combinations� between us
and an �interested shareholder,� or affiliates of the interested shareholder, for a period of five years after the date of the transaction in which the
person becomes an interested shareholder, unless either such transaction or the interested shareholder�s acquisition of stock is approved by our
board on or before the date the interested shareholder obtains such status.

The statute also prohibits business combinations after the five-year period following the transaction in which the person becomes an interested
shareholder unless the business combination or purchase of stock prior to becoming an interested shareholder is approved by our board prior to
the date the interested shareholder obtains such status.

The statute also provides that, after the expiration of such five-year period, business combinations are prohibited unless:

� the holders of a majority of the outstanding voting stock, other than the stock owned by the interested shareholder, or any affiliate or
associate of such interested shareholder, approve the business combination; or
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� the business combination satisfies certain detailed fairness and procedural requirements.

A �business combination� for this purpose includes a merger or consolidation, some sales, leases, exchanges, pledges and similar dispositions of
corporate assets or stock and any reclassifications
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or recapitalizations that generally increase the proportionate voting power of the interested shareholder. An �interested shareholder� for this
purpose generally means any person who, together with his or her affiliates and associates, owns or controls 20% or more of the outstanding
shares of the corporation�s voting stock.

A Missouri corporation may opt out of coverage by the business combination statute by including a provision to that effect in its governing
corporate documents. We have not done so.

The business combination statute may make it more difficult for a 20% beneficial owner to effect other transactions with us and may encourage
persons that seek to acquire us to negotiate with our board prior to acquiring a 20% interest. It is possible that such a provision could make it
more difficult to accomplish a transaction which shareholders may otherwise deem to be in their best interest.

The business combination statute may make it more difficult for a 20% beneficial owner to effect other transactions with RGA and may
encourage persons that seek to acquire RGA to negotiate with the RGA board of directors prior to acquiring a 20% interest. It is possible that
such a provision could make it more difficult to accomplish a transaction which shareholders may otherwise deem to be in their best interest.

Control Share Acquisition Statute. Missouri also has a �control share acquisition statute� that would limit the rights of a shareholder to vote some
or all of the shares that it holds, in case of a shareholder whose acquisition of shares results in that shareholder having voting power, when added
to the shares previously held by such shareholder, to exercise or direct the exercise of more than a specified percentage of RGA�s outstanding
stock (beginning at 20%). The statute exempts some types of acquisitions and provides a procedure for an acquiring shareholder to obtain
shareholder approval to permit such shareholder to vote these shares. However, as permitted by the statute, RGA previously amended its bylaws
to provide that the control share acquisition statute will not apply to control share acquisitions of RGA�s stock.

Takeover Bid Disclosure Statute. Missouri�s �takeover bid disclosure statute� requires that, under some circumstances, before making a tender offer
that would result in the offeror acquiring control of us, the offeror must file certain disclosure materials with the Commissioner of the Missouri
Department of Securities.

Insurance Holding Companies Act. We are regulated in Missouri as an insurance holding company. Under the Missouri Insurance Holding
Companies Act and related regulations, the acquisition of control of a domestic insurer must receive prior approval by the Missouri Department
of Insurance. Missouri law provides that a transaction will be approved if the Department of Insurance finds that the transaction would, among
other things, not violate the law or be contrary to the interests of the insureds of any participating domestic insurance corporations. The
Department of Insurance may approve any proposed change of control subject to conditions.

ITEM 2. Exhibits.
See exhibit index.
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SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this registration statement to
be signed on its behalf by the undersigned, thereto duly authorized.

REINSURANCE GROUP OF AMERICA, INCORPORATED

By: /s/ Jack B. Lay
Jack B. Lay
Senior Executive Vice President
and Chief Financial Officer

Date: November 17, 2008
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EXHIBIT INDEX

Exhibit No. Description of Exhibit
1 Proposed Amended and Restated Articles of Incorporation of RGA (filed herewith).
2 Proposed Amended and Restated Bylaws of RGA (filed herewith).
3 Form of Second Amended and Restated Section 382 Rights Agreement between RGA and Mellon Investor

Services, LLC (which includes the form of Second Amended and Restated Certificate of Designation,
Preferences and Rights of Series A-1 Junior Participating Preferred Stock as Exhibit A and the form of Right
Certificate as Exhibit B) (filed herewith).

4 Form of stock certificate for the Company�s common stock (filed herewith).
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