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 ☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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 ☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
   



Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On December 20, 2016, the Board of Directors (the “Board”) of Reinsurance Group of America, Incorporated (the “Company”) appointed Anna Manning as
Chief Executive Officer of the Company effective January 1, 2017. As previously reported, A. Greig Woodring will resign as Chief Executive Officer of the
Company effective December 31, 2016. Mr. Woodring will also resign from the Board on that date.

The Board appointed Ms. Manning, 58, as President of the Company effective December 1, 2015 with the expectation that Ms. Manning would also be
appointed as Chief Executive Officer in connection with Mr. Woodring’s expected retirement in late 2016. As a result, Ms. Manning will serve as President
and Chief Executive Officer of the Company as of January 1, 2017. Ms. Manning currently serves as a member of the Company’s Executive Council and was
elected to the Board effective January 1, 2016. Prior to Ms. Manning’s appointment as President of the Company in December 2015, she served as
Senior Executive Vice President, Global Structured Solutions. In that role, she was responsible for the Company’s transactional businesses, including its
Global Financial Solutions and Global Acquisitions units. From January 2011 through December 2014 she served as Executive Vice President and Head of
U.S. and Latin American Markets. In that position, she was responsible for all operations within the United States, South American and Latin American
markets, including business development, pricing, underwriting, medical, claims and operations. Until January 2011, Ms. Manning was Executive Vice
President and Chief Operating Officer for RGA International Corporation. Prior to joining the Company in 2007, she was a senior consultant in the Toronto
office of Towers Perrin’s Tillinghast insurance consulting practice, where she provided consulting services to insurance companies in the areas of mergers and
acquisitions, financial reporting, product development and value-added performance measurements. Before joining Tillinghast, Ms. Manning was with
Manulife Financial.

As previously reported, pursuant to an offer letter between the Company and Ms. Manning (the “Offer Letter”), she will receive an annual base salary of
$950,000 in connection with her appointment as Chief Executive Officer. She will continue to participate in the Company’s Annual Bonus Plan (“ABP”) and
her target bonus will be 130% of base salary, with potential payouts under this award ranging from zero to $2,470,000. The terms and conditions of the
current ABP were previously reported under “Compensation Discussion & Analysis – 2015 Compensation Actions and Results – Compensation Element #2
– Annual Bonus Plan” in the Company’s proxy statement on Schedule 14A filed with the Securities and Exchange Commission on April 6, 2016 (the “Proxy
Statement”).

Ms. Manning’s long-term incentive program target will be a fixed amount of $3,245,000. Her 2017 grant is expected to be allocated 75% to Performance
Contingent Shares (“PCS”) and 25% to Stock Appreciation Rights (“SARs”). The terms and conditions of prior PCS and SARs awards under the Company’s
long-term incentive program were previously reported under “Compensation Discussion & Analysis – 2015 Compensation Actions and Results –
Compensation Element #3 – Performance Contingent Shares” and “– Compensation Element #4
 

2



– Stock Appreciation Rights” in the Proxy Statement. The Company’s future proxy statements will provide descriptions of any changes to the Company’s
ABP, PCS and SARs awards. The foregoing description of Ms. Manning’s compensation and equity grants provided in the Offer Letter does not purport to be
complete and is qualified in its entirety by reference to the Offer Letter, which is filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated by
reference herein.

On December 21, 2016, the Company entered into a letter agreement (the “Consulting Agreement”) with Mr. Woodring pursuant to which Mr. Woodring will
provide consultancy services to the Company for a twelve-month period beginning January 3, 2017 for an annual fee of $500,000. The Consulting
Agreement will automatically renew for six-month periods following expiration of the initial twelve-month period until the engagement is terminated. The
foregoing description of the Consulting Agreement does not purport to be complete and is qualified in its entirety by reference to the Consulting Agreement,
which is filed as Exhibit 10.2 to this Current Report on Form 8-K and incorporated by reference herein.    

On December 20, 2016, the Board appointed Alain Néemeh as Senior Executive Vice President, Chief Operating Officer of the Company effective January 1,
2017. Mr. Néemeh, 49, is currently Senior Executive Vice President, Global Life and Health Markets, a position he has held since 2014, and a member of the
Company’s Executive Council. From 2006 to 2014, Mr. Néemeh was President and Chief Executive Officer of RGA Life Reinsurance Company of Canada
and served as Executive Vice President of Operations and Chief Financial Officer of that entity from 2001 until 2006. In addition, commencing in 2012
Mr. Néemeh assumed executive responsibility for the Company’s Australia and New Zealand operations. He joined the Company in 1997 from KPMG LLP,
where he provided audit and other services to a variety of clients in the financial services, manufacturing and retail sectors.

As previously reported, Donna Kinnaird, the Company’s current Senior Executive Vice President, Chief Operating Officer, will retire on January 31, 2017.
Effective January 1, 2017, Ms. Kinnaird will hold the title of Senior Executive Vice President until her retirement.

On December 19, 2016, Jack Lay resigned as Senior Executive Vice President of the Company effective December 30, 2016. As previously reported, Mr. Lay
relinquished the title of Chief Financial Officer effective May 1, 2016 in anticipation of his retirement at the end of 2016.

 
Item 7.01 Other Events.

In a press release dated December 22, 2016, a copy of which is attached to this Current Report as Exhibit 99.1, and the text of which is incorporated by
reference herein, the Company announced the organizational changes described in the first paragraph above.

The information in this Item 7.01 and the contents of Exhibit 99.1 will not be deemed to be “filed” for the purposes of Section 18 of the Securities Exchange
Act of 1934 (the “Exchange Act”), or otherwise subject to the liabilities of such section, nor will such information or exhibit be deemed incorporated by
reference in any filing under the Securities Act of 1933 or the Exchange Act, except as may be expressly set forth by specific reference in such filing.
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Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

See Exhibit Index.
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SIGNATURE

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

  REINSURANCE GROUP OF AMERICA, INCORPORATED

Date: December 22, 2016   By: /s/ Todd C. Larson
   Todd C. Larson
   Senior Executive Vice President and Chief Financial Officer
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EXHIBIT INDEX
 
Exhibit
Number  Description

10.1
  

Offer Letter, dated October 29, 2015, between the Company and Anna Manning, incorporated by reference to Exhibit 10.1 to the Company’s
Current Report on Form 8-K filed on November 24, 2015 (File No. 1-11848).

10.2   Letter Agreement, dated December 21, 2016, between the Company and Greig Woodring.

99.1   Press Release dated December 22, 2016.
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Exhibit 10.2

December 20, 2016

Attn.: Greig Woodring

Dear Greig:

This letter outlines our understanding of the relationship between you and Reinsurance Group of America, Incorporated and any of its subsidiaries (RGA),
following your retirement on December 31, 2016. It is our intention that RGA will retain your services as a consultant through a third party consulting partner
for the services outlined below. This engagement will be effective January 3, 2017 for a period of twelve months. The engagement will automatically renew
at the beginning of each six month period following the initial twelve month engagement period, until the engagement is cancelled by either party. RGA will
provide a ninety-day (90) written notification for any reduction in the retainer amount or cancellation of the consulting engagement.
 

•  Advisor to RGA’s CEO on strategic initiatives
 

•  Advisor to RGAx innovation initiatives

RGA will retain your services for a fee of $500,000 annually to be billed on a monthly basis through a third party consulting partner. Any expenses directly
related to your consulting engagement shall be billed to RGA monthly.

It is our understanding that you will engage the services of an assistant and that you will be directly responsible for such individual’s engagement and fee.

Should you have any questions please do not hesitate to contact me. If you are in agreement to this arrangement for your consulting services, please indicate
by signing in the space provided below.
 
Sincerely,

/s/ Gay Burns

Gay Burns
EVP, Chief HR Officer
 
Accepted:  /s/ Greig Woodring   Date:  December 21, 2016

 Greig Woodring    



Exhibit 99.1
 
Reinsurance Group of America, Incorporated
16600 Swingley Ridge Road, Chesterfield, Missouri, U.S.A. 63017-1706   

  

Press Release
RGA announces appointment of Anna Manning as Chief Executive Officer

St. Louis, MO — December 22, 2016 – The Board of Directors of Reinsurance Group of America, Incorporated (NYSE: RGA) announced that it has
appointed Anna Manning as the company’s Chief Executive Officer (CEO), effective January 1, 2017. Manning was appointed President in November, 2015.
The Board announced at that time that it expected her to succeed A. Greig Woodring, the current CEO, who will officially retire on December 31, 2016.

“In anticipation of Greig’s retirement, the Board has actively engaged on CEO succession planning for several years,” said J. Cliff Eason, Chairman of the
Board of Directors of RGA. “Anna is a seasoned professional with outstanding business acumen, a deep understanding of the industry, and strong technical
skills. Over the past year, since being named President, she has been working more closely with Greig to ensure a smooth transition upon his retirement. The
Board is confident that she is fully prepared to take the helm and lead RGA forward. In addition, RGA’s strong and deep management bench is well-
positioned to support Anna and to successfully execute the company’s growth strategies.”

Reinsurance Group of America, Incorporated, a FORTUNE 500 company, is among the leading global providers of life and health reinsurance and financial
solutions, with approximately $3.1 trillion of life reinsurance in force and assets of $54.8 billion as of September 30, 2016. Founded in 1973, RGA today is
recognized for its deep technical expertise in risk and capital management, innovative solutions, and commitment to serving its clients. With headquarters in
St. Louis, Missouri and operations in 26 countries, RGA delivers expertise in individual life reinsurance, individual living benefits reinsurance, group
reinsurance, health reinsurance, facultative underwriting, product development, and financial solutions. To learn more about RGA and its businesses, visit the
company’s website at www.rgare.com.

For further information, please contact:

Lynn Phillips
Executive Director, Public Relations
(636) 736-2351
lphillips@rgare.com

Jeff Hopson
Senior Vice President, Investor Relations
(636) 736-2068
jhopson@rgare.com

The security of experience. The power of innovation. www.rgare.com


	8-K (REINSURANCE GROUP OF AMERICA INC) (December 22, 2016)
	8-K - 8-K
	Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
	Item 7.01 Other Events.
	Item 9.01 Financial Statements and Exhibits.
	SIGNATURE
	EXHIBIT INDEX

	EX-10.2 (EX-10.2)
	EX-99.1 (EX-99.1)


