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

As previously announced, Graham S. Watson, former Senior Executive Vice President and Head of Global Mortality Products of Reinsurance Group of
America, Incorporated (the “Company”) retired from the Company on January 2, 2012. On May 31, 2012, the Company entered into a Consulting Services
Agreement with Mr. Watson (the “Consulting Agreement”) and the Company and two subsidiaries entered into a Memorandum of Agreement with
Mr. Watson concerning his retirement from the Company (the “Retirement Agreement”).

The Consulting Agreement states that Mr. Watson will provide certain consulting services to the Company from January 3, 2012 until July 31, 2012
and thereafter on a month-to-month basis until the Consulting Agreement is terminated. In consideration for such services, the Company will pay Mr. Watson
$25,000 per month, plus certain taxes and expenses. Pursuant to the Retirement Agreement, the Company and a subsidiary will pay Mr. Watson a total of
$3.2 million due to his mutually agreed early retirement, in lieu of amounts he would have otherwise been owed under Canadian employment laws and for
his agreement not to solicit certain Company clients and employees until after August 3, 2014. Additionally, a Company subsidiary will reimburse
Mr. Watson up to $45,000 in professional legal and tax fees incurred.

The foregoing descriptions are only a summary and are qualified in their entirety by the Consulting Agreement and the Retirement Agreement. Since
the terms of those agreements may differ from the general information contained herein, you should only rely on: (i) the actual terms of the Consulting
Agreement, which is filed with this report as Exhibit 10.1 and is incorporated by reference herein, and (ii) the actual terms of the Retirement Agreement,
which is filed with this report as Exhibit 10.2 and is incorporated by reference herein.
 
Item 9.01. Financial Statements and Exhibits
 

(d) Exhibits.

See exhibit index.
 

2



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: June 6, 2012   By: /s/ Jack B. Lay
   Jack B. Lay
   Senior Executive Vice President and Chief Financial Officer
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EXHIBIT INDEX
 
Exhibit  Description

10.1   Consulting Services Agreement, dated May 31, 2012, between Graham Watson and Reinsurance Group of America, Incorporated. *

10.2   Memorandum of Agreement, dated May 31, 2012, among Graham Watson, RGA Reinsurance Company and RGA International Corporation. *
 
* Confidential treatment requested as to certain portions, which portions are omitted and filed separately with the Securities and Exchange Commission.
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Exhibit 10.1

EXPLANATORY NOTE: “*****” INDICATES THE PORTION OF THIS EXHIBIT THAT
HAS BEEN OMITTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE

COMMISSION PURSUANT TO A REQUEST FOR CONFIDENTIAL TREATMENT.

CONSULTING SERVICES AGREEMENT
(the “Consulting Agreement”)

BETWEEN:

GRAHAM WATSON

(the “Consultant”)

- and -

REINSURANCE GROUP OF AMERICA, INCORPORATED

(the “Company”)

WHEREAS it is the intention of the parties to establish a consultant and client relationship for all purposes and not an employee and employer relationship;

NOW THEREFORE, in consideration of the payments set out in paragraph 3 of this Consulting Agreement the parties enter into this Consulting Agreement
to specify the terms and conditions binding between them.
 
    Term
 

1.1 Engagement. The Company will engage the Consultant, and the Consultant hereby agrees to serve the Company on the terms and conditions set out in
this Consulting Agreement.

 

1.2 Term. The initial term of this Consulting Agreement and the Consultant’s engagement is from January 3, 2012 to July 31, 2012, and it will
automatically be extended for successive one month periods until either party terminates this Consulting Agreement pursuant to section 1.3.

 

1.3 Termination. Effective July 31, 2012 (a) this Consulting Agreement and the Consultant’s engagement may be terminated at any time by either party
providing ten (10) days’ prior written notice of termination to the other party, without further notice or any other obligations by either party; and b) the
Company may terminate this Consulting Agreement immediately in the case of a default by the Consultant which is not remedied within five (5) days
after written notice of the default is received by the Consultant from the Company.

 
2. Services
 

2.1 Services. The Consultant will provide consulting services to the Company concerning a variety of business needs, including but not limited to,
business development and growth strategies, client strategies, client activities, business regulations, and any other business request made by the Chief
Executive Officer or his designate (the “Services”).



2.2 Service Standards. Without limitation, in the provision of Services the Consultant shall:
 

 (a) act honestly and in good faith with a view to the best interests of the Company in providing the Services and will devote such time as is required
to render the Services in a professional and competent manner;

 

 (b) comply with all applicable laws, regulations, codes and other similar requirements in connection with the provision of Services and comply with
all reasonable directions from the Company in connection with the provision of Services, including those on information security and privacy;

 

 
(c) at the Company’s request upon termination of the provision of any Services under this Consulting Agreement (and for such reasonable period

thereafter) provide such reports, records and/or information that may be required so as to ensure a smooth and orderly transfer of the relevant
functions to the Company or any person designated by the Company.

 

2.3 Status. The Company and the Consultant specifically agree the Consultant is not, and this Consulting Agreement is not intended to and will not
operate to make the Consultant an employee or an agent of the Company for any purpose whatsoever. The relationship between the Company and the
Consultant is that of an independent contractor. The Company and the Consultant are not partners or joint venturers with each other. Nothing in this
Consulting Agreement will be construed so as to: (i) make the Company and the Consultant partners or joint venturers; (ii) make the Consultant an
employee or agent of the Company; or (iii) impose any liability as partner, joint venturer, employer or employee on the Company or the Consultant.

 

2.4 Resources. The Consultant’s methods of meeting the obligations pursuant to this Consulting Agreement, hours of work and place of work shall be
determined by the Consultant in his sole discretion and judgment, subject to the provisions and requirements of this Consulting Agreement and
subject to the understanding that the Consultant will provide the Services in the best interests of the Company and to use best efforts to promote the
interests and goodwill of the Company.

 

 (a) Subject to availability the Company will provide to the Consultant temporary office space consistent with that provided to visiting external
consultants of the Company from time to time; and

 

 (b) Subject to the foregoing, the Company will not provide the Consultant with equipment, facilities or materials in connection with the provision
of the Services, all of which remain the sole responsibility of the Consultant.



2.5 Authority to Bind Company. Nothing in this Consulting Agreement gives the Consultant any authority to act, or hold the Consultant out as agent, for
the Company or to bind the Company to perform any obligation to third parties.

 

2.6 Intellectual Property. The Company shall provide the Consultant with site access and pertinent records as required. All manuals, reports, systems and
data supplied to the Consultant by the Company or prepared by the Consultant specifically for the Company as part of the Services shall be and remain
the sole property of the Company. The Consultant hereby expressly waives all intellectual property rights, including without limitation all moral
rights, which it may have in and to the Services performed or delivered by the Consultant under this Consulting Agreement.

 
3. Consulting Fees, Withholdings and Other
 

3.1 Fees. The Company will pay the Consultant consulting fees of $300,000.00 (USD) on an annualized basis payable monthly at $25,000.00 (USD), plus
value added tax, sales tax or other similar taxes, as applicable (the “Base Fee”) and plus any expenses payable pursuant to section 3.2 hereof. The
Consultant shall invoice the Company on a monthly basis. For further clarity, where the Consultant’s engagement is automatically extended for
successive one month periods beyond July 31, 2012 pursuant to section 1.2, the Base Fee will be prorated on a monthly basis for the purposes of
calculating the fees owing to the Consultant.

 

3.2 Expenses. The Company will reimburse the Consultant for reasonable out-of-pocket expenses which have received pre-approval from the Company
and which are actually incurred or paid by the Consultant during the term of this Consulting Agreement in the performance of the Consultant’s services
under this Consulting Agreement upon presentation of expense statements with original receipts or vouchers, or such other original supporting
documentation as the Company may require. All reimbursements will be made in accordance with Company policy as determined by the Company at
its sole discretion from time to time. The Company shall have no obligation to reimburse expenses not submitted for reimbursement within 90 days
after the month in which they are incurred.

 
4. No Conflicting Obligations or Solicitation and Confidential Information and Intellectual Property
 

4.1 Non-Solicitation of Clients. The Consultant agrees that he will not, without the prior written approval of the Company, for a period beginning
January 3, 2012 and ending August 3, 2014, either individually or jointly, directly or indirectly, whether as a partner, owner, investor, joint venturer,
officer, director, employee, operator, consultant, agent, independent contractor, shareholder or in any other manner, for any reason whatsoever:



 

(a) solicit or attempt to solicit business, from the following corporations, including their officers, directors, servants, agents, successors, assigns,
employees and any and all related or affiliated companies: ***** for purposes directly competitive to the business activities of the Company or
its related or affiliated companies, including the delivery of life and/or health reinsurance services, solutions or advice, facultative underwriting,
life and/or health insurance product development, and capital-motivated reinsurance services; or

 

 

(b) solicit or attempt to solicit business, from any other client or customer or actively sought prospective client or customer of the Company which
was serviced or solicited by the Company or its related or affiliated companies during the twelve (12) months preceding the termination of this
Consulting Agreement, for purposes directly competitive to the business activities of the Company or its related or affiliated companies,
including the delivery of life and/or health reinsurance services, solutions or advice, facultative underwriting, life and/or health insurance
product development, and capital-motivated reinsurance services.

 

4.2 Non-Solicitation of Employees. The Consultant agrees that he will not, without the prior written approval of the Company, for a period beginning
January 3, 2012 and ending August 3, 2014, either individually or jointly, directly or indirectly, whether as a partner, owner, investor, joint venturer,
officer, director, employee, operator, consultant, agent, independent contractor, shareholder or in any other manner, for any reason whatsoever hire or
take away or cause to be hired or taken away, or attempt to do so, any employee of the Company, or any former employee of the Company, or its related
or affiliated companies, who was employed or became employed prior to August 3, 2014 at a level comparable to grade thirteen (13) or higher with
experience in or exposure to the international operations of the Company, its related or affiliated companies during the twelve (12) months preceding
the termination of this Consulting Agreement.

 

4.3 Confidential Information. The Consultant acknowledges that he will receive or conceive confidential information pertaining to the activities,
operations and business, past, present and future, of the Company or its subsidiaries or related or associated companies, which information is not in the
public domain. The Consultant acknowledges that such confidential information belongs to the Company and that its disclosure or unauthorized use
could be prejudicial to the Company and contrary to its interests.

Accordingly, the Consultant agrees to respect the confidentiality of such information and not to make use of or disclose or discuss it to or with any
person, without the explicit prior written authorization of the Company.

This undertaking to respect the confidentiality of such information and not to make use of or disclose or discuss it to or with any person shall continue
so long as such confidential information does not become public as a result of an act by the Company or a third party which act does not involve the
fault of one of its employees or agents.



The term “confidential information” includes, without limitation, the following:
 

 •  Business, operation and marketing strategies, programs, plans and methods;
 

 •  pricing policies, product strategies, and other methods of operation;
 

 •  customer, client and supplier lists; customer, client and supplier identification; prospective customer, client and supplier identification;
prospective leads or target accounts, and other basic customer, client and supplier information;

 

 •  business forecasts, financial data, costs, sales and revenue reports, and any analyses not publicly disclosed;
 

 •  employment lists, salary information and other information regarding employees, agents, representatives, consultants and independent
contractors of the Company; and

 

 •  lists of the Company’s vendors and suppliers and terms of service contracts.
The Consultant agrees that the confidential information is a special and unique asset of the Company and derives independent economic value, actual
or potential, from not being generally known by the public or by other persons, corporations or other entities who can obtain economic value from its
disclosure. The Consultant agrees that the disclosure of any confidential information to competitors of the Company, or use of any confidential
information for his own benefit, would constitute misappropriation of the confidential information.

 

4.4 Acknowledgements. In respect of the foregoing, the Consultant acknowledges and agrees that the foregoing time, geographic and other limitations in
sections 4.1, 4.2 and 4.3 are reasonable and properly required for the adequate protection of the exclusive property and business interests of the
Company.

 
5. General Provisions
 

5.1 Other Obligations. The Consultant’s obligations under this Consulting Agreement do not restrict any implied obligations it owes to the Company at
common law, in equity or otherwise.

 

5.2 Assignment. The Consultant may not assign its rights, obligations or delegate its obligations or any part thereof under this Consulting Agreement
without the prior written consent of the Company, which consent will be at the Company’s sole discretion. The Company has the right to assign, in
whole or in part, its rights and obligations under this Consulting Agreement to any of its subsidiaries or affiliates, provided that it provides the
Consultant with written notice thereof. This Consulting Agreement inures to the benefit of and is binding upon the successors and assigns of the
Company.



5.3 Amendment. Except as expressly provided to the contrary, no modification, amendment or waiver of any of the provisions of this Consulting
Agreement will be effective unless made by an agreement in writing executed by the parties.

 

5.4 Severability. If any provision of this Consulting Agreement is declared void or unenforceable, such provision will be deemed severed from this
Consulting Agreement to the extent of the particular circumstances giving rise to such declaration and such provision as it applies to other persons and
circumstances and the remaining terms and conditions of this Consulting Agreement will remain in full force and effect.

 

5.5 Non-Exclusivity. Nothing herein shall be deemed to grant to the Consultant an exclusive right to provide the Services to the Company, and the
Company retains the right to contract with any third party, affiliated or unaffiliated, for the performance of Services as are available to or have been
requested by the Company pursuant to this Consulting Agreement.

 

5.6 No Sub-Contract without Consent. The Consultant shall not subcontract its right under this Consulting Agreement without the prior written consent of
the Company.

 

5.7 No Third Party Rights. Except as expressly provided to the contrary, no term of this Consulting Agreement is intended to confer a benefit on, or to be
enforceable by, any person who is not a party to this Consulting Agreement.

 

5.8 Notice. Except as expressly provided to the contrary, all notices and reports to be given by a party shall be in writing and shall be sufficiently given if
sent by facsimile transmission, next day delivery service or by prepaid, first class mail. Every such notice and report given by mail shall be
conclusively deemed to have been given on the earlier of the date it is received by the other party (if a signed receipt is obtained) or, in all other cases,
the third business day following the date of transmission or mailing thereof. The addresses and facsimile numbers of the parties for notices and reports
are as follows:

 

 (i) If to the Company:

Reinsurance Group of America, Incorporated
1370 Timberlake Manor Parkway
Chesterfield, Missouri, USA
63017-6039

Facsimile Number: 636-736-2511
Attention: Gay Burns

 Senior Vice President and Chief Human Resources Officer
 
 (ii) If to the Consultant:

Graham Watson
St. Dogwells Farm



Wolfscastle
Haverfordwest
Pembs
Wales SA62 5DT

Facsimile Number: 44 1348 840 795
 

5.9 Survival. This section and the Consultant’s obligations in section 4 of this Consulting Agreement survive the cessation of this Consulting Agreement
and the Consultant’s engagement.

 

5.10 Laws. This Consulting Agreement will be governed by, and interpreted and construed in accordance with the laws of the State of Missouri, without
reference to its choice of law principles. The Company and the Consultant hereby irrevocably and unconditionally agree to submit to the exclusive
jurisdiction of the courts of the State of Missouri and courts competent to hear appeals therefrom.

 

5.11 Understanding. The Company and the Consultant acknowledge having read and understood this Consulting Agreement, having had the opportunity
to obtain independent legal advice regarding this Consulting Agreement and having done so or refused to do so of their own volition.

IN WITNESS WHEREOF the Company and the Consultant have executed this Consultancy Agreement:

EFFECTIVE as of the 3  day of January, 2012
 
DATED this 31st day of May, 2012.   

/s/ J.S. Watson   /s/ Graham Watson
Witness   GRAHAM WATSON
 
DATED this 31st day of May, 2012.   

/s/ James Naumovski   /s/ Paul Nitsou
Witness

  
For: REINSURANCE GROUP OF AMERICA,
INCORPORATED
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Exhibit 10.2

EXPLANATORY NOTE: “*****” INDICATES THE PORTION OF THIS EXHIBIT THAT
HAS BEEN OMITTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE

COMMISSION PURSUANT TO A REQUEST FOR CONFIDENTIAL TREATMENT.

MEMORANDUM OF AGREEMENT
BETWEEN:

GRAHAM WATSON
(“Mr. Watson”)

- and -

RGA REINSURANCE COMPANY AND RGA INTERNATIONAL CORPORATION
(collectively, the “Company”)

WHEREAS Mr. Watson was employed with the Company as, inter alia, Senior Executive Vice President and Head of Global Mortality Markets and
Chairman of RGA International Corporation;

AND WHEREAS Mr. Watson retired from employment with the Company effective January 2, 2012;

AND WHEREAS the parties wish to fully and finally resolve all matters that arise from and/or are connected to Mr. Watson’s employment with the Company
and cessation thereof,

NOW THEREFORE, the parties hereto agree as follows:
 

1. RGA International Corporation will pay to Mr. Watson a retiring allowance in respect of his loss of employment in the gross total amount of
$2,200,000.00 (USD), less applicable withholdings as required by law, no later than June 15, 2012.

 

2. Reinsurance Group of America, Incorporated will pay to Mr. Watson the further gross total amount of $1,000,000.00 (USD), less applicable
withholdings as required by law, no later than June 15, 2012, in respect of securing the Non-Solicitation of Clients, Non-Solicitation of Employees and
Confidentiality Agreement attached as Schedule “B” hereto. The parties agree that this amount represents a fair and reasonable arms-length valuation
of the rights being transferred hereunder.

 

3. RGA International Corporation will reimburse Mr. Watson for professional fees incurred for legal and tax advice to a maximum of $45,000.00 upon
presentation of appropriate documentation.

 

4. In consideration of the payment under paragraph 1 of this Memorandum of Agreement, Mr. Watson will forthwith execute the Release attached hereto
as Schedule “A”.



5. In consideration of the payment under paragraph 2 of this Memorandum of Agreement, Mr. Watson will forthwith execute the Non-Solicitation of
Clients, Non-Solicitation of Employees and Confidentiality Agreement, in the form attached hereto as Schedule “B”.

 

6. Mr Watson will forthwith resign from all directorships and other offices that he holds in the Company and its subsidiaries.
 

7. Notwithstanding anything else in this agreement, Mr Watson is entitled to exercise any and all rights available to him as a retired associate pursuant to
grant agreements between he and Reinsurance Group of America, Incorporated under its Flexible Stock Plan.

 

8. This Memorandum of Agreement, together with Schedules “A” and “B” attached hereto, constitutes the entire agreement between the parties with
respect to the subject matters hereof and supersedes and replaces all prior written and verbal agreements, undertakings and understandings.

 

9. This Memorandum of Agreement, together with Schedules “A” and “B” attached hereto, will be governed by the laws of Ontario and Canada and, for
the purposes of all legal proceedings, the agreement is deemed to be performed in the Province of Ontario.

EFFECTIVE as of the 2  day of January, 2012
DATED this 31st day of May, 2012.
 
/s/ J.S. Watson     /s/ Graham Watson
Witness     GRAHAM WATSON

DATED this 31st day of May, 2012.     

/s/ Robin Koster     /s/ Gay Burns
Witness     For: RGA REINSURANCE COMPANY

DATED this 31st day of May, 2012.     

/s/ James Naumovski     /s/ Paul Nitsou
Witness     For: RGA INTERNATIONAL CORPORATION
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SCHEDULE “A” – MEMORANDUM OF AGREEMENT
FULL AND FINAL RELEASE

IN CONSIDERATION of the terms set out in the attached Memorandum of Agreement, and such other good and valuable consideration, the sufficiency and
adequacy of which is herein acknowledged, I, GRAHAM WATSON, hereinafter called the Releasor, which term includes my heirs, executors, administrators
and assigns, hereby release and forever discharge REINSURANCE GROUP OF AMERICA, INCORPORATED, RGA REINSURANCE COMPANY and
RGA INTERNATIONAL CORPORATION, their officers, directors, servants, agents, successors, assigns, employees and any and all related or affiliated
companies, hereinafter jointly and severally referred to as the Releasee, from any and all actions, causes of action, claims and demands of any kind
whatsoever, including any claim which I, my heirs, executors, administrators and assigns, or any of us have, may have or may have had, whether arising at
common law, by statute, tort, contract or otherwise, by reason of or in any way arising out of or relating to my employment with the Releasee or the cessation
thereof. This Full and Final Release specifically includes a release of any claims before any court, administrative tribunal or board under any statute or
otherwise whatsoever, and in any jurisdiction whatsoever.

AND I, THE RELEASOR, HEREBY DECLARE that, not to limit the generality of the foregoing, I understand that the retiring allowance payable pursuant
to the Memorandum of Agreement fully satisfies all claims by me against the Releasee, including any amounts or claims in respect of any termination pay in
lieu of notice, severance pay, vacation pay and any other payments which are, or may be owing to me, pursuant to the Ontario Employment Standards Act,
2000. I further represent that I am aware of my rights under the Ontario Human Rights Code, and confirm that the Releasee has complied with the Ontario
Human Rights Code in respect of my employment and/or the cessation of such employment. If I should hereafter make any claim or demand or commence or
threaten to commence any action, claim, complaint, application or proceeding against the Releasee for or by reason of any cause, matter or thing, this
document may be raised as an estoppel and complete bar to any such claim, demand, action, proceeding or complaint.

AND I, THE RELEASOR HEREBY AGREE that I will not disclose the terms of this Full and Final Release, or any part thereof, to anyone save and except
for my spouse, my legal and financial advisors, and as may be required by law.

AND I, THE RELEASOR, HEREBY AGREE that I will not publish, post or otherwise disseminate any derogatory, inflammatory or negative material or
comments regarding the Releasee.

AND I, THE RELEASOR, HEREBY DECLARE that I fully understand the nature and terms of this Full and Final Release and that I accept the said
consideration for the purpose of making full and final compromise, adjustment and settlement of all claims as aforesaid.



AND I, THE RELEASOR, HEREBY CONFIRM that I have obtained independent legal advice to review the contents of the attached Memorandum of
Agreement and this Full and Final Release and confirm that I am executing them voluntarily and without duress.

IN WITNESS WHEREOF, I, Graham Watson, have executed this Full and Final Release on the 31  day of May, 2012.
 

Witness     )
    ) /s/ Graham Watson

/s/ J.S. Watson     ) GRAHAM WATSON
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SCHEDULE “B” – MEMORANDUM OF AGREEMENT
NON-SOLICITATION OF CLIENTS, NON-SOLICITATION OF EMPLOYEES AND

CONFIDENTIALITY AGREEMENT

BETWEEN:
GRAHAM WATSON

(“Mr. Watson”)
- and -

REINSURANCE GROUP OF AMERICA, INCORPORATED, RGA REINSURANCE
COMPANY AND RGA INTERNATIONAL CORPORATION

(collectively, the “Company”)

WHEREAS Mr. Watson was employed with the Company as, inter alia, Senior Executive Vice President and Head of Global Mortality Markets and
Chairman of RGA International Corporation;

AND WHEREAS Mr. Watson retired from employment with the Company effective January 2, 2012;

AND WHEREAS the parties have entered into the attached Memorandum of Agreement to fully and finally resolve all matters that arise from and/or are
connected to Mr. Watson’s employment with the Company and cessation thereof;

AND WHEREAS as an employee of the Company Mr. Watson has developed a close working relationship with the customers and clients of the Company
and its related and affiliated companies, gained knowledge of the Company’s methods of operation which is worldwide, and acquired and was exposed to
confidential information, all of which would cause irreparable harm and injury to the Company if made available to those not privy to such information or if
used against the Company,

NOW THEREFORE, in consideration of the payment to Mr. Watson as set out in the attached Memorandum of Agreement and in particular the payment
referenced in paragraph 2 thereof, Mr. Watson agrees as follows:

ARTICLE 1—NON-SOLICITATION OF CLIENTS
 

1.1 Mr. Watson agrees that he will not, without the prior written approval of the Company, for a period beginning January 3, 2012 and ending August 3,
2014, either individually or jointly, directly or indirectly, whether as a partner, owner, investor, joint venturer, officer, director, employee, operator,
consultant, agent, independent contractor, shareholder or in any other manner, for any reason whatsoever:



 

(a) solicit or attempt to solicit business, from the following corporations, including their officers, directors, servants, agents, successors,
assigns, employees and any and all related or affiliated companies: ***** for purposes directly competitive to the business activities of
the Company or its related or affiliated companies, including the delivery of life and/or health reinsurance services, solutions or advice,
facultative underwriting, life and/or health insurance product development, and capital-motivated reinsurance services; or

 

 

(b) solicit or attempt to solicit business from any other client or customer or actively sought prospective client or customer of the Company
which was serviced or solicited by the Company or its related or affiliated companies during the twelve (12) months preceding January 2,
2012 for purposes directly competitive to the business activities of the Company or its related or affiliated companies, including the
delivery of life and/or health reinsurance services, solutions or advice, facultative underwriting, life and/or health insurance product
development, and capital-motivated reinsurance services.

 

1.2 Mr. Watson agrees and acknowledges that the foregoing time, geographic and other limitations are reasonable and properly required for the adequate
protection of the exclusive property and business interests of the Company.

ARTICLE 2—NON-SOLICITATION OF EMPLOYEES
 

2.1 Mr. Watson agrees that he will not, without the prior written approval of the Company, for a period beginning January 3, 2012 and ending August 3,
2014 either individually or jointly, directly or indirectly, whether as a partner, owner, investor, joint venturer, officer, director, employee, operator,
consultant, agent, independent contractor, shareholder or in any other manner, for any reason whatsoever hire or take away or cause to be hired or taken
away, or attempt to do so, any employee of the Company, or any former employee of the Company or its related or affiliated companies, who was
employed or became employed prior to August 3, 2014 at a level comparable to grade thirteen (13) or higher with experience in or exposure to the
international operations of the Company, its related or affiliated companies during the twelve (12) months preceding January 2, 2012.

 

2.2 Mr. Watson agrees and acknowledges that the foregoing time, geographic and other limitations are reasonable and properly required for the adequate
protection of the exclusive property and business interests of the Company.



ARTICLE 3—CONFIDENTIAL INFORMATION
 

3.1 Mr. Watson acknowledges that he has received or conceived during the course of his employment confidential information pertaining to the activities,
operations and business, past, present and future, of the Company or its subsidiaries or related or associated companies, which information is not in the
public domain. Mr. Watson acknowledges that such confidential information belongs to the Company and that its disclosure or unauthorized use
could be prejudicial to the Company and contrary to its interests.

 

3.2 Accordingly, Mr. Watson agrees to respect the confidentiality of such information and not to make use of or disclose or discuss it to or with any person,
without the explicit prior written authorization of the Company.

 

3.3 This undertaking to respect the confidentiality of such information and not to make use of or disclose or discuss it to or with any person shall continue
so long as such confidential information does not become public as a result of an act by the Company or a third party which act does not involve the
fault of one of its employees or agents.

 

3.4 The term “confidential information” includes, without limitation, the following:
 

 (a) Business, operation and marketing strategies, programs, plans and methods;
 

 (b) pricing policies, product strategies, and other methods of operation;
 

 (c) customer, client and supplier lists; customer, client and supplier identification; prospective customer, client and supplier identification;
prospective leads or target accounts, and other basic customer, client and supplier information;

 

 (d) business forecasts, financial data, costs, sales and revenue reports, and any analyses not publicly disclosed;
 

 (e) employment lists, salary information and other information regarding employees, agents, representatives, consultants and independent
contractors of the Company; and

 

 (f) lists of the Company’s vendors and suppliers and terms of service contracts.
 

3.5 Mr. Watson agrees that the confidential information is a special and unique asset of the Company and derives independent economic value, actual or
potential, from not being generally known by the public or by other persons, corporations or other entities who can obtain economic value from its
disclosure. Mr. Watson agrees that the disclosure of any confidential information to competitors of the Company, or use of any confidential
information for his own benefit, would constitute misappropriation of the confidential information.



ARTICLE 4—ENFORCEMENT
 

4.1 Mr. Watson agrees that the covenants contained in this Non-Solicitation of Clients, Non-Solicitation of Employees and Confidentiality Agreement
relate to matters that are of a special, unique and extraordinary character and that a violation or breach of any of the restrictive covenants in this Non-
Solicitation of Clients, Non-Solicitation of Employees and Confidentiality Agreement will cause irreparable harm to the Company, the full amount of
which will be impossible to estimate or determine and which cannot be adequately compensated in monetary damages. For that reason, Mr. Watson
agrees, in addition to any other remedies available to the Company, that the Company will be entitled to an injunction, restraining order or other
equitable relief from any court of competent jurisdiction to enforce this Non-Solicitation of Clients, Non-Solicitation of Employees and
Confidentiality Agreement in the event of an actual, potential or threatened breach of the restrictive covenants in this Non-Solicitation of Clients, Non-
Solicitation of Employees and Confidentiality Agreement. Without regard to whether the Company seeks or is granted any such equitable relief, the
Company will not be prejudiced in its right to seek and be awarded damages for any breach of any restrictive covenants in this Non-Solicitation of
Clients, Non-Solicitation of Employees and Confidentiality Agreement. Mr. Watson agrees that the rights and remedies provided for in this Non-
Solicitation of Clients, Non-Solicitation of Employees and Confidentiality Agreement are cumulative and will be in addition to any rights and
remedies otherwise available to the Company under applicable law. Mr. Watson agrees that the existence of any claim or cause of action that he may
have against the Company, whether predicated on this Non-Solicitation of Clients, Non-Solicitation of Employees and Confidentiality Agreement or
otherwise, shall not constitute a valid defence to the enforcement of the restrictive covenants contained in this Non-Solicitation of Clients, Non-
Solicitation of Employees and Confidentiality Agreement.

ARTICLE 5—SUCCESSORS
 

5.1 The Company may assign the rights and benefits given to it under this Non-Solicitation of Clients, Non-Solicitation of Employees and Confidentiality
Agreement, and the mutual rights and obligations of this Non-Solicitation of Clients, Non-Solicitation of Employees and Confidentiality Agreement
shall survive any sale of assets, merger, consolidation, or other change in corporate structure.

ARTICLE 6—GOVERNING LAW
 

6.1 This Non-Solicitation of Clients, Non-Solicitation of Employees and Confidentiality Agreement will be governed by and construed and enforced in
accordance with the laws of Ontario and Canada and, for the purposes of all legal proceedings, this Non-Solicitation of Clients, Non-Solicitation of
Employees and Confidentiality Agreement is deemed to be performed in the Province of Ontario.



ARTICLE 7—SEVERABILITY
 

7.1 If any term, condition or provision in this Non-Solicitation of Clients, Non-Solicitation of Employees and Confidentiality Agreement shall be found to
be illegal or unenforceable to any extent for any reason, such provision shall be modified or deleted so as to make the balance of this Non-Solicitation
of Clients, Non-Solicitation of Employees and Confidentiality Agreement, as modified, valid and enforceable to the fullest extent permitted by
applicable law.

ARTICLE 8—NEGOTIATED AGREEMENT
 

8.1 Mr. Watson recognizes that he consulted with legal counsel of his choice for any explanation of his rights, duties, obligations and responsibilities
under this Non-Solicitation of Clients, Non-Solicitation of Employees and Confidentiality Agreement. Mr. Watson acknowledges that he enters into
this Non-Solicitation of Clients, Non-Solicitation of Employees and Confidentiality Agreement on his own free will.

IN WITNESS WHEREOF, the parties have concluded and executed this Non-Solicitation of Clients, Non-Solicitation of Employees and Confidentiality
Agreement:

EFFECTIVE as of the 2  day of January, 2012
 
DATED this 31st day of May, 2012.   

/s/ J.S. Watson   /s/ Graham Watson
Witness   GRAHAM WATSON
 
DATED this 31  day of May, 2001   

/s/ James Naumovski   /s/ Paul Nitsou
Witness

  
REINSURANCE GROUP OF AMERICA,
INCORPORATED

 
DATED this 31st day of May, 2012.   

/s/ Robin Koster   /s/ Gay Burns
Witness   For: RGA REINSURANCE COMPANY

nd

st



DATED this 31st day of May, 2012.   

/s/ James Naumovski   /s/ Paul Nitsou
Witness

  
For: RGA INTERNATIONAL
CORPORATION
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