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Approximate date of commencement of proposed sale to the public: From time to time after the registration
statement becomes effective.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box:  ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box:  þ

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  þ

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ¨
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer  þ Accelerated filer  ¨ Non-accelerated filer  ¨ Smaller reporting company  ¨
(Do not check if a smaller

reporting company)
CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered

Amount to be Registered /
Proposed Maximum Offering Price per Unit /
Proposed Maximum Aggregate Offering Price /

Amount of Registration Fee
Common Stock(3)
Debt Securities(3)
Preferred Stock(3)
Depositary Shares(3)
Warrants(4)
Purchase Contracts of RGA(5) (1)(2)
Units(6)
Preferred Securities of RGA Capital Trust III
Preferred Securities of RGA Capital Trust IV
Guarantees by RGA of the Preferred Securities of RGA
Capital Trust III and RGA Capital Trust IV(7)(8)

(1) In accordance with Rules 456(b) and 457(r) under the Securities Act of 1933, as amended, the registrant is
deferring payment of all of the registration fee.

(2) Includes such indeterminate number of shares of common stock and preferred stock of Reinsurance Group
of America, Incorporated (�RGA�), such indeterminate number or amount of depositary shares, warrants,
purchase contracts and units of RGA, such indeterminate principal amount of debt securities of RGA, and
such indeterminate number of shares of preferred securities (�preferred securities�) of RGA Capital Trust III
and RGA Capital Trust IV (the �RGA trusts�) as may from time to time be issued by RGA or the RGA trusts
at indeterminate prices. Debt securities of RGA may be issued and sold to the RGA Trusts, in which event
such debt securities may later be distributed to the holders of preferred securities of the RGA Trusts upon
a dissolution of any such RGA Trust and the distribution of the assets thereof.

(3) Also includes such indeterminate number of shares of preferred stock and common stock or amount of
debt securities as may be issued upon conversion of or exchange for any debt securities or preferred stock
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that provide for conversion into or exchange for other securities. Also consists of such indeterminate
number of shares of common stock or preferred stock, depositary shares or other securities of RGA to be
issuable by RGA upon settlement of the warrants, purchase contracts or units of RGA. Debt securities of
RGA may be issued and sold to the RGA trusts, in which event such debt securities may later be
distributed to the holders of preferred securities of the RGA trusts upon a dissolution of any such RGA
trust and the distribution of the assets thereof.

(4) There is being registered hereunder an indeterminate amount and number of warrants, representing rights
to purchase debt securities, common stock or preferred stock registered hereunder.

(5) Each purchase contract of the registrant obligates the registrant to sell, and the holder thereof to purchase,
an indeterminate number of debt securities, shares of common stock, preferred stock, depositary shares or
warrants of RGA or preferred securities of an RGA Trust.

(6) Each unit consists of any combination of two or more of the securities being registered hereby.

(7) Includes the rights of holders of the preferred securities under the guarantees of preferred securities and
back-up undertakings, consisting of obligations of RGA to provide certain indemnities in respect of, and
pay and be responsible for, certain expenses, costs, liabilities and debts of, as applicable, the RGA trusts as
set forth in the indenture and any applicable supplemental indentures thereto and the debt securities issued
to the RGA trusts, in each case as further described in the registration statement.

(8) No separate consideration will be received for the guarantees or any back-up undertakings.
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PROSPECTUS

Reinsurance Group of America, Incorporated

1370 Timberlake Manor Parkway

Chesterfield, Missouri 63017-6039

(636) 736-7000

Debt Securities, Preferred Stock, Depositary Shares, Common Stock,

Purchase Contracts, Warrants and Units

RGA Capital Trust III

RGA Capital Trust IV

Preferred Securities Fully, Irrevocably and Unconditionally Guaranteed

on a Subordinated Basis as described in this Document by

Reinsurance Group of America, Incorporated

Reinsurance Group of America, Incorporated and RGA Capital Trust III and RGA Capital Trust IV may offer the
securities listed above, including units consisting of any two or more of such securities, from time to time.

When RGA, RGA Capital Trust III or RGA Capital Trust IV decide to sell a particular series of securities, we will
prepare a prospectus supplement or other offering material describing those securities. You should read this
prospectus, any prospectus supplement and any other offering material carefully before you invest. This prospectus
may not be used to offer or sell any securities by us or, where required, by any selling security holders, unless
accompanied by a prospectus supplement and any applicable other offering material.

Investing in these securities involves risks. Consider carefully the risk factors on page 1 of this prospectus.

We or any selling security holders may offer or sell these securities to or through one or more underwriters, dealers
and agents, or through a combination of any of these methods, or directly to purchasers, on a continuous or delayed
basis. The details of any such offering and the plan of distribution will be set forth in a prospectus supplement for such
offering.

Our common stock is listed on the New York Stock Exchange under the symbol �RGA�. As of May 16, 2014, the
closing price of our common stock was $75.88.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the accuracy or adequacy of this prospectus. Any representation
to the contrary is a criminal offense.

The date of this prospectus is May 20, 2014.
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RISK FACTORS

Investing in our securities involves risk. You should carefully consider the specific risks discussed or incorporated by
reference into the applicable prospectus supplement, together with all the other information contained in the
prospectus supplement or incorporated by reference into this prospectus and the applicable prospectus supplement.
You should also consider the risks, uncertainties and assumptions discussed under the caption �Risk Factors� included in
our Annual Report on Form 10-K for the year ended December 31, 2013, which is incorporated by reference into this
prospectus. These risk factors may be amended, supplemented or superseded from time to time by other reports we
file with the Securities and Exchange Commission, which we refer to as the �SEC,� in the future.

ABOUT THIS PROSPECTUS

In this prospectus, �we,� �us,� �our,� the �Company� and �RGA� refer to Reinsurance Group of America, Incorporated and its
subsidiaries, on a consolidated basis (but excluding the RGA trusts), unless we state or the context implies otherwise,
including, without limitation, with respect to descriptions of the notes or their terms or provisions (which are
obligations of Reinsurance Group of America, Incorporated but not any of its subsidiaries).

This prospectus is part of a registration statement that we and RGA Capital Trust III and RGA Capital Trust IV, which
we refer to as the �RGA trusts,� filed with the SEC, utilizing a �shelf� registration process. Under this shelf process, we,
any RGA trust or selling security holder may, from time to time, sell any combination of the securities described in
this prospectus in one or more offerings.

This prospectus provides you with a general description of the securities we, any RGA trust or selling security holder
may offer. Each time RGA, any RGA trust or selling security holder sells securities, we will provide a prospectus
supplement containing specific information about the terms of the securities being offered. A prospectus supplement
may include a discussion of any risk factors or other specific considerations applicable to those securities or to us. A
prospectus supplement may also add, update or change information in this prospectus. If there is any inconsistency
between the information in this prospectus and the applicable prospectus supplement, you should rely on the
information in the prospectus supplement. You should read both this prospectus and any prospectus supplement, the
documents incorporated by reference therein as described under �Incorporation of Certain Documents by Reference�
and additional information described under the heading �Where You Can Find More Information.�

We are not offering the securities in any state or jurisdiction where the offer is prohibited.

You should rely only on the information provided in this prospectus, in any prospectus supplement and in any other
offering material, including the information incorporated by reference in this prospectus and any prospectus
supplement. We have not, and the RGA trusts and the selling security holders have not, authorized anyone to provide
you with different information. You should not assume that the information in this prospectus, any supplement to this
prospectus, or any other offering material is accurate at any date other than the date indicated on the cover page of
these documents.

1
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WHERE YOU CAN FIND MORE INFORMATION

RGA is subject to the informational requirements of the Securities Exchange Act of 1934. As a result, RGA files
annual, quarterly and special reports, proxy statements and other information with the SEC. Because our common
stock trades on the New York Stock Exchange under the symbol �RGA�, those materials can also be inspected and
copied at the offices of that organization. Here are ways you can review and obtain copies of this information:

What is Available Where to Get it
Paper copies of information SEC�s Public Reference Room

100 F Street, N.E.
Washington, D.C. 20549
The New York Stock Exchange
20 Broad Street
New York, New York 10005

On-line information, free of charge SEC�s Internet website at http://www.sec.gov
Information about the SEC�s Public Reference Rooms Call the SEC at 1-800-SEC-0330
We and the RGA trusts have filed with the SEC a registration statement under the Securities Act of 1933, which we
refer to as the �Securities Act,� that registers the distribution of these securities. The registration statement, including the
attached exhibits and schedules, contains additional relevant information about us and the securities. The rules and
regulations of the SEC allow us to omit certain information included in the registration statement from this prospectus.
You can get a copy of the registration statement, at prescribed rates, from the sources listed above. The registration
statement and the documents referred to below under �Incorporation of Certain Documents by Reference� are also
available on our Internet website, http://www.rgare.com, under �Investor Relations � SEC filings.� Information contained
in our Internet website does not constitute a part of this prospectus.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� information into this prospectus. This means that we can disclose
important information to you by referring you to another document filed separately with the SEC. The information
incorporated by reference is considered to be a part of this prospectus, except for any information that is superseded
by other information that is included in or incorporated by reference into this document.

This prospectus incorporates by reference the documents listed below that we have previously filed with the SEC
(File No. 1-11848). These documents contain important information about us.

� Our Annual Report on Form 10-K for the year ended December 31, 2013.

� Our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2014.

� Our Current Reports on Form 8-K filed February 20, 2014 and May 13, 2014 (other than the portions of those
documents not deemed to be filed).
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� The description of our common stock contained in our Registration Statement on Form 8-A dated November 17,
2008, including any other amendments or reports filed for the purpose of updating such description.

We incorporate by reference any additional documents that we may file with the SEC under Section 13(a), 13(c),
14 or 15(d) of the Securities Exchange Act of 1934 (other than those made pursuant to Item 2.02 or Item 7.01 of
Form 8-K or other information �furnished� to the SEC) on or after the date of this prospectus, and the termination of the
offering of the securities. These documents may include periodic reports, like Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well as Proxy Statements. Any material that
we subsequently file with the SEC will automatically update and replace the information previously filed with the
SEC.

2
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For purposes of the registration statement of which this prospectus is a part, any statement contained in a document
incorporated or deemed to be incorporated by reference shall be deemed to be modified or superseded to the extent
that a statement contained herein or in any other subsequently filed document which also is or is deemed to be
incorporated herein by reference modifies or supersedes such statement in such document. Any statement so modified
or superseded shall not be deemed, except as so modified or superseded, to constitute a part of the registration
statement of which this prospectus is a part.

You can obtain any of the documents incorporated by reference in this prospectus from the SEC on its website
(http://www.sec.gov). You can also obtain these documents from us, without charge (other than exhibits, unless the
exhibits are specifically incorporated by reference), by requesting them in writing or by telephone at the following
address:

Reinsurance Group of America, Incorporated

1370 Timberlake Manor Parkway

Chesterfield, Missouri 63017-6039

Attention: Investor Relations

(636) 736-7000

3

Edgar Filing: REINSURANCE GROUP OF AMERICA INC - Form S-3ASR

Table of Contents 11



Table of Contents

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This document and the documents incorporated by reference into this document contain both historical and
forward-looking statements. Forward-looking statements are not based on historical facts, but rather reflect our current
expectations, estimates and projections concerning future results and events. Forward-looking statements generally
can be identified by the fact that they do not relate strictly to historical or current facts and include, without limitation,
words such as �believe,� �expect,� �anticipate,� �may,� �could,� �intend,� �intent,� �belief,� �estimate,� �plan,� �project,� �predict.� �should,�
�foresee,� �likely,� �will� or other similar words or phrases. These forward-looking statements are not guarantees of future
performance and involve known and unknown risks, uncertainties, assumptions and other factors that are difficult to
predict and that may cause our actual results, performance or achievements to vary materially from what is expressed
in or indicated by such forward-looking statements. We cannot make any assurance that projected results or events
will be achieved.

The risk factors set forth or incorporated by reference in the section entitled �Risk Factors� in this document, and the
matters discussed in RGA�s SEC filings, including the �Management�s Discussion and Analysis of Financial Condition
and Results of Operations� sections of our most recent Annual Report on Form 10-K and our subsequent Quarterly
Reports on Form 10-Q and Current Reports on Form 8-K, which reports are incorporated by reference in this
document, among others, could affect future results, causing these results to differ materially from those expressed in
our forward-looking statements.

The forward-looking statements included and incorporated by reference in this document are only made as of the date
of this document or the respective documents incorporated by reference herein, as applicable, and we disclaim any
obligation to publicly update any forward-looking statement to reflect subsequent events or circumstances, unless we
are obligated to do so under federal securities laws.

See �Risk Factors� and �Where You Can Find More Information.�

Numerous important factors could cause actual results and events to differ materially from those expressed or implied
by forward-looking statements including, without limitation:

� adverse capital and credit market conditions and their impact on our liquidity, access to capital and cost of
capital;

� the impairment of other financial institutions and its effect on our business;

� requirements to post collateral or make payments due to declines in market value of assets subject to our
collateral arrangements;

� the fact that the determination of allowances and impairments taken on our investments is highly subjective;

� adverse changes in mortality, morbidity, lapsation or claims experience;
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� changes in our financial strength and credit ratings and the effect of such changes on our future results of
operations and financial condition;

� inadequate risk analysis and underwriting;

� general economic conditions or a prolonged economic downturn affecting the demand for insurance and
reinsurance in our current and planned markets;

� the availability and cost of collateral necessary for regulatory reserves and capital;

� market or economic conditions that adversely affect the value of our investment securities or result in the
impairment of all or a portion of the value of certain of our investment securities, that in turn could affect
regulatory capital;

4
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� market or economic conditions that adversely affect our ability to make timely sales of investment securities;

� risks inherent in our risk management and investment strategy, including changes in investment portfolio
yields due to interest rate or credit quality changes;

� fluctuations in U.S. or foreign currency exchange rates, interest rates, or securities and real estate markets;

� adverse litigation or arbitration results;

� the adequacy of reserves, resources and accurate information relating to settlements, awards and terminated
and discontinued lines of business;

� the stability of and actions by governments and economies in the markets in which we operate, including
ongoing uncertainties regarding the amount of United States sovereign debt and the credit ratings thereof;

� competitive factors and competitors� responses to our initiatives;

� the success of our clients;

� successful execution of our entry into new markets;

� successful development and introduction of new products and distribution opportunities;

� our ability to successfully integrate and operate reinsurance business that RGA acquires,

� action by regulators who have authority over our reinsurance operations in the jurisdictions in which we
operate;

� our dependence on third parties, including those insurance companies and reinsurers to which we cede some
reinsurance, third-party investment managers and others;

� the threat of natural disasters, catastrophes, terrorist attacks, epidemics or pandemics anywhere in the world
where we or our clients do business;
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� interruption or failure of our telecommunication, information technology or other operational systems, or our
failure to maintain adequate security to protect the confidentiality or privacy of personal or sensitive data
stored on such systems;

� changes in laws, regulations, and accounting standards applicable to RGA, its subsidiaries, or its business;

� the effect of our status as an insurance holding company and regulatory restrictions on our ability to pay
principal of and interest on our debt obligations; and

� other risks and uncertainties described in this document, including under the caption �Risk Factors� and in our
other filings with the SEC.

INFORMATION ABOUT RGA

Through our operating subsidiaries, we are primarily engaged in the reinsurance of individual and group coverages for
traditional life and health, longevity, disability, asset-intensive (e.g., annuities) and critical illness products, and
financial reinsurance. Through a predecessor, we have been engaged in the business of life reinsurance since 1973. At
March 31, 2014, we had consolidated assets of approximately $40.5 billion, stockholders� equity of $6.3 billion and
assumed reinsurance in force of approximately $3.0 trillion.

5
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Our executive office is located at 1370 Timberlake Manor Parkway, Chesterfield, Missouri 63017-6039, and our
telephone number is (636) 736-7000.

This prospectus provides you with a general description of the securities we, the RGA trusts, or the selling security
holders may offer. Each time we or either of the RGA trusts sell securities, we will provide and, in the case of the
selling security holders, we may provide, a prospectus supplement or other offering material that will contain specific
information about the terms of that offering. We will file each prospectus supplement with the SEC. The prospectus
supplement or other offering material may also add, update or supplement information contained in this prospectus.
You should read both this prospectus, any prospectus supplement and any other offering material, together with
additional information described under the heading �Where You Can Find More Information� on page 2.

INFORMATION ABOUT THE RGA TRUSTS

Each of the RGA trusts is a statutory trust formed under Delaware law. Each RGA trust exists for the exclusive
purposes of:

� issuing and selling its preferred securities and common securities;

� using the proceeds from the sale of its preferred securities and common securities to acquire RGA�s junior
subordinated debt securities; and

� engaging in only those other activities that are related to those purposes.
All of the common securities of each trust will be directly or indirectly owned by RGA. The common securities will
rank equally, and payments will be made proportionally, with the preferred securities. However, if an event of default
under the amended and restated trust agreement of the respective RGA trust has occurred and is continuing, the cash
distributions and liquidation, redemption and other amounts payable on the common securities will be subordinated to
the preferred securities in right of payment. We will directly or indirectly acquire common securities in an amount
equal to at least 3% of the total capital of each RGA trust. The preferred securities will represent the remaining 97% of
such trusts� capital.

RGA will guarantee the preferred securities of each RGA trust as described later in this prospectus.

Unless otherwise specified in the applicable prospectus supplement or other offering material, each RGA trust has a
term of up to 55 years but may terminate earlier, as provided in its amended and restated trust agreement. Each RGA
trust�s business and affairs will be conducted by the trustees appointed by us. According to the amended and restated
trust agreement of each RGA trust, as the holder of all of the common securities of an RGA trust, we can increase or
decrease the number of trustees of each trust, subject to the requirement under Delaware law that there be a trustee in
the State of Delaware and to the provisions of the Trust Indenture Act of 1939 (the �Trust Indenture Act�). The amended
and restated trust agreement will set forth the duties and obligations of the trustees. A majority of the trustees of each
RGA trust will be employees or officers of or persons who are affiliated with RGA, whom we refer to as
�administrative trustees.�

One trustee of each RGA trust will be an institution, which we refer to as the �property trustee,� that is not affiliated
with RGA and has a minimum amount of combined capital and surplus of not less than $50,000,000, which will act as
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property trustee and as indenture trustee for the purposes of compliance with the provisions of the Trust Indenture Act,
under the terms of the applicable prospectus supplement. Unless otherwise indicated in the applicable prospectus
supplement, the property trustee will maintain exclusive control of a segregated, non-interest bearing �payment account�
established with The Bank of New York Mellon Trust Company, N.A. to hold all payments made on the junior
subordinated debt securities for the benefit of the holders of the trust securities of each RGA trust. In addition, unless
the property trustee maintains a principal place of business in the State of Delaware and otherwise meets the
requirements of applicable law, one trustee of each RGA trust will be an institution having a principal place of
business in, or a natural person resident of, the State of Delaware, which

6
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we refer to as the �Delaware trustee.� As the direct or indirect holder of all of the common securities, RGA will be
entitled to appoint, remove or replace any of, or increase or reduce the number of, the trustees of each RGA trust,
except that if an event of default under the junior subordinated indenture has occurred and is continuing, only the
holders of preferred securities may remove the Delaware trustee or the property trustee. RGA will pay all fees and
expenses related to the RGA trust and the offering of the preferred securities and the common securities.

Unless otherwise specified in the applicable prospectus supplement or other offering material, the property trustee
for each RGA trust will be The Bank of New York Mellon Trust Company, N.A. Unless otherwise specified in the
applicable prospectus supplement, the Delaware trustee for each RGA trust will be BNY Mellon Trust of Delaware,
an affiliate of The Bank of New York Mellon Trust Company, N.A., and its address in the state of Delaware is
Bellevue Park Corporate Center, 301 Bellevue Parkway, 3rd Floor, Wilmington, Delaware 19809. The principal place
of business of each RGA trust is c/o Reinsurance Group of America, Incorporated, 1370 Timberlake Manor Parkway,
Chesterfield, Missouri 63017-6039, telephone (636) 736-7000.

The RGA trusts will not have separate financial statements. The statements would not be material to holders of the
preferred securities because the trusts will not have any independent operations. Each of the trusts exists solely for the
reasons provided in the amended and restated trust agreement and summarized above. Unless otherwise provided in
the applicable prospectus supplement or other offering material, RGA will pay all fees and expenses related to each
RGA trust and the offering of its preferred securities, including the fees and expenses of the trustee.

USE OF PROCEEDS

Unless otherwise stated in the prospectus supplement or other offering material, we will use the net proceeds from the
sale of any securities offered by RGA for general corporate purposes, including the funding of our reinsurance
operations. Except as otherwise described in a prospectus supplement or other offering material, the proceeds from the
sale by any RGA trust of any preferred securities, together with any capital contributed in respect of common
securities, will be loaned to RGA in exchange for RGA�s junior subordinated debt securities. Unless otherwise stated
in the prospectus supplement or other offering material, we will use the borrowings from the RGA trusts for general
corporate purposes, including the funding of our reinsurance operations. Such general corporate purposes may
include, but are not limited to, repayments of our indebtedness or the indebtedness of our subsidiaries. Pending such
use, the proceeds may be invested temporarily in short-term, interest-bearing, investment-grade securities or similar
assets. The prospectus supplement or other offering material relating to an offering will contain a more detailed
description of the use of proceeds of any specific offering of securities. Except as may otherwise be specified in the
applicable prospectus supplement, we will not receive any proceeds from any sales of securities by any selling
security holder.

SELLING SECURITY HOLDERS

We may register securities covered by this prospectus for re-offers and resales by any selling security holders to be
named in a prospectus supplement. Because we are a well-known seasoned issuer, as defined in Rule 405 of the
Securities Act, we may add secondary sales of securities by any selling security holders by filing a prospectus
supplement with the SEC. We may register these securities to permit selling security holders to resell their securities
when they deem appropriate. A selling security holder may resell all, a portion or none of such security holder�s
securities at any time and from time to time. Selling security holders may also sell, transfer or otherwise dispose of
some or all of their securities in transactions exempt from the registration requirements of the Securities Act. We do
not know when or in what amounts any selling security holders may offer securities for sale under this prospectus and
any prospectus supplement. We may pay some or all expenses incurred with respect to the registration of the securities
owned by the selling security holders. We will provide a prospectus supplement naming any selling security holders,
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the amount of securities to be registered and sold and any other terms of securities being sold by each selling security
holder.
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RATIO OF EARNINGS TO FIXED CHARGES AND

RATIO OF COMBINED FIXED CHARGES AND PREFERENCE DIVIDENDS TO EARNINGS

The following table sets forth our ratios of earnings to fixed charges and earnings to fixed charges, excluding interest
credited under reinsurance contracts, for the periods indicated.

For purposes of computing the consolidated ratio of earnings to fixed charges, earnings consist of net earnings from
continuing operations adjusted for the provision for income taxes and fixed charges. Fixed charges consist of interest
and discount on all indebtedness, distribution requirements of wholly-owned subsidiary trust preferred securities and
floating rate insured notes and one-third of annual rentals, which we believe is a reasonable approximation of the
interest factor of such rentals. We have not paid a preference security dividend for any of the periods presented and
accordingly have not separately shown the ratio of combined fixed charges and preference dividends to earnings for
these periods.

The information below regarding RGA�s ratio of earnings to fixed charges excluding interest credited under
reinsurance contracts is not required; however, we believe it provides useful information on the coverage of fixed
charges that are not related to our products.

Years Ended December 31, Three Months
Ended

March 31, 2014  2009    2010    2011    2012    2013  
Ratio of earnings to fixed charges 2.3 2.9 2.7 2.8 2.0 2.3

Ratio of earnings to fixed charges excluding interest
credited under reinsurance contracts 7.5 8.7 7.3 8.4 5.5 6.0

DESCRIPTION OF THE SECURITIES WE MAY OFFER

We, any RGA trust, or any selling security holder may offer or sell from time to time, in one or more offerings, the
following securities:

� debt securities, which may be senior, subordinated or junior subordinated;

� shares of common stock;

� shares of preferred stock;

� depositary shares;

� warrants exercisable for debt securities, common stock or preferred stock;
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� purchase contracts;

� preferred securities of an RGA trust that are guaranteed by RGA; or

� units consisting of two or more of such securities.
This prospectus contains a summary of the material general terms of the various securities that we, any RGA trust, or
any selling security holder may offer. The specific terms of the securities will be described in a prospectus supplement
or other offering material, which may be in addition to or different from the general terms summarized in this
prospectus. Where applicable, the prospectus supplement or other offering material will also describe any material
United States federal income tax considerations relating to the securities offered and indicate whether the securities
offered are or will be listed on any securities exchange. The summaries contained in this prospectus and in any
prospectus supplements or other offering material do not contain all of the information or restate the agreements under
which the securities may be issued and do not contain all of the information that you may find useful. We urge you to
read the actual agreements relating to any securities because they, and not the summaries, define your rights as a
holder of the securities. If you would like to read the agreements, they will be on file with the SEC, as described under
�Where You Can Find More Information� and �Incorporation of Certain Documents by Reference� on page 2.
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The terms of any offering, the initial offering price, the net proceeds to us and any other relevant provisions will be
contained in the prospectus supplement or other offering material relating to such offering.

DESCRIPTION OF DEBT SECURITIES OF RGA

The following description of the terms of the debt securities sets forth the material terms and provisions of the debt
securities to which any prospectus supplement or other offering material may relate. The particular terms of the debt
securities offered by any prospectus supplement and the extent, if any, to which such general provisions may apply to
the debt securities so offered and any changes to or differences from those general terms will be described in the
prospectus supplement or other offering material relating to such debt securities. The debt securities will be either our
senior debt securities or subordinated debt securities, or our junior subordinated debt securities, which may, but need
not be, issued in connection with the issuance by an RGA trust of its trust preferred securities.

The Indentures

The senior and subordinated debt securities will be issued in one or more series under an Indenture dated as of
August 21, 2012 between us and The Bank of New York Mellon Trust Company, N.A., as trustee. The junior
subordinated debt securities will be issued in one or more series under a Junior Subordinated Indenture, to be entered
into between us and The Bank of New York Mellon Trust Company, N.A., as trustee. The statements herein relating
to the debt securities and the indentures are summaries and are subject to the detailed provisions of the applicable
indenture. Reference is hereby made to the Indenture, which has been filed as an exhibit to the Current Report on
Form 8-K filed on August 21, 2012 and incorporated by reference in this registration statement. The Indenture is, and
the Junior Subordinated Indenture will be, subject to and governed by the Trust Indenture Act. The description of the
indentures set forth below assumes that we have entered into the indentures. We will execute the Junior Subordinated
Indenture when and if we issue junior subordinated debt securities.

General

The indentures do not limit the aggregate amount of debt securities which we may issue. We may issue debt securities
under the indentures up to the aggregate principal amount authorized by our board of directors from time to time.
Except as may be described in a prospectus supplement or other offering material, the indentures will not limit the
amount of other secured or unsecured debt that we may incur or issue.

The debt securities will be our unsecured general obligations. The senior debt securities will rank with all our other
unsecured and unsubordinated obligations. The subordinated debt securities will be subordinated and junior in right of
payment to all our present and future senior indebtedness to the extent and in the manner set forth in the applicable
prospectus supplement or other offering material. Unless otherwise specified in the applicable prospectus supplement
or other offering material, the junior subordinated debt securities that we may issue to one of the RGA trusts will be
subordinated and junior in right of payment to all our present and future indebtedness, including any senior and
subordinated debt securities issued under the indenture to the extent and in the manner set forth in the junior
subordinated indenture. See �� Subordination,� beginning on page 15. The indentures will provide that the debt securities
may be issued from time to time in one or more series. We may authorize the issuance and provide for the terms of a
series of debt securities pursuant to a supplemental indenture.

We are a holding company. As a result, we may rely primarily on dividends or other payments from our operating
subsidiaries to pay principal and interest on our outstanding debt obligations, and to make dividend distributions on
our capital stock. The principal source of funds for these operating subsidiaries comes from their current operations.
We can also utilize investment securities maintained in our portfolio for these payments.
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Applicable insurance regulatory and other legal restrictions limit the amount of dividends and other payments our
subsidiaries can make to us. Our subsidiaries have no obligation to guarantee or otherwise pay amounts due under the
debt securities. Therefore, the debt securities will be effectively subordinated to all indebtedness and

9

Edgar Filing: REINSURANCE GROUP OF AMERICA INC - Form S-3ASR

Table of Contents 23



Table of Contents

other liabilities and commitments of our subsidiaries, including claims under reinsurance contracts, debt obligations
and other liabilities incurred in the ordinary course of business. As of March 31, 2014, our consolidated short- and
long-term indebtedness aggregated approximately $2,264.5 million, we had other liabilities of $639.0 million reflected
in our financial statements, and our subsidiaries had approximately $31.2 billion of outstanding liabilities reflected in
our financial statements, which includes $484.7 million of liabilities associated with the floating rate insured notes
issued by our subsidiary, Timberlake Financial, L.L.C. We will disclose material changes to these amounts in any
prospectus supplement or other offering material relating to an offering of our debt securities. In the event of a default
on any debt securities, the holders of the debt securities will have no right to proceed against the assets of any
insurance subsidiary. If the subsidiary were to be liquidated, the liquidation would be conducted under the laws of the
applicable jurisdiction. Our right to receive distributions of assets in any liquidation of a subsidiary would be
subordinated to the claims of the subsidiary�s creditors, except to the extent any claims of ours as a creditor would be
recognized. Any recognized claims of ours would be subordinated to any prior security interest held by any other
creditors of the subsidiary and obligations of the subsidiary that are senior to those owing to us.

The applicable prospectus supplement or other offering material relating to the particular series of debt securities will
describe specific terms of the debt securities offered thereby, including any terms that are additional or different from
those described in this prospectus (Section 3.1 of each indenture).

Unless otherwise specified in the applicable prospectus supplement or other offering material, the debt securities will
not be listed on any securities exchange.

None of our shareholders, officers or directors, past, present or future, will have any personal liability with respect to
our obligations under the indenture or the debt securities on account of that status. (Section 1.14 of each indenture).

Form and Denominations

Unless otherwise specified in the applicable prospectus supplement or other offering material, debt securities will be
issued only in fully registered form, without coupons, and will be denominated in U.S. dollars issued in denominations
of U.S. $1,000 and any integral multiple thereof. (Section 3.2 of each indenture).

Global Debt Securities

Unless otherwise specified in a prospectus supplement or other offering material for a particular series of debt
securities, each series of debt securities will be issued in whole or in part in global form that will be deposited with, or
on behalf of, a depositary identified in the prospectus supplement or other offering material relating to that series.
Global securities will be registered in the name of the depositary, which will be the sole direct holder of the global
securities. Any person wishing to own a debt security must do so indirectly through an account with a broker, bank or
other financial institution that, in turn, has an account with the depositary.

Special Investor Considerations for Global Securities. Under the terms of the indentures, our obligations with respect
to the debt securities, as well as the obligations of each trustee, run only to persons who are registered holders of debt
securities. For example, once we make payment to the registered holder, we have no further responsibility for that
payment even if the recipient is legally required to pass the payment along to an individual investor but fails to do so.
As an indirect holder, an investor�s rights relating to a global security will be governed by the account rules of the
investor�s financial institution and of the depositary, as well as general laws relating to transfers of debt securities.

An investor should be aware that when debt securities are issued in the form of global securities:
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� the investor must look to his or her bank or brokerage firm for payments on the debt securities and protection of
his or her legal rights relating to the debt securities;

� the investor may not be able to sell interests in the debt securities to some insurance or other institutions that are
required by law to hold the physical certificates of debt that they own;

� the depositary�s policies will govern payments, transfers, exchanges and other matters relating to the investor�s
interest in the global security; and

� the depositary will usually require that interests in a global security be purchased or sold within its system using
same-day funds.

Neither we nor the trustees have any responsibility for any aspect of the depositary�s actions or for its records of
ownership interests in the global security, and neither we nor the trustees supervise the depositary in any way.

Special Situations When the Global Security Will Be Terminated. In a few special situations described below, the
global security will terminate, and interests in the global security will be exchanged for physical certificates
representing debt securities. After that exchange, the investor may choose whether to hold debt securities directly or
indirectly through an account at the investor�s bank or brokerage firm. In that event, investors must consult their banks
or brokers to find out how to have their interests in debt securities transferred to their own names so that they may
become direct holders.

The special situations where a global security is terminated are:

� when the depositary notifies us that it is unwilling, unable or no longer qualified to continue as depositary,
unless a replacement is named;

� when an event of default on the debt securities has occurred and has not been cured; or

� when and if we decide to terminate a global security. (Section 3.4 of each indenture).
A prospectus supplement or other offering material may list situations for terminating a global security that would
apply only to a particular series of debt securities. When a global security terminates, the depositary, and not us or one
of the trustees, is responsible for deciding the names of the institutions that will be the initial direct holders.

Original Issue Discount Securities

Debt securities may be sold at a substantial discount below their stated principal amount and may bear no interest or
interest at a rate which at the time of issuance is below market rates. Important federal income tax consequences and
special considerations applicable to any such debt securities will be described in the applicable prospectus
supplement.

Indexed Securities
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If the amount of payments of principal of, and premium, if any, or any interest on, debt securities of any series is
determined with reference to any type of index or formula or changes in prices of particular securities or commodities,
the federal income tax consequences, specific terms and other information with respect to such debt securities and
such index or formula and securities or commodities will be described in the applicable prospectus supplement or
other offering material.

Foreign Currencies

If the principal of, and premium, if any, or any interest on, debt securities of any series are payable in a foreign or
composite currency, the restrictions, elections, federal income tax consequences, specific terms and other information
with respect to such debt securities and such currency will be described in the applicable prospectus supplement or
other offering material.
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Payment

Unless otherwise indicated in the applicable prospectus supplement or other offering material, payments in respect of
the debt securities will be made in the designated currency at the office or agency of RGA maintained for that purpose
as RGA may designate from time to time, except that, at the option of RGA, interest payments, if any, on debt
securities may be made by checks mailed to the holders of debt securities entitled thereto at their registered addresses.
(Section 3.7 of each indenture).

Payment of Interest With Respect to Debt Securities

Unless otherwise indicated in an applicable prospectus supplement or other offering material, payment of any
installment of interest on debt securities will be made to the person in whose name such debt security is registered at
the close of business on the regular record date for such interest. (Section 3.7 of each indenture).

Transfer and Exchange

Unless otherwise indicated in the applicable prospectus supplement or other offering material, debt securities will be
transferable or exchangeable at the agency of RGA maintained for such purpose as designated by RGA from time to
time. Debt securities may be transferred or exchanged without service charge, other than any tax or other
governmental charge imposed in connection with such transfer or exchange. (Section 3.5 of each indenture).

Consolidation, Merger, Conveyance, Sale of Assets and Other Transfers

We may not consolidate with or merge with or into or wind up into, whether or not we are the surviving corporation,
or sell, assign, convey, transfer or lease substantially all of our properties and assets, in one transaction or a series of
related transactions, to any person, unless:

� we are the surviving corporation or the surviving corporation or other person is organized and existing under the
laws of the United States or one of the 50 states, any U.S. territory or the District of Columbia, and assumes the
obligation to pay the principal of, and premium, if any, and interest on all the debt securities and to perform or
observe all covenants of each indenture; and

� immediately after the transaction, there is no event of default, and no event which after notice or lapse of time,
or both, would become an event of default, under each indenture. (Section 9.1 of each indenture).

Upon the consolidation, merger or sale, the successor corporation formed by the consolidation, or into which we are
merged or to which the sale is made, will succeed to, and be substituted for us under each indenture. (Section 9.2 of
each indenture).

Unless a prospectus supplement or other offering material relating to a particular series of debt securities provides
otherwise, the indenture and the terms of the debt securities will not contain any covenants designed to afford holders
of any debt securities protection in a highly leveraged or other transaction involving us, whether or not resulting in a
change of control, which may adversely affect holders of the debt securities.

Option to Extend Interest Payment Period
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If indicated in the applicable prospectus supplement or other offering material, we will have the right, as long as no
event of default under the applicable series of debt securities has occurred and is continuing, at any time and from
time to time during the term of the series of debt securities to defer the payment of interest on one or more series of
debt securities for the number of consecutive interest payment periods specified in the applicable prospectus
supplement or other offering material, subject to the terms, conditions and covenants, if any, specified in the
prospectus supplement or other offering material, provided that no extension period may extend beyond the stated
maturity of the debt securities. Material United States federal income tax consequences and special considerations
applicable to these debt securities will be described in the applicable prospectus supplement or
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other offering material. Unless otherwise indicated in the applicable prospectus supplement or other offering material,
at the end of the extension period, we will pay all interest then accrued and unpaid together with interest on accrued
and unpaid interest compounded semiannually at the rate specified for the debt securities to the extent permitted by
applicable law. However, unless otherwise indicated in the applicable prospectus supplement or other offering
material, during the extension period neither we nor any of our subsidiaries may:

� declare or pay dividends on, make distributions regarding, or redeem, purchase, acquire or make a liquidation
payment with respect to, any of our capital stock, other than:

(1) purchases of our capital stock in connection with any employee or agent benefit plans or the satisfaction of our
obligations under any contract or security outstanding on the date of the event requiring us to purchase capital stock,

(2) in connection with the reclassifications of any class or series of our capital stock, or the exchange or conversion of
one class or series of our capital stock for or into another
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