Prospectus Supplement
(To Prospectus dated April 27, 2005)
$2,000,000,000

MetlLife

$1,000,000,000 5.00% Senior Notes due 2015
$1,000,000,000 5.70% Senior Notes due 2035

MetLife, Inc. is offering $1,000,000,000 aggregate principal amount of its 5.00% senior notes due June 15,
2015 and $1,000,000,000 aggregate principal amount of its 5.70% senior notes due June 15, 2035. We will pay
interest on the senior notes semi-annually on June 15 and December 15 of each year, beginning on December 15,
2005. We may, at our option, redeem the senior notes of each series, in whole at any time or in part from time to
time, before maturity at the “make-whole” redemption prices described in this prospectus supplement. In addition,
if our acquisition of the U.S. Operations of Citigroup L&A (as defined herein} is not consummated or is
terminated on or prior to September 30, 2005, we may, at our option, redeem the senior notes of each series, in
whole (but not in part), at the applicable redemption prices described in this prospectus supplement, which are less
favorable to investors than the “make-whole™ prices described in the preceding sentence, by mailing notice of our
election to registered holders of such senior notes on or before October 7, 2005,

The senior notes will be our unsecured obligations and will rank equally in right of payment with all our
existing and future unsecured, unsubordinated indebtedness.

See “"Risk Factors” beginning on page S-12 of this prospectus supplement to read about important factors
you should consider before buying the senior notes.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or
disapproved of these securities or passed upon the accuracy or adequacy of this prospectus supplement or the
accompanying prospectus. Any representation to the contrary is a criminal offense,

Proceeds, Before

Price 10 Underwriting Expenses, to
Investors{t) Discount Meilife, Inc.
Per Senior Note due 2015 .. ... .................. 29.729% 0.400% 99.329%
Senior Notes due 2015 Total . .................. $ 997,290,000 $ 4,000,000 $ 993,290,000
Per Senior Note due 2035 .......coiviiiininnn. 99.759% 0.750% 99.009%
Senior Notes due 2035 Total ................... $ 997,590,000 $ 7,500,000 $ 990,090,000
Total ..o e $1,994 880,000 $11,500,000 $1,983,380,000

(1) Plus accrued interest, if any, from June 23, 2005.

We do not currently intend to list either series of senior notes on any securities exchange. Currently there
is no public market for either series of senior notes.

Delivery of the senior notes, in book-entry form only, is expected to be made through The Depository
Trust Company on or about June 23, 2005.

Banc of America Securities LL.C Goldman, Sachs & Co.

JPMorgan

Deutsche Bank Securities

Wachovia Securities

A.G. Edwards

ABN AMRO Inec. BNP PARIBAS HSBC Piper Jaffray Raymond James Wells Fargo Securities
Guzman & Company Ramirez & Co., Ine,  Siebert Capital Markets Toussaint Capital Partners The Williams Capital Group, L.P.

Prospectus Supplement dated June 20, 2005.
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You should rely only on the information contained or incorporated by reference in this prospectus
supplement and the accompanying prospectus. Neither we ner the ';underwriters have authorized anyone to
provide you with additional or different information. If anyone provided you with additional or different
information, you should not rely on it. Neither we nor the underwriters are making an offer to sell these
securities in any jurisdiction where the offer or sale is not permitted. You should assume that the
information contained in this prospectus supplement, the accompanying prospectus and the documents
incorporated by reference is accurate only as of their respective dates. MetLife’s busiress, financial
condition, results of operations and prospects may have changed since those dates.

In connection with this offering, Banc of America Securities LEC or its affiliates may over-allet or effect
transactions with a view to supporting the market price of each series of senior notes at a level higher than
that which might otherwise prevail for a limited period. However; there is no obligation on the stabilizing
agent to do this. Such stabilizing, if commenced, may be discontinued at any time and must be brought to an
end after a limited period, N

The senior notes of -each series are offered for sale in those jurisdictions in the United States, Europe,

Asia and elsewhere where it is lawful to make such offers. The distribution of this prospectus supplement and

the accompanying prospectus and the offering or sale of the senior notes in some jurisdictions may be

restricted by law. Persons into whose possession this prospectus supplement and the accompanying prospectus

come are required by us-and the underwriters to inform themselves about and to observe any applicable

restrictions. This prospectus supplement and the accompanying prospectus may not be used for or in

- connection with an offer or solicitation by any person in any jurisdiction in which that offer or solicitation is not
authonized or to any person to whom it is unlawful to make that offer or solicitation. See “Offering

L]

Restrictions’ in this prospectus supplement.



ABOUT THIS PROSPECTUS SUPPLEMENT

You should read this prospectus supplement along with the accompanying prospectus carefully before
you invest. Both documents contain important information you should- consider before making ‘your
investment decision. This prospectus supplement and the accompanying prospectus contain the terms of this
offeririg of senior notes. The accompanying prospectus contains informationi about our securities generally,
some of which does not apply to the senior notes covered by this prospectus supplement. This prospectus
supplement may add, update or change information in the accompan}nng prospectus. If the information in this
prospectus supplement is inconsistent with any information in the accompanying prospectas, the information
in this prospectus supplement will apply and will supersede the inconsistent information in the accompanying
prospectus.

It is important for you to read and consider all information contained in this prospectus supplement and
the accompanying prospectus in making your investment decision. You should also read and consider the
additional information under the caption “Where You Can Find More Information” in the accompanying
prospectus. -

Unless otherwise stated or the context otherwise requires, references in this prospectus supplement and
the accompanying prospectus to “MetLife,” “we,” “our,” or “us” refer to MetLife, Inc., together with
Metropolitan Life Insurance Company (“Metropolitan Life™), and their respective direct and indirect

subsidiaries, while references to “MetLife, Inc.” refer only to the holding company on an unconsolidated basis.
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- SUMMARY .

This summary contains. bas:c mformat:on about us and lhts oﬁ”ermg Because it is a summary, it does not
contain all of the information. that you should consider before-investing.in_the senior notes. You should read
this entire prospeciit_s_?supplemem carefully, including the-sectio nutled R:sk Factors,” our fiidnéial
statements and the notes- théréto - incorporated by references-in
accompanying prospectus, before making an investment dec:sron

) MetLifé :

We are a leadmg prov1der of insurance and other ﬁnanmal _services to individual and institutional -

customers. We offer= hf “insurance, annuities, automobile?, “an owners insurance and retail bankmg
services to individuals;-as-well:as: -group insurance, reinsurance-an

to corporations and other institutions. We serve individuals in dpproxfm_zttely '3 miltion houscholds in the
United States and p_r@ﬂc_bp_neﬁts to 37 million employees and famlly members through their plan sponsors,
including 88 of the “top one hundred FORTUNE® 500 companies” Outside the United States, we serve
approximately 9 million Customers. through direct insurance operatlon i, Argcntma Brazil, Chile, China,

Hong Kong, India, Indonesm Mex1co South Korea, Taiwan and Uruguay

We are one of the largest -insurance and financial scrv1ces__compames inthe United States. We behcve
that our franchises arEI ‘brand names uniquely position us t_o-b “the>preeminent provider of protection and
savings and mvestmcnt_pr_odﬁs_m the United States. In addmon our- mternatlonal operations are focused on
markets where the dcmand for insurance, savings and mvestment roducts 1s expcctcd to grow rapidly in the

future. R

We dmdc our busmess mto ﬁve operating segments:

. Insnmtronal (4]% of - 2004 revenues). QOur Inst:tutaon

insurance and fetitement & savings products and services: fo corporatlons and other institutions.

» Qur group.insurance. products and services “inchide “group life. insurance, non-medical health.
insurance products such as accidental death and dlsmcmbcrmént long -term care, short- and. Eong—
term disability and dental insurance, and related admlmstratlve services. We offer group insurance
products. as cmploycr-pa:d benefits or as voluntary benefits where all or a portion of the premiums
are paid by the employee. We have built a leadmg position-in- the U.S. group insurance market
through long- standing relationships with many of- the: largest corporate employers in the United
States. We. distribute our group insurance products and-services, through a regional sales force

consisting, as of December 31, 2004, of 374 marketing’ rep_resentdtlvcs Voluntary products are sold
through the. same sales channels, as well as by specmhsts for: these products,

+ Our institutional retlrcmcnt & savings products afidTer services mcludc an array of annuity and
investmént products, as well as bundled administrative and invéstment services sold to sponsors' of
small- and:midzsized 401 (k) and other defined CO]‘lIl’lbuthl’l ‘plans, guaranteed interest products and

other stablé.valli¢ products, accumulation and i income anmuities,: .and separate account contracts for. |

the investment of défined benefit and defined .contribution - plan assets. We distribute retirement &
savings products-and services through dedicated sales teams and rclatlonshlp managers located in 21.
offices” around the country, as well as through the distribution:channels in the Individual segment- and
in the -group -insurance. area, which enable us-to= bet ach and service customers, brokers; =

consultants and_ other intermediaries.

+ Individual’ (33% of 2004 revenues). Our Individual scgment offers. a wide variety of protection and
asset accumulation . products aimed at serving the ﬁnanc;a] _needs of our individual customers -
throughout their &ntite 1ifé cycle. Individual segment’ products ‘include traditional, universal and
variable life insurance and variable and fixed annuities, as well as disability insurance, long-term care-
insurance products mutual funds and other products oﬂ'cred by our other businesses. s

cgment offers a broad range of group -

rétirement & savings products and services:_-



= '_ _+ The Methfe Fman{:zai Sanfzces career agency syster, which t"ocu"ses -0 Iarga mlddfe»mcomc and
{ .= - . affluent markets, inc udmg muittcultural markets had 5,597 agents under contract in 126 agencies at
: - Drecember 31, 2{364 = : : : -

« New England Fmangai’s general agcncy system, which targets high. ne! worth mdmdu.a}s owners of
I small businesses and exésutives-of small- 1o medium-sized campamas and included 58 general
1.2 agencies providing supportig. 2‘383 agent:, and g network of 1ndcpcndem brokers “throtghout the .

N United States at I_')e«:embcr at, 2@04 - :

. -=+ Independent dibmbﬁﬁmae ch i managed primarily by GenAmcncaAFmancm! a company that
=- . markets a portfolip-of ; mdmdval Tlife-insurance, annuity contiacts, and related financial services to
high net-worth mdmdua}s and small- to medium-sized businesses_ through 1,654 independent
gencral agencies as—of December 31, 2004. The GenAmerica distribufionsystem includes 380
indecpendent generat apents who-act as independent contractors and prodhiced at teast $25,000 in
_ - frst-year insurance sales7if 2004, Other independent distribution channe}s include independent _
_- . _ . general agents, financials advzsors, censuhants brokerage generai dgcneies and other independent
marketing. orgamzatzens R ) SRR Z

=

= = - e

» Reinsurance (10% of 2004 revetmesf Our Reinsurance segmcnt ix pnmz—miy compmed of our interest

1 % _- in the life reinsurance business of Reinsurance Group of America, fncorporated-(“RGA”), a publicly

traded company (NYSE:=RGA), dnd our ancillary life reinsurance bisiness- Metlife, Inc. ownfzd
T * approximately 52% of RGA™S outstdndmg common shares at Dﬂcembcr 31,‘2{)04

. T = —m._ﬁv...._.'—, -

. Aum & Home { 8% af 2004 repenuea) 0ur Avio & Home scgmem oﬁers pcrsonal hncs property and
casualty inswrance directly 10 empioyees throngh cmpioyer-spamﬁrcd programs as-well as through a
vanety of retail dlSh‘lehGR channeis mcluchng thc MeiLlfb Fmanclal Scmees career agency system,

2 e

K Intemanonai (7% of 2004 en.!zes) Our International segment prov;des hfe msuram:& accident and

©.2¥ . we operate in Mexxw “and C’hﬂe (whmh gcnerated approxzmateiy 93% of our 2004 Latin Amcrxca

el premmms and {ees), &3 weﬂw'&s Branl*Argentma and Uruguay. In.ihe As;afPamﬁc region We aperate

", =~ $2:8 billian. At March 31,2005, é&‘e‘ﬁé’d Cafha and invested assets of $244. 9 bﬂim
- and sharahc!ders equity of 523 {) bﬁho P :

- in South Korea and Ta:wan (whlch generatcd approx;mately 95% of our. tatal 2004 Asw premmms and

Cerporate & O(her caontaing the excess capltai not a!locafcd o the opcratmg scgments various start-up.
_entities, including MetLife Bank, National Association, a national-bank; and run-off eatities, as well as the =f -
‘ élimination of all mtersegmem Amounts: -Additionally, our asset management busmess including amounts ™ |~
reported as discontinued operitionssis: mciudcd in the resulis of opnratmns for Corporate &. Other.

2004 ‘we had total revenue-of $38: 8}11&11012 ‘and net income of
total assets of $362.7 bittion

S Far the year cndedeegemherfB | B

ce -6 “

health i insurance, annmtles and remcmcni & s;avmgs pmducts io bmh mdmdnais and groups. We focus -f--




Acqulsmon of the Citigroup Life Insurance and Annultles Business -

On January 31 2005 MetLlfe Inc. entered into a dcﬁmtrve agrccment to acquire for $11.5 b]ihon
subject to certain- ciosmg ad}ustments all of the outstanding:she sharcs ‘of capltal stock held by Citigroup lnc

(“Cltlgroup "y and its afﬁllatcs of certam of the domestlc and mternatlonai life lnsurancc subsidiaries of

Cmgroup distribution: channcls subject to appropriate su1tab1hty and other standards, including the competiz,
tiveness of our prodictsTand-the financial strength of our providérs==These channels include CitiStreet
Retirement Services, Smith Barney, Citibank branches-and, Primerica F1nanc1a1 Services in the United States
and various Cltagroup consumer businesses internationally. ~

Overview of Cltlgmup L&A

Cltlgroup L&A: prowdes insurance and other ﬁnanc1al Services. tofa ‘broad spectrum of individual and
institutional customers in-the United States and select international markets: Citigroup L&A’s U.S. business
principally operates through. The Travelers Insurance Company. (“TIC?) based in Hartford, Connecticut.
Citigroup L&A’s jnternational business operates in sevéral countrics, “which include wholly-owned subsidiaries
in Australia, Brazil; Argentma ‘the United Kingdom, Bclg;um_ and land-and-a joint venture in each of Japan | -
and Hong Kong. Crt;groﬁp_ I:&A also includes certain mdw]du : fe and retail annuity businesses in run- off

status since 2003, - L -

At December.__’,-l:,-:' Od';—-Ci_.tigroup L&A’s total assets werc} ;t?;ilg_ion;-approximately 96% of which-wag
associated with domestic’ operations. Citigroup L&A’s net-ingar * the year ended December 31, 2004 was
$901 million, to whrch domcstlc and international operdtlons coutrlbuted 91 % and 9%, respectively.

Citigroup L&A U. S.. Operatmns o “ :

Citigroup L&A’ prmc:pal U.S. product offerings include: -

. Retail annuity products including fixed and variable defcrred annurtles and payout annuities. Citigroup
L&A distributés its individual annuity products through=Citigroup affiliated channels ($3.9 billion of ~
individual annuity- premivm and deposits in 2004):-and -non? “affiliated channels ($1.8 billion- of
individual annuity premium and deposits in 2004). The Citigroup affiliated channels include CitiStreet
Retirement Services, Smith Barney, Citibank branches-and Prlmenca Financial Services. Non-
affiliated channels mc}ade a nationwide network of independent- fmanczal professionals and indepen= | -
dent broker-dealérs;’ mcludmg Morgan Stanley, Mérrill Lynch-&:€o; Fidelity, AXA and Wachovia- |
Securities. )

als, who accountcd for $745 million of the $964 mllhon of total 7hfo insurance sales for 2004.

. Insatunonal annmty products including msututlonal pcnsmns guaranteed investment contracts
(“GI1Cs”), payout annuities, group annuities sold to cmploycr-sponsored retirement and savings plans,
structured settléments and funding agreements. C1t1group L&A 5 mstltutlonal annuity products dre
sold through direct sales and various mtcrmedlanes -

Citigroup L&A Intematwnal Operatwns

Citigroup L&A’s mtematlonal operations offer a variety of insurance products including credit insurance,
basic indemnity. pohmes -(such.as accident and health- products), tradltionﬁl term life, group life,-whole-life . . 4=
endowment, fixed-and-variable.annuities, pension annuities -and unit- hnked policies. Citigroup L&A d1str1b-_ :
utes its products in mternahonal markets primarily through C]tlgroup siconsumer businesses, including its




“ '-networks agencies and dn—ect saies agentsJ S ==

' f'f" ““Our definitive agreement wit

Al
Hi

- ‘—retall bankrng, credit card and “consimer finance franchises, as well as through non- proprretary channels.

International sales are also—conducted through direct mail and tclemarketmg "branch sales, wholesaling

Fmanemg of the Purchase Priee o ._w - U _

Citigroup to acquire the Citigroup. L&A business (the “Acquisition
Agreement ') permits us to pay up to §3 billion of the $11.5 billion purohdse pricg~(with the amount to be

" | . determined by us) to Citigroup-in-Met] fe-,_- Inc.’s common stock {or, in the: circuinstances described below in

“Proposed "Acquisition of the Citigroup Life ]nsurance and Annuities BuSiness,” non-voting convertible
parnczpatmg preferred stogk). We-cuitently intend ‘to-pay $1 billion of the purchase. pr;ce in gommon stock.
The “remainder of the purchasep .be pc'ud in.cash.

) ‘We intend to finance the eash portion of the purchase price through a.combination of dmdends from our
insurance subsidiaries (which “have already been paid}, proceeds from the issuance of commercial paper and

r_proceeds from offerings of various_other=forms .of -securities (in whreh apprexrmateiy '$2,043 million net
proceeds have been received), mciudmg __" o Lot

| - .+ our Floating Rate Non- Cumulalrve Preferred Stock, Series A (the “senes A preferred shares”), Wthh

_ we issued on June I3, 2{}05 Tl

=+ our 6.50% Non- Cumulatlve Preferred Stock, Series B (the “senes B preferred shares”), which we
issued on June 16 2005 i : : -G me

- «our 6.375% rnandatonly eonve trb e common equity units which we: expect _l_

+-the senior notes offered hereby dnd~ -- e T

« the expected issuance of Sterhrig denominated senior notes.

"~ =_ .In the event that any of the- proposed oﬂ"ermgs of mandatorily convembie e__;mon equity units and senior

" notes caninot be completed on cominercially acceptable terms, we may borrow iip-to §7-billion, reduced by the

{ amount financed from securities offerings already completed, under a bridge financing facility. We com- | .
- meneed the oﬂ"ermg of Sterimg denormnated semor notes eoneurrently wzth th:s oﬁ'enng of senior notes. The

L pro forma adjustment 3{t) ‘in ° “Unaudﬁed Pro Forma Condensed Consohdated Fmancaal Informanon for
further discussion of the f'mancm :

Strategle Rationale

_ - ,_' . Subsmnt:a!ly enhanced - scale mid market position in individual hfe and anmuty products. The
f Acqu:srtron srgmﬁoantiy enhances our posrt:on in products we knowuweﬂ I | partrcular it mcreases the

- life and annunty markets As a‘result of the Acquisition, as of March 3;1 2005 based on data from
T 7 LIMRA, we will become the ieadmg setler-of individual life insurance products in the Wnited States, as
__measured by premium doliars “and the second largest seller of mdrvxduai anmntres in the United States,

{7~ as measured by total mdrvrduaf mmurry sales. T LT

. Hrghly complementmy a‘rstrrbutwn channels. There is very liftié oif‘EﬁaE between our distribution

-~ " systems and those of Citigroup L&A As part of the Acquisition, we. will. emer into ten—year distribution
.= *agrecments with Cltxgrdﬁp,—,ivhrch will give us access to certain-Citigroup distfibution channels. In
_addition, we will gain expanded:distribution capabilities to sell individpal -life products through
independent financial professionals, with whom we have bad only 2. limited presence until now.

Citigroup L&A adds mdepcndent agents, national marketing organizations, Smith Bamey and

.- Citibank to our sales channeis i‘or in"e insurance products. Our. mdwrdual annurty distribution

Y S
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capabilities will be significantly expanded by new distribution ‘relationships with Citigroup-affiliated
channels, including CitiStreet Retirement Services, Smith Barney, Citibank branches and Primerica
Financial Services, as well as by non-affiliated channels, 1ncludmg a nationwide network of independent
financial professionals and independent broker-dealers.

Substantially increased international presence. The Acquisition increases our presence and adds new
distribution channels in Brazil and Hong Kong and introduces us to new markets in Japan, Australia,
Belgium, Poland and the United Kingdom. In total, as a result of the Acquisition, we will have a
presence in 16 foreign countries.




interest Payment Dates ... ... ..., ..

-Long-Term Senior Unsecured Debt

Ratings............

Ranking ...........

Optional Redemption

The Offering
MetLife, Inc. o

$1,000,000,000 aggregate principal amount of 5.00% senior notes
due June 135, 2015.

$1,000,000,000 aggregate principai—-émount of 5.70% senior notes
due June 15, 2033. .

The senior notes due 2015 will beél: interest from June 23, 2005 at
the rate of 5.00% per year. | -

The senijor notes due 2035 will bear interest from June 23, 2005 at
the rate of 5.70% per year,

June 15 and December 15 of céch year, beginning on Decem-
ber 15, 2005. -

Standard & Poor’s: A

Moody’s: A2

Fitch: A

AM, Best: a -

Standard & Poor’s has placed its “A” rating of the senior fotes on
CreditWatch with negative implications, Moody’s Investors Ser-
vice has placed its “A2" rating of the senior notes on negative
outlook, and A.M. Best Company has placed its “a” rating of the
senior notes on CreditWatch with negative. implications. The
ratings set forth above are not a recommendation to purchase, hold
or sell the senior notes, inasmuch as the ratings do not comment as
to market price or suitability for a particular investor, The ratings
are based on current information we have furnished to.the rating
agencies and information obtained by the rating agencies from
other scurces. The ratings are only accurate as of the date hereof
and may be changed, superseded or withdrawn as a result of
changes in, or unavailability of, such information and, therefore, a
prospective purchaser should check the current ratings before
purchasing the senior notes.

The senior notes of each series will be MatLifé, Inc.’s unsecured
obligations and will rank cqually in right of payment with alf of our
existing and future unsecured, uAsubordinated.indebtedness.

The senior notes of cach series will be redeemable prior to
maturity, in whole at any time or in part from time to time, at our
option, at a redemption price equal to the greater of 100% of the
principal amount of the senior notes to be redeemed and a “make-
whole” “amount described under “Description of the Senior
Notes — Optional Redemption” in this prospectus supplement
plus, in each case, acerued and unpaid interest on such senior notes

- ~ 1o the date of redemption.

In addition, if our proposed acquisition of TIC, The Travelers Life
& Annuity Reinsurance Company and Citicorp Life Insurance
Company (collectively, the “U.S. Operations of Citigroup L&A”)
in connection with the Acquisition is not consummated or is
terminated on or prior to September 30, 2005, the senior notes of
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Certain Covenants ............. e

Use of Proceeds. .............. o

Clearance and Settlement ...........

Trustee, Registrar, Paying Agent and
Transfer Agent ....................

Governing Law ....................

each series will be redecmable prior to maturity, at our option, in
whole (but not in part) by mailing notice of our election to so
redeem to registered holders of such series of senior notes on or
before October 7, 2005 (which notice shall be mailed not less than
15 business days and not more than 20 business days before the
date fixed for redemption), at a redemption price equal to the
greater of 100% of the principal amount of the senior notes to be
redeemed and an amount described under “Description of the
Senior Notes — Optional Redemption” in this prospectus supple-
ment plus, in each case, accrued and unpaid interest on such senior
notes to the date of redemption. The redemption prices described
in this paragraph are less favorable to investors than the make-
whole prices described in the preceding paragraph.

We will issue the senior notes under an indenture containing
covenants that restrict our ability, with significant exceptions, to:

* incur debt secured by certain liens on the stock of Metropolitan
Life; :

« dispose of stock of Metropolitan Life; and

* merge or consolidate with another company or convey, selt or
otherwise transfer all or substantially all of our property and
assets to another company.

MetLife, Inc. expects to receive net proceeds from this offering of
approximately $1,982,480,000 million (excluding accrued inferest,
if applicable), after expenses and underwriting discounts,

MetLife, Inc. intends to use the net proceeds from this offering to
fund a portion of the purchase price for MetLife, Inc.’s acquisition
of Citigroup L&A. In the event the acquisition of the
U.S. Operations of Citigroup L&A is not consummated or is
terminated, MetLife, Inc. may, at its option, redeem the senior
notes of each series in such amounts, at such time and at the
redemption prices described under “Description of the Senior
Notes — Optional Redemption,” and if the senior notes of ¢ither
series are not redeemed, MetLife, Inc. will use the net proceeds
from the sale of senior notes of such series for general corporate
purposes.

The senior notes will be cleared through The Depository Trust
Company, Clearstream, Luxembourg and the Euroclear System.
J.P. Morgan Trust Company, National Association.

State of New York.




RISK FACTORS

In considering whether toipurchave the senior notes, you should carefully consider all the information
included or incorporated by reference in this prospectus supplement and ini the accompanying prospectus. In
particular, you should carq[ul{v consider the following risk factors.

Risks Relating to the Acqunsmon of Citigroup L&A

We Do Not Expect Citigronp L&A’s Performance in 2004 and the Fi irst Quarter af 2005 to be Indicative
of Its Futare Contribution L Our Net Income

Citigroup L&A gem:ratcd'net income of $901 million in 2004 and 3273 million in the first quarter of
2005. We expect Citigroup L&A’s results in 2005 to be lower than the $901 million generated in 2004 due to
the impact of certain items in 2004 that are unlikely to recur in 2005 and trends in Citigroup L&A’s principal
businesses. We also do not believe Citigroup L&A’s net income for the first quarter of 2005 is an accurate
indicator of its full year 2005 net income. :

Citigroup L&A’s 2004 net income of $901 million was positively affected by tax recoveries, releases of
reserves, charges and other items and negatively affected by other items, including a change in assumptions
relating to deferred policy acquisition costs (DAC) that, taken together, contributed a net amount of
$61 million to Citigroup L&A’s net income in 2004. We believe these items are unlikely to recur in 2003.
Simitarly, Citigroup L&A’s net income of $273 million in the first quarter.of 2005 was positively affected by
unusually large realized gains of $36 million and better than expected results in Argentina due in part to 2
$16 million (after tax) release of reserves.

We expect the following {rends which Citigroup L&A managemcnt has reported to us, to affect the
profitability of Citigroup L&A’s ~various businesses in 2005:

« Private Equity and Redl Estate. According_to Citigroup L&A management C:tlgmup L&A has
- expericnced significant ‘déclines in returns on its investments in arbitrage funds in 2005. In addition,
Citigroup L&A’s 2004 and first quarter 20035 net income benefitted from the exceptionally strong
performance of its private equity and real estate investments. Total private equity and real estate
investment income in 2G04 was $193 million and $79 million, respectively, which represented 6.5% and
2.7%, respectively, of Citigroup L&A’s total net investment income for the year. An adverse change in
the private equity or real-estate markets or continuing poor returns on arbitrage investments would have .
“a negative impact on our returns from Citigroup L&A’s investments. See “Risks Relating to Our
Business — The Performance of Qur Investments Depends on Conditions that Are Outside Our
‘Control, and Our Net Investment Income Can Vary from Period to Period.”

« Institutional Annuities. - According to the Quarterly Report on Form 10-Q filed by TIC for the first
quarter of 2005, institutional annuities deposits were 30% lower in-the three months ended March 31,
2005 than in the comparable period in 2004. The decline in volume was a result of lower sales under
TIC’s medium-term note program and GIC customers assessing concentration risk associated with the
Acquisition. Structured settlement production also declined in the first quarter of 2005 as a result of
initial uncertainty following the announcement of the Acquisition. Consistent with industry trends,
Citigroup L&A has also experienced a slower group close-out market. The close-out: business is
characterized by large, infrequent transactions that contribute to volatility of quarterly premiums,
benefits and losses. —- -

* Retail Annuities. Although retail annuity sales have shown some growth from 2004, they have been
below expectations in 2005. A slowdown in new product introductions by Citigroup L&A has
hampered the ability of Citigroup L&A to respond to new offerifigs by competitors, and plans to
expand distribution in the financial planner market and in banks have: been cancelied. Also, uncertainty
regarding long-term mtegrahon plans has led to wholesaler turnover.”

« Life Insurance. The life insurance industry is facing numerous challenges that could have an impact
in future periods. Reserve requirements under NAIC Model Regulation AXXX for universal life
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products with secondary guarantees are expected to consirain capital, while higher cost and decreased
availability of life reinsurance, in addition 1o heighteped competition from major U.S. [ife insurance
market participants, are expected to pressure profitability.””

{nternational. Sales may be reduced in 2005 due to a nitmber of factors. In Japan, Citigroup L&A
has expericnced a slowdown in sates of its variable annuity contracts and increased competition,
reflecting lower overall variable annuity sales by Citigroup L&A’s distributors and a toss by Citigroup
L&A of market share within these channels. Sales also may be reduced by a slowdown in the United
Kingdom due to reduced loan origination, changes in pension regulations in Australia, and continuing
nnceriainty in Argentina due in part to economic conditions and the potential for government and
judicial action.’ ) = .

-

Citigroup L&A’s Business is Also Subject to Risks

Citigroup L&A’'s business is affected by other market risks and other categories of risk described
elsewhere in this section, in this prospectus supplement and in the documents incorporated by reference
herein. In particular, we note that

Citigroup L&A has experienced continued spread compression in 2003, as somewhat lower new money
rates in 2005 were only partially offset by lower crediting rates on annuity products. Declining interest
rates, continued Jow interest rates or rapidly rising interest rates could exacerbate this trend. See “Risks
Relating to Our Business — Changes in Market Interest Rates May Significantly Affect Our
Profitability.”

Citigroup L&A’s business is significantly affected by movements in the U.S. equity and fixed income
credit markets. See “Risks Relating to Qur Business — A Decline in Equity Markets or an Increase in
Volatility in Eqmty Markets May Adversely Affect Sa)es of Our Investment Products and Our
Profitability.”

Citigroup L&A has experienced a sustained period of I‘avorable credit trends in 2004, Adverse changes
in the credit quality of issuers could have a negative effect on Citigroup L&A’s investment portfalio
and ecarnings. See “Risks Relating to Our Business — Defaults, Downgrades or (ther Events
Impairing the Value of Our Fixed-Income Securities Poftlolio May Reduce Qur Earnings.”

Federal and state regulators have focused on, and continue (o devote substantial attention to, the
mutual fund and variable insurance product industries. Se¢ “Risks Relating to Gur Business — Legal
and Regulatory Investigations and Actions Are Increasingly Common in the Insurance Business and
May Result in Financial Losses and Harm our Reputation.”

Foliowing the announcement of the Acquisition, the financial strength rating of each of TIC and s
subsidiary, The Travelers Life and Annuity Company; was lowered one notch by certain rating
agencies. While we believe the negative impact of these downgrades on Chtigroup L&A’s financial
results was relatively modest, fulure downgrades, if any, could have a more pronounced impact. See
“Risks Relating 10 Our Business — A Downgrade or a Potential Downgrade in Our Financial Strength
ar Credit Ratings Could Resulit in a Loss of Business and Adversely Affect Our Financial Condition
and Results of Operations.”

We May Experience Difficulties in Integrating the Citigroup L&A Business

Qur ability (o achieve the benefits we anticipate from the Acquisition will depend in large part upon
whether we are able to integrate the businesses of MetLife and Citigroup L&A in an efficient and effective
manner. We may not be able to integrate these bustnesses smoathily or successfully, and the process may take
longer than expected. The integration of certain operations following the Acquisition will require the
dedication of significant management resources, which may distract management’s attention from day-to-day
business. Integration planning, which commenced on Januvary:31, 2005, has already required significant
management resources. 1f we are unable to successfully integrate the operations of MeiLife and Citigroup

L&A,

we may be unable 1o realize the cross-selling and other distribution benefits, cost savings, revenue
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growth and other anticipated .beneﬁts'w\:c: expect to achieve as a result of the Acguisition and-our business and
results of operations could be adversely affected. - .

The success with which-we arc ablg (o integrate the Citigroup L&A business %’EH depend on our ability to
manage a variety of issues, including the following: '

~ Loss of key personnel or highe; than expected employee attrition rates-could adversely affect the
performance of the Citigroup L&A business and our ability to integrate it successfuily. Citigroup L&A
management has advised us that since the announcement of the Acquisition, employee departures from
the Citigroup L&A business have been running at a significantiy higher ratefthan the historical average.

» Citigroup L&A’s customers may reduce, delay or defer decisions concerning their use of Citigroup
L&A’s products and services as-a result of the Acquisition or uncertainties related to the consumma-

. tion of the Acquisition. In particular, we expect that some existing Citigroup L&A customers that are
also customers of MetLife will reduce their purchases from Citigroup L&A:and MetLife as they assess
concentration risk associated with the Acquisition. Citigroup L&A expedenced lower institutional
annuities deposits in the first quarter of 2005 following the announcement of the Agquisition.

+ The Citigroup L&A business.velies in part upon independent distributors-to distribute its products.
According to Citigrosp L&A -management, financial professionals not affiliated with Citigroup
accounted for $1.8 billion of the $35.7 billion total individual anrnuity premiums and deposits, and
$745 million of the $964 million total individual life insurance sales, of the.Citigroup L&A business in
2604. Unaffiliated distributors typically distribute products for many different financial institutions and
may not continue fo ‘generate"the same volume of business for MetLife after the Acquisition.
fadependent distributors may feexamine the scope of their retationship with-Citigroup L&A as a result
of the Acquisition and decide {o curtail or eliminate their disteibution of Cmgroup L&A products,

+» Although we will enter into ten- -year distribution arrangements with the Citigroup- atﬁhated distributers
at the closing of the Acquisition, most of these distribution relationships will not require the distributor
to distribute MetLife or Citigroup L&A products exclusively. Weg cannot assure you that the volume of
distribution through these channels will not decrease after the Citigroup"G&A business is no Jonger
affiliated with these channels. Distribution channels affiliated with Citigroup account for significant
volumes of the Citigroup L&A business, including $3.9 billion of the $5.7 billion tota{ individual
apnuity premiums and deposits of the Citigroup L&A business in 2004,

*+ Integrating the Ctttgroup L&A-business with our existing operations w;ii require us to coordinate
geographically separaied organizations, address possible differences in corporate cultufe and manage-
ment philosophies and combine_separate information technology platforms.

We expect to incur significant ofie-time costs in connection with the Adguisition and the related
integration of approximaiely $196 mitlion, or $127 million afier income taxes. Fhese costs have not been
reflected in the accompanying unaudited pro forma condensed consolidated financial information because they
are non-recurring. The costs and labilitics actually incurred in connection with the Acquisition and
subsequent integration process may cxceed those anticipated. Although we expéct that the reatization of
efficiencies related to the Acguisition may offset additional expenses over time and result in et cost savings,
we cannot ensure that this net benefit will be achieved soon or at all. = =

If rhe Citigroup L&A Business Does Not Perform Well or We Do Not luregratréflz Suceessfully, We
May Incur Significant Charges to Wnre Down the Goodwill Esmbhshed in the Acquisition

As-a result of the Acquisition, we “Bxpect to establish goadwiil af apprommatc}y $4.5 billion based upan
the March 31, 2005 nnaudite€d pro forma interim condensed consolidated balance sheet included elsewhere in
this prospectus supplement. Under Statement of Financial Accounting Standards No. 142, “Goodwill and
Other Intangible Assets.” we mnst test our goodwill annually for impairment and, if we defermine that the
goodwill has been impaired, we must writc down the goodwill by the amount of the impairment, with a
corresponding charge 10 net income. If the Citigroup L&A business does not perform well following the
Acquisition or if we are unable to integrate i successlully into our operations, we may incur significant charges
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to net income to write down the goodwill, which could have a material adverse effect on our results of
operations or financial condition. )

We Must Obtain Many Governmental and Other Consents to Complete the Acguisition. If These
Consents Are Delayed, Not Granted or Granted with Unacceptable Conditions, It May Jeopardize or
Postpone the Completion of the Acquisition, Result in Additional Expenditures of Money and Resources
and/or Reduce the Anticipated Benefits of the Acquisition

We must obtain numerous approvals and consents in a timely manner from federal, state and foreign
agencies prior to the completion of the Acquisition. If we do not receive these approvals, or do not receive
them on terms that satisfy the conditions set forth in the Acquisition Agreement, then we will not be obligated
to complete the Acquisition. In such case, it is possible that we may forego or postpone acquiring all of
Citigroup L&A and, instead, acquire only certain businesses and/or assets of Citigroup L&A for which we
have obtained appropriate approvals, thereby reducing the anticipated benefits of the Acquisition. The
governmental agencies from Which we will seek these approvals have broad discretion in administering the
governing regulations. As a condition to approval of the Acquisition, agencies may impose requirements,
limitations or costs that could negatively affect the way we conduct, or Citigroup L&A conducts, business.
These requirements, limitations or costs could jeopardize or delay-the completion of the Acquisition. If we
agree to any material requirements, limitations or costs in order to obtain any approvals required to complete
the Acquisition, these requirements, limitations or additional costs could adversely affect our ability to
integrate the Citigroup L&A operations or reduce the anticipated benefits of the Acquisition. This could result
in a material adverse effect on our business and results of operations.

In the event the Acquisition is not consummated or we do not acquire all of Citigroup L&A, we may
incur significant costs to redeem or repurchase securities issued, or repay any drawdowns under the bridge
facility, in connection with the financing of the Acquisition. See “Use of Proceeds” for our plans to finance the
Acquisition.

Risks Relating to.Our Business

The Citigroup L&A business is similar to our own business in many respects, and the Acquisition will
increase our exposure to many of the risks described below.

Changes in Market Interest Rates May Significantly Affect Our Profitability

Some of our products, principally traditional whole life insurance, fixed annuities and guaranteed
investment contracts, expose us to the risk that changes in intergst rates will reduce our “spread,” or the
difference between the amounts that we are required to pay under the contracts in our general account and the
rate of return we are able to earn on general account investments intended to support obligations under the
contracts. Qur spread is a key- component of our net income. 7

As interest 1ates decrease or remain at low levels, we may be forced to reinvest proceeds from investments
that have matured or have been prepaid or sold at lower yields, reducing cur investment margin, Moreover,
borrowers may prepay or redeem the fixed-income securities, commercial mortgages and mortgage-backed
securities in our investment portfolio with greater frequency in order to borrow at lower market rates, which
exacerbates this risk. Lowering interest crediting rates can help offset decreases in investment margins on
some products. However, our ability to lower these rates could be limited by competition or contractually
guaranteed minimum rates and might not match the timing or magnitude of changes in asset yields. As a
result, our spread could decrease or potentially become negative. Our cxpectation for future spreads is an
important component in the amortization of DAC and significantly lower spreads may cause us to accelerate
amortization, thercby reducing net income in the affected reporting period. In addition, during periods of
declining interest rates, life insurance and annuity products may be relatively more attractive investments to
consumers, resulting in increased premium payments on products with flexible premium features, repayment
of policy loans and increased persistency, or a higher percentage of insurance policies remaining in force from
year to year, during a period when our new investments carry lower returns. A decline in market interest rates
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could also reduce our return on im;stments that .do not suppert particular policy_oﬁligations Accordingly,
- declining interest rates may materially adversely affect our resuits of operatlonq and financial condition and
* significantly reduce our profitability.” .

Increases in markef interest rates could also negatively affect our-profitability=1n periods of rapidly
increasing interest rates, we may not be able to replace, in a timely manner, the assets in our general account
with higher yielding assets needed o fund the higher crediting rates necessary to keep interest sensitive
products competitive, We therefore may have 10 accept a lower spread and thus lower profitability or face a
decline in sales and greater loss of existing contracts and related assets. In addition, policy loans, surrenders
and withdrawals may tend to increase as policyholders seek investments with higher perceived returns as
interest ratés rise. This process may result in cash outflows requiring that we seli investéd assets at a time when |
the prices of those assets are adversely affected by the increase in market interest rates, which may result in
realized investment losses. Unanticipated withdrawals and terminations may cause us to accelerate the
amortization of DAC, which would increase our current expenses and reduce net income. An increase in
market interest rates could also have a material adverse effect on the value of our investment portfolio, for
example, by decreasing the fair values of the fixed income securities that comprise 2 substantial majority of
our investment portfolio. = . -

A Decline in Eguity Markets or an Increase in Volatility in Equity Markets May .A;Mversely Affect Sales
of Our Investment Products and Qur Proﬁtabilig:

Significant downturns and volatﬂlty in equity markets could have a matenai advcrse effect on our
financial condition and results of operations in three principal ways. ‘ -

First, market downturns and vol_ahhly may discourage purchases of separate account products, such as
variable annuities, variable life insurance and mutual funds that have returns linked to the performance of the
equity markets and may cause some.existing customers to withdraw cash values or reduice investments in those
products.

Second, downturns and volahl:ty in equity markets can have a material adverse effect on the revenues and
returns from our savings and investment products-and services. Because these pmducts and services depend on
“fees related primarily to the value of assets under management, a decline in the equity markets could reduce
our revenues by reducing the value of the investment assets we manage. The retail annuity business in
particular is highly equity market sensitive, and a sustained weakness in. the markets wﬂl decrease revenucs
and earnings in variable annuily products =

Th1rd we provide certain guarantees within some of our products that protcct pollcyholdcrs against
significant downturns in the equity matkets. For example, we offer variable annuity products with guaranteed
features, such as minimurn death ‘and withdrawal benefits. These guaraniees may be more costly than
expected in volatile or declining equity market conditions, causing us to increase rcserves and negatively
affecting net income. . -

The Performance of Our Investments Depends on Conditions that Are Oursufe Om' Control, and Our Net

Investment Tncome Can Vary fram Period to Perwd : .

The performance of our investment portfolio depends in part upon the level of and changes in interest
rates, equily prices, real estate values, the performance of the economy generally, the performance of the
specific obligors included in our porifolio and other lactors that are beyond our control. Changes in these
factors can affect our net investment income in any period, and such changes can be substantial.

We invest a portion of our invested assets in pooled investmerit funds that make private equity
investments. The amount and timing of income from such investment funds tend to be uneven as a result of
_the performance of the underlying private equity investments, which can be difficult to=predict, as well as the
timing of distributions from the furds, which depends on particular events relating to the underlying
investments as well as the funds’ schedules for making distributions and their needs for cash. As a result, the
amount of income that we record from these investments can vary substantially from quarter to quarter.
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Competitive Factors May Adversely Affect Our Market Share and Proﬁt@i!ity

Our business segments are subject to intense competition. We believe that this competition is based on a
number of factors, including service, product features, scale, price, commission structure, financial strength,
claims-paying ratings, credit_ratings, business capabilities and name recognition. We compete with a large
number of other insurers, as well as non-insurance financial services companies, such as banks, broker-dealérs
and asset managers, for individual consumers, employers and other group customers and agents and other
distributors of insurance and investment products. Some of these companies offer a broader array of products,
are regulated differently, have more competitive pricing or, with respect to other insurers, have higher claims
paying ability ratings. Some may also have greater financial resources with which to compete and a greater
market share. Nationa} banks, which may seli annuity products of life insurers in some circumstances, also
have pre-cxisting customer bases for financial services products,

Many of our insurance preducts, particularly those offered by our Institutional segment, are underwritten
annually, and, accordingly, thére is a risk that group purchasers may be able to obtain more favorable terms
from competitors rather than renewing coverage with us. The effect of competition may, as a result, adversely
affect the persistency of these and other products, as well as our ability to sell products in the future.

In addition, the investment management and sccurities brokerage businesses have relatively few barricrs
to entry and continually attract new entrants. Many of our competitors in these businesses offer a broader
array of investment products and services and are better known than we aré as sellers of annuities and other
investment products.

We May be Unable to Attract and Retain Sales Representatives for Our Products

We must attract and retain productive sales representatives to sell our insurance, annuitics and
investment products. Strong competition exists among insurers for sales representatives with demonstrated
ability. We compete with other insurers for sales representatives primarily on the basis of our financial
position, product features, the marketing and support services we provide to the representatives and
compensation. We continue to undertake initiatives to grow our career agency force while continuing to
enhance the efficiency and production of our existing sales-force. We cannot provide assurance that these
initiatives will succeed in attracting and retaining new agents. Sales of individual insurance, annuities and
investment products and our results of operations and financial condition could be materially adversely
affected if we are unsuccessful in attracting and retaining pr'oductivc agents.

Differences Between Actual Claims Experience and Underwriting and Reserving Assumptions May
Adversely Affect Qur Financial Results

Qur earnings significantly depend upon the extent to which our actual claims experience is consistent
with the assumptions we use in setting prices for our products %Eld establishing reserves. Our reserves for future
policy benefits and claims are ¢stablished based on estimates by actuaries of how much we will need to pay for
future benefits and claims. For life insurance and annuity products, we calculate these reserves based on many
assumptions and estimates, inc¢luding estimated premiums to-be received over the assumed life of the policy,
the timing of the event covered by the insurance policy, the_amount of benefits or claims to be paid and the
investment returns on the assets we purchase with the premiums we receive. We establish property and
casualty reserves based on assumptions and estimates of damages and liabilities incurred. To the extent that
actual claims experience is less favorable than our underiying-assumptions used in establishing such reserves,
we could be required to increase our reserves.

Due to the nature of thé underlying risks and the high degree of-uncertainty associated with the
determination of reserves, we cannot determine precisely th§ ‘amounts which we will ultimately pay to settle
our liabilities. Such amounts.may vary from the estimated amounts, particularly when those payments may
not occur until well into the future. We evaluate our reserves periodically based on changes in the assumptions
used to establish the reserves, as well as our actual experience. We charge or credit changes in our reserves to
expenses in the period the reserves are established or re-estimated. If the reserves originally established for
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future benefit payments prove inadcqufﬁe, we must increase them. Such increases could affect our carnings
ncgatively and have a material adversc‘_cﬁ'cct on our business, results of opcrations an’d financial condition.

Our R:sk Management Policies and Procedure.s May Leave Us Expased to Umdenqﬁed or Unanticipated
Risk, Which Could Neganve{}' Affect Our Business

Management of operational, legal ‘and regulatory risks requires, among othcr things, policies and
procedures to record properly and verify a large number of transactions and events. We have devoted
significant resources to develop our risk management policies and procedures and expect to continue to do so
in the future. Nonetheless; our policies and procedures may not be fully effective. Many of our methods for
managing risk and exposures are based upon our use of observed historical market behavior or slatistics based
on historical models. As 2 result, these methods may not predict future exposures, which could be significantly
greater than our historical measures indicate. Other risk managemens methods depend-upon the evaluation of
information regarding markets, clients,-catastrophe occurrence or other matters that is publicly available or
otherwise accessible to us, This lnformatlon may not always be accuarate, complete, 1:p-to-date or properly
evaluated. - -

Catastrophes May Adversely Impact-Liabilitics for Policyholder Claims and Reinsiirance Availability

Our life insurance operations are €Xposed to the risk of catastropbic mortality events, such as a pandemic
or other catastrophe that causes a large number of deaths. In our group insurance opera’uons a localized event
that affects the workplacc of one or morc of our group insurance customers c0uld cause’ a significant loss due
operations in any period and dcpcndmg on their severity, could also materlally and -adversely affect our
financial condition. —= e -

Our Auto & Home business has experienced, and will likely in the future expericnce, catastrophe losses
that may have a material adverse impact ont the business, results of operations and financial condition of the
Auto & Home segment. Although Auto & Home makes every effort to minimize its_exposure to catastrophic
risks through volatility management and-reinsurance programs, thesc ¢forts may not succeed. Catastrophes
can be caused by various events, including hurricanes, windstorms, carthquakes, hail,-tornadoes, explosions,
severe winter weather (including snow, ffeezing water, ice storms and blizzards), fires, as well as man-made
events such as terrorist attacks. Historicaily, substantially all of our catastfophe-related claims have related to
homeowners coverages. However, catastrophes may also affect other Auto & Home covérages. Due to their
nature, we cannot predict the incidence, timing and severity of catasirophes. :

Hurricanes and carthquakes arc of particular note for our homeowners coverages. Arcas of major
hurricane exposure include coastal sections of the northeastern United States (including Long Island and the
Connecticut, Rhode Island and Massachuseits shorelines) and Florida, We also have some earthquake
exposure, primarily along the New Madrid fault line in the central United States and inthe Pacific Northwest.
Losses incurred by Aute & Home from all catastrophcs, net of reinsurance but before taxes, were
%189 million, $77 miilion and $55 million in 2004, 2003 and 2002, respectively.

Terrorism is a recently emerging- rtsk A major terrorist attack not only could cost lives and destroy
property, but could also have a material adverse effect on the value of investments that"we hold, which could
in turn have a material adverse impact on investment income and on fees we earn that are based on the value
of invesiments we manage for others. .t is possible that both the frequency and sevamy of man-made
catastrophic events will increase. - -

The extent of losses from a catastroplie is a function of both the total amount of insured exposure in the
area affected by the event and the severity of the event. Most catastrophes are restricted to small geographic
areas; however, hurricanes and carthquakes may produce significant damage in larger areas, especially those
that are heavily populated. Claims resulting from natural or man-made catastrophic events could cause
substantial volatility in our financial results for any fiscal quarier or year and could materially reduce our
profitability or harm our financial condition. Qur ability to write new business could aiso be affected. It is
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possible that increases in the value and geographic concentration of insured property and the effects of
inflation could increase the severity of claims from catastrophic events in the future.

Consistent with industry practices, we establish reserves for claim liabilities arising from a catastrophe
only after assessing the probable losses arising from the eVent. We cannot be certain that the reserves we have
established will be adequate to cover actual claim liabilities. From time 1o time, states have passed legislation
that has the effect of limiting the ability of insurers to manage risk, such as legislation restricting an insurer’s
ability to withdraw from catastrophe-prone arcas. While we attempt to limit our exposure to acceptable levels,
subject to restrictions imposed by insurance regulatory authoritics, a catastrophic event or multiple cata-
strophic events could have a material adverse effect on our business, results of operations and financial
condition.

Cur ability to manage this risk and the profitability of our property and casualty and life insurance
businesses depends in part on our abilily to obtain catastrophe reinsurance, which may not be available at
commercially acceptable rates in the future. See “Risks Relating to Our Business — Reinsurance May Not Be
Available, Affordable or Adequate to Protect Us Against Losses.”

A Downgrade or a Potential Downgrade in Our Financial Strength or Credit Ratings Could Result in a
Loss of Business and Adversely Affect Our Financial Condition and Results of Operations

Financial strength ratings, which various Nationally Recognized Statistical Rating Organizations
(*NRSROs”) publish as indicators of an insurance company’s ability to meet contractholder and policyholder
obligations, are important to maintaining public confidence in our products, the ability to market our products
and our competitive position. Metropolitan Life Insurance Company, our principal life insurance subsidiary,
has a financial strength rating of A+ from A.M. Best Company, AA from Fitch Ratings, Aa2 from Moody’s
Investors Service and AA from Standard & Poor's.

A downgrade in our insurance subsidiaries’ financial strength ratings, or an announced potential for a
downgrade, could have a material adverse effect on our financial condition and results of operations in many
ways, including:

* reducing new sales of insurance products, annuities and other investment products;
o adversely affecting our relationships with our sales force and independent sales intermediaries;

« materially increasing the number or amount of policy surrenders and withdrawals by contractholders
and policyholders;

* requiring us to reduce prices for many of our products and services to remain competitive; and
= adversely affecting our ability to obtain reinsurance at reasonable prices or at all.

In addition to the financial strength ratings of our insurance subsidiaries, NRSROs also publish credit
ratings for our company. A downgrade in our credit ratings could increase our cost of borrowing, which could
have a material adverse effect on our financial condition and results of operations.

Following the announcement of the Acquisition, a number of NRSROs, including Moody’s Investors
Service, Standard & Poor’s and A.M. Best Company, placed our ratings on “credit watch” or changed our
rating outlook from “stable” to “negative.” We do not expect these NRSROs to remove our ratings from
“credit watch” or return our outlook to “stable™ until we have established, to their satisfaction, a successful
track record in integrating the Citigroup L&A business and we have reduced our financial leverage and
increased our interest coverage to levels closer to those which existed prior to the Acquisition.

As a result of the additional securities that we plan to issue to finance a portion of the purchase price for
the Acquisition, we estimate that our leverage ratio will increase moderately. While we expect our leverage
ratio to decrease over time as a result of the accumulation of retained earnings, there is no assurance that it
will decrease as we expect, The increased leverage will reduce our flexibility in managing our capital.
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Rating agencies assign rdtings based upon several factors, some of which relate to general economic
conditions and circumstances outside of our control. In addition, rating agencies may employ different models
and formulas to assess our financial sirength, and may alter these models from time to time in their discretion.
We cannot. predict what actions rating agencies may take, or what actions we may be required to take in
responise to the actions of rating apencies, which could adversely affect our business.

Defaults, Downgrades or Other Events Impairing the Value of Our Fixed Maturity Securities Portfolio
May Reduce Our Earnings

We are subject to the risk that the issucrs of the fixed maturity securities we own may default on principal
and interest payments they owe us. At March 31, 2005, the fixed maturity-sécurities of $182.7 billion in our
investment portfolio representéd 74.6% of our total cash and invested assets. The occurrence of a major
economic downturn, acts of corporate malfeasance or other events that adversely affect the issuers of these
securities could cause the value of our fixed maturities portfolio and our net:earnings to decline and the default
rate of the fixed maturity securities in our investment portfolio to increase. A ratings downgrade affecting
particular issuers or securities could also have a similar effect. With recent downgrades in the automotive
sector, as well as economic uncertainty and increasing interest rates, credit quality of issuers could be
adversely affected. Any event reducing the value of these securities other than on a temporary basis could have
a material adverse effect on our business, results of operations and financial condition.

Defaults on Our Mortgage and Consumer Loans May Adversely Affect Our Praﬁtability '

Our mortgage and consumer loan investments face default risk. Our mortgage and consumer loans are
principally collateralized by commercial, agricultural and residential properties, as well as automobiles. At
March 31, 2005, our mortgage-and consumer loan investments of $32.0 billion represented 13.1% of our total
cash and invested assets. At March 31, 2005, loans that were either delinquerit or in the process of foreclosure
totaled less than i% of our mortgage and consumer loan investments. The performance of our mortgage and
consumer [oan investments, however, may fluctuate in the future. In addition, substantially all of cur mortgage
loan investments have balloon payment maturities. An increase in the default rate of our mortgage and
consumer loan investmenis cuuid have a material adversé effect on our busmess results of operations and
financial condition.

Some of Our Investments Are-Relatively Illiquéd :

Our investments in private placement bonds, mortgage and consumer loans, equity real estate, including
real estate joint ventu