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[ METLI FE LOGQO|
[ SNOOPY LOGO]
$400, 000, 000 5. 375% SENI OR NOTES DUE DECEMBER 15, 2012
$600, 000, 000 6.50% SENI OR NOTES DUE DECEMBER 15, 2032
MetLife, Inc. is offering $400, 000,000 aggregate principal anpunt of its
5.375% seni or notes due Decenmber 15, 2012 and $600, 000, 000 aggregate princi pal
amount of its 6.50% senior notes due December 15, 2032. MetLife, Inc. will pay
interest on these senior notes sem -annually on June 15 and Decenber 15 of each
year, beginning on June 15, 2003. MetLife, Inc. may, at its option, redeemthe
senior notes of each series, in whole or in part, at any time before naturity at
the "make-whol e" redenption prices described in this prospectus suppl enment.
NONE OF THE SECURI TI ES AND EXCHANGE COWM SSI ON, ANY STATE SECURI Tl ES
COWM SSI ON, THE NEW YORK SUPERI NTENDENT OF | NSURANCE OR ANY OTHER REGULATORY
BODY HAS APPROVED OR DI SAPPROVED OF THESE SECURI TI ES OR DETERM NED | F THI S
PROSPECTUS SUPPLEMENT OR THE ACCOMPANYI NG PROSPECTUS | S TRUTHFUL OR COMPLETE.
ANY REPRESENTATI ON TO THE CONTRARY IS A CRI M NAL OFFENSE.

<Tabl e>
<Capti on>
PROCEEDS, BEFORE
PRI CE TO UNDERWRI TI NG EXPENSES
I NVESTORS( 1) DI SCOUNT TO METLI FE, I NC.
<S> <C <C <C>
Per Senior Note due 2012............................ 99. 282% 0. 450% 98. 832%
Seni or Notes due 2012 Total . $397, 128, 000 $1, 800, 000 $395, 328, 000
Per Senior Note due 2032........ 99. 203% 0.875% 98.328%
Seni or Notes due 2032 Total . $595, 218, 000 $5, 250, 000 $589, 968, 000
Total . ... $992, 346, 000 $7, 050, 000 $985, 296, 000

</ Tabl e>

(1) Plus accrued interest, if any, from Decermber 10, 2002.

Delivery of the senior notes, in book-entry formonly, is expected to be
made through The Depository Trust Conpany, Clearstream Luxenbourg and the
Eurocl ear System on or about Decenber 10, 2002.

JO NT BOOK- RUNNI NG MANAGERS
MERRI LL LYNCH & CO. WACHOVI A SECURI TI ES

BANC OF AMERI CA SECURITIES LLC
BANC ONE CAPI TAL MARKETS, | NC.
BNP PARI BAS
CREDI T SUI SSE FI RST BOSTON
DEUTSCHE BANK SECURI Tl ES
EDWARD D. JONES & CO., L.P.
FLEET SECURI TIES, |NC.
GOLDMAN, SACHS & CO.
GUZMAN & COVPANY
JPMORGAN
LEHVAN BROTHERS
SALOMON SM TH BARNEY

<PAGE>
TABLE OF CONTENTS
PROSPECTUS SUPPLEMENT

<Tabl e>
<Capti on>

PAGE
<S> <C
About This Prospectus Supplement............. .. ... .......... S-4
Summary of the Offering - S-5
Metlife, Inc................. .. S-7
Use of Proceeds..................... it .. .. S-7
Sel ected Consolidated Financial Information........... S-8
Capitalization........... ... . S-13
Ratio of Earnings to Fixed Charges.................... S-14
Description of the Senior Notes....................... S-15
Certain U.S. Federal Income Tax Consequences.......... S-21
Proposed European Union Directive..................... S-23
Underwriting. .. ... ..o e S-24
Offering Restrictions - S-25
Legal OpiniONS. ... . S-25
About This Prospectus 2
Where You Can Find More Information................. 2
Speci al Note Regardi ng Forward-Looking Statenents... 3
MetLife, Inc...... ... .. . .. 5
The Trusts................... 5
Use of Proceeds .. 7
Ratio of Earnings to Fixed Charges.......................... 7


http://www.oblible.com

http://www.oblible.com

Description of Securities................. ... 7
Description of Debt Securities........................ - 7

Description of Capital Stock.......................... - 16
Description of Trust Preferred Securities - 23
Description of Cuarantees - 25
Plan of Distribution......... .. 28
Legal Opinions............... - 29
EXP eIt S, 29

</ Tabl e>

YOU SHOULD RELY ONLY ON THE | NFORMATI ON CONTAI NED OR | NCORPORATED BY
REFERENCE I N THI S PROSPECTUS SUPPLEMENT AND THE ACCOVPANYI NG PROSPECTUS. NEI THER
WE NOR THE UNDERWRI TERS HAVE AUTHORI ZED ANYONE TO PROVI DE YOU W TH ADDI TI ONAL OR
DI FFERENT | NFORMATI ON. | F ANYONE PROVI DED YOU W TH ADDI TI ONAL OR DI FFERENT
I NFORMATI ON, YOU SHOULD NOT RELY ON I T. NEI THER WE NOR THE UNDERWRI TERS ARE
MAKI NG AN OFFER TO SELL THESE SECURI TI ES I N ANY JURI SDI CTI ON WHERE THE OFFER OR
SALE | S NOT PERM TTED. YOU SHOULD ASSUME THAT THE | NFORMATI ON CONTAINED I N THI S
PROSPECTUS SUPPLEMENT AND THE ACCOMPANYI NG PROSPECTUS | S ACCURATE ONLY AS OF
THEI R RESPECTI VE DATES AND THAT ANY | NFORMATI ON WE HAVE | NCORPORATED BY
REFERENCE | S ACCURATE ONLY AS OF THE DATE OF THE DOCUMENT | NCORPORATED BY
REFERENCE. OUR BUSI NESS, FI NANCI AL CONDI TI ON, RESULTS OF OPERATI ONS AND
PROSPECTS MAY HAVE CHANGED SI NCE THOSE DATES.

I N CONNECTION W TH THI S OFFERI NG, MERRILL LYNCH, PIERCE, FENNER & SM TH
| NCORPORATED AND WACHOVI A SECURI TI ES, I NC. OR THEI R RESPECTI VE AFFI LI ATES MAY
OVER- ALLOT OR EFFECT TRANSACTIONS W TH A VI EW TO SUPPORTI NG THE MARKET PRI CE OF
THE SENI OR NOTES AT A LEVEL HI GHER THAN THAT WHI CH M GHT OTHERW SE PREVAIL FOR A
LI M TED PERI OD.
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I'N ANY JURI SDI CTI ON WHERE THERE CAN ONLY BE ONE STABI LI ZI NG AGENT, MERRILL
LYNCH, PIERCE, FENNER & SM TH | NCORPORATED OR | TS AFFI LI ATES SHALL EFFECT SUCH
TRANSACTI ONS.  HOWEVER, THERE |I'S NO OBLI GATI ON ON THE STABI LI ZI NG AGENT TO DO
THI'S. SUCH STABI LI ZI NG, | F COWWENCED, MAY BE DI SCONTI NUED AT ANY TI ME AND MUST
BE BROUGHT TO AN END AFTER A LI M TED PERI OD.

The senior notes are offered for sale in those jurisdictions in the United
States, Canada, Europe, Asia and el sewhere where it is lawful to make such
of fers. The distribution of this prospectus supplenent and the acconpanying
prospectus and the offering or sale of the senior notes in sone jurisdictions
may be restricted by |aw. Persons into whose possession this prospectus
suppl enent and the acconpanying prospectus cone are required by us and the
underwiters to informthensel ves about and to observe any applicable
restrictions. This prospectus supplenent and the acconpanyi ng 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 authorized or to any
person to whomit is unlawmful to neke that offer or solicitation. See "Offering
Restrictions" in this prospectus supplenent.
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ABOUT THI S PROSPECTUS SUPPLEMENT

This prospectus supplement contains the ternms of this offering of senior
notes. This prospectus supplenment nmy add, update or change information in the
acconpanyi ng prospectus. In addition, the infornation incorporated by reference
in the acconpanying prospectus nmay have added, updated or changed information in
the acconpanying prospectus. |f information in this prospectus supplenent is
inconsistent with any information in the acconpanying prospectus (or any
information incorporated therein by reference), this prospectus supplement will
apply and will supersede such information in the acconpanying prospectus.

It is inmportant for you to read and consider all information contained in
this prospectus supplenent and the acconpanyi ng prospectus in neking your
i nvest ment deci sion. You should al so read and consider the additional
information under the caption "Where You Can Find Mre Information" in the
acconpanyi ng prospectus.

Unl ess otherwi se stated or the context otherw se requires, references in
this prospectus supplenent and the acconpanyi ng prospectus to "MetLife," "we,"
"our," or "us" refer to MetLife, Inc., together with Metropolitan Life Insurance
Conpany, or Metropolitan Life, and their respective direct and indirect
subsidiaries, while references to "MetLife, Inc." refer only to the holding
conpany on an unconsol i dated basis.
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SUMVARY OF THE OFFERI NG

Securities Ofered............ $400, 000, 000 aggregate principal ampunt of
5.375% seni or notes due December 15, 2012.
$600, 000, 000 aggregate principal anmount of
6.50% seni or notes due December 15, 2032.

Interest Rates................ The senior notes due 2012 will bear interest
from December 10, 2002 at the rate of 5.375%
per year.
The senior notes due 2032 will bear interest
from Decenber 10, 2002 at the rate of 6.50% per
year.

I nterest Paynent Dates........ June 15 and Decenber 15 of each year, beginning

on June 15, 2003.

Long- Term Seni or Unsecured

Debt Ratings.................. Standard & Poor's: A
Moody' s: *
Fitch: A
A.M Best: a+
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The ratings set forth above are not a
recommendation to purchase, hold or sell the
senior notes, inasnuch as the ratings do not
comment as to market price or suitability for a
particular investor. The ratings are based on
current information MetLife, Inc. has furnished
to the rating agencies and infornation obtained
by the rating agencies from other sources. The
ratings are only accurate as of the date hereof
and may be changed, superseded or w thdrawn 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.

* Moody's press rel ease dated Decenmber 3, 2002
included the followi ng statement: "The outl ook
for the rating of the new notes is negative."

Ranking....................... The senior notes will be senior unsecured
obligations of MetLife, Inc. and will rank
equally in right of paynent with all of its
existing and future senior unsecured and
unsubor di nat ed i ndebt edness.

Optional Redenption........... MetLife, Inc. may, at its option, redeemthe
senior notes of either series, in whole or in
part, at any tinme prior to maturity at a
redenption price equal to the greater of 100%
of the principal amount of the senior notes to
be redeemed and a "neke-whol e" anpbunt described
under "Description of the Senior Notes --
Optional Redenption" in this prospectus
suppl ement plus, in each case, accrued and
unpai d interest on such senior notes to the
date of redenption.

Certain Covenants............. MetLife, Inc. will issue the senior notes under
an indenture containing covenants that restrict
its ability, with significant exceptions, to:

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

- dispose of stock of Metropolitan Life; and
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- nerge or consolidate with another conpany or
convey, sell or otherw se transfer all or
substantially all of its property and assets
to anot her conpany.

Use of Proceeds............... We intend to use the net proceeds fromthe sale
of the senior notes, which we expect will be
approxi mately $984 million after deducting
underwriting discounts and expenses of the
offering, to increase the capital of
Metropolitan Life and for other general
corporate purposes.

Cl earance and Settlement...... The senior notes will be cleared through The
Depository Trust Conpany, Clearstream
Luxenmbourg and the Euroclear System

Governing Law................. State of New York.
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METLI FE, | NC.

We are a | eading provider of insurance and financial services to a broad
spectrum of individual and institutional custonmers. We offer life insurance,
annui ties, autonobile and property insurance and mutual funds to individuals. W
al so provide group insurance, reinsurance, as well as retirenent and savings
products and services to corporations and other institutions with approxi mately
33 million enployees and nembers.

We distribute our products and services nationw de through nultiple
channels, with the primary distribution systens being our core career agency
system our general agency distribution systens, our regional sales forces, our
dedi cated sales forces, financial internediaries, independent agents and product
specialists. We operate in the international narkets that we serve through
subsi diaries and joint ventures. Qur international segment focuses on the
Asi a/ Pacific region, Latin America and sel ected European countries and currently
has insurance operations in 13 countries.

MetLife, Inc. is incorporated under the |aws of the State of Del aware.
MetLife, Inc.'s principal executive offices are |ocated at One Madi son Avenue,
New York, New York 10010-3690 and its tel ephone nunber is (212) 578-2211.

USE OF PROCEEDS
We intend to use the net proceeds fromthe sale of the senior notes, which
we expect will be approximately $984 nmillion after deducting underwriting
di scounts and expenses of the offering, to increase the capital of Metropolitan
Life and for other general corporate purposes.
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SELECTED CONSOLI DATED FI NANCI AL | NFORMATI ON

The followi ng table sets forth selected historical consolidated financial
information for MetLife. The selected historical consolidated financial



information for the years ended Dece
31, 2001 and 2000 has been derived f
statements included in our Annual Re

December 31, 2001. This selected consolidated financial

mber 31, 2001, 2000 and 1999 and at Decemnber
rom our audited consolidated financial
port on Form 10-K for the year ended

information should be

read in conjunction with and is qualified by reference to these financial

statements and the related notes. The selected historical

information for the years ended Dece
1999, 1998 and 1997 has been derived

suppl ement or the acconpanying prosp

financial information at and for the nine nonths ended Septenber

consol i dated financi al

nber 31, 1998 and 1997 and at Decenber 31,
fromour audited consolidated financial
statements not included or incorporated by reference in this prospectus

ectus. The selected historical

consol i dat ed

30, 2002 and

2001 has been derived fromthe unaudited interimcondensed consolidated

financial statements included in our Quarterly Report
nont hs ended Septenber 30, 2002. The followi ng consolidated statenments of

and consol i dated bal ance sheet data have been prepared in conformty with
accounting principles generally accepted in the United States of Anerica

("GAAP"). Some previously reported ampunts have been reclassified to conform

with the presentation for the nine nonths ended Septenber 30, 2002.

<Tabl e>
<Caption>

<S>
STATEMENTS OF | NCOVE DATA
Revenues:
Premiuns..........................
Universal life and investnment-type
product policy fees....... .
Net investment income(1)(2). ..
Oher revenues....................
Net investment gains and
losses(1)(3). .. vuunnnnin..

Total revenues(4)(5)............

Expenses:

Pol i cyhol der benefits and
claims(6)......covvii

Interest credited to policyhol der
account balances......... ..

Pol i cyhol der dividends............

Payments to fornmer Canadian
policyholders(4)................

Denut ual i zation costs ..

Other expenses(2)(7)..............

Total expenses(4)(5)............

I ncome from continuing operations
before provision for income
EAXES. oot ..

Provision for income taxes(1)(8)....

Income from continuing operations...
Incone from discontinued operations,
net of income taxes(1)............

Net inconme after April 7, 2000 (date
of denutualization)...............

</ Tabl e>
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<Tabl e>
<Caption>

<S>

BALANCE SHEET DATA

Assets:
General account assets(2).......
Separate account assets.........

Total assets..................

Liabilities:
Li fe and heal th policyhol der
liabilities(9)................

Property and casual ty
policyholder liabilities(9)...
Short-termdebt.................
Long-termdebt..................
Separate account liabilities....
Oher liabilities(2)............

Total liabilities.............

Conpany- obl i gated mandatorily
redeemabl e securities of
subsidiary trusts.............

Equi ty:
Common Stock, at par value......
Addi tional paid-in
capital (10)...........viu..

on Form 10-Q for the nine
income

FOR THE NI NE
MONTHS ENDED
SEPTEMBER 30, FOR THE YEARS ENDED DECEMBER 31,
2002 2001 2001 2000 1999 1998 1997
(DOLLARS IN M LLI ONS)
<C <C <C <C <C <C <C
$13,858  $12,634  $17,212  $16,317 $12,088 $11,503  $11,278
1,558 1,413 1,889 1,820 1,433 1, 360 1,418
8, 401 8, 406 11, 261 11,028 9, 467 10, 127 9,416
1,076 1,130 1,507 2,229 1,861 1,785 1,236
(547) (380) (603) (394) (70) 2,020 779
24,346 23,203 31, 266 31, 000 24,779 26, 795 24, 127
14, 239 13, 447 18, 454 16, 893 13, 100 12,638 12, 403
2,177 2,228 3,084 2,935 2,441 2,711 2,878
1,489 1,567 2,086 1,919 1,690 1,651 1,742
-- -- -- 327 -- -- --
-- -- -- 230 260 --
4,978 4,893 7,022 7,400 6,210 7,810 5,516
22,883 22,135 30, 646 29,704 23,701 24,816 22,539
1,463 1,068 620 1,296 1,078 1,979 1,588
473 36 228 42 52 701 438
990 708 392 874 555 1,278 1,150
54 61 81 79 62 65 53
$ 1,044 $ 769 $ 473 $ 953 $ 617 $ 1,343 $ 1,203
$ 1,173
S-8
AT DECEMBER 31,
AT SEPTEMBER 30, - === - - mmmmmmom oo oo
200 2001 2000 1999 1998 1997
(DOLLARS IN M LLI ONS)
<C < <C <C <C <C
$211, 885 $194, 184  $183,884  $160,291  $157,278  $154, 444
56, 049 62, 941 58, 068 48, 338
$267, 934 $256, 898  $254,134  $225,232  $215,346  $202, 782
$158, 972 $148,323  $140,012  $122,637 $122,726  $125, 849
2,693 2,610 2,559 2,318 1,477 1,509
878 355 1,085 4,180 3,572 4,564
3,428 3,628 2,400 2,494 2,886 2,866
56, 049 62,714 70, 250 64,941 58, 068 48, 338
27,574 21, 950 20, 349 14,972 11, 750 5, 649
249,594 239, 580 236, 655 211, 542 200, 479 188, 775
1,263 1, 256 1,090 -- -- --
8 8 8 -- -- --
14, 967 14, 966 14, 926 -- -- --



Retai ned earnings(10)........... 2,393 1, 349 1,021 14,100 13, 483 12, 140
Treasury stock, at cost(10)..... (2,405) (1,934) (613) -- -- --
Accunul at ed ot her conprehensive
income (10SS)........ouovvvnn.. 2,114 1,673 1,047 (410) 1,384 1,867
Total equity.................. 17,077 16, 062 16, 389 13, 690 14, 867 14, 007
Total liabilities and
eqUItY. .o $267, 934 $256, 898 $254, 134 $225, 232 $215, 346 $202, 782
</ Tabl e>
<Tabl e>
<Caption>
AT OR FOR THE NI NE
MONTHS ENDED
SEPTEMBER 30, AT OR FOR THE YEARS ENDED DECEMBER 31,
2002 2001 2001 2000 1999 1998 1997
(DOLLARS I N M LLI ONS)
<S> <C> <C <C < <C <C <C
OTHER DATA
Net income................. $ 1,044 $ 769 $ 473 $ 953 $ 617 $ 1,343 $ 1,203
Return on equity(11)....... N A N A 3.2% 6. 5% 4.5% 10. 5% 10. 4%
Operating cash flows....... $ 2,540 $ 2,939 $ 4,799 $ 1,299 $ 3,883 $ 842 $ 2,872
Total assets under
managenment (12)........... $290, 181 $276, 750 $282, 414 $301, 297 $373, 612 $360, 703 $338, 731
| NCOVE FROM CONTI NUI NG
OPERATI ONS
PER SHARE DATA( 13)
Basi c earnings per share... $ 1.40 $ 0.95 $ 0.53 $ 1.13 N A N A N A
Di | uted earnings per
share.................... $ 1.35 $ 0.91 $ 0.51 1.11 N A N A N A
| NCOVE FROM DI SCONTI NUED
OPERATI ONS PER SHARE
DATA( 13)
Basic earnings per share... $ 0.08 $ 0.08 $ 0.11 0.10 N A N A N A
Di | uted earnings per
share........ ... ... ..... $ 0. 07 $ 0.08 $ 0.11 0.10 N A N A N A
</ Tabl e>
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<Caption>
AT OR FOR THE NI NE
MONTHS ENDED
SEPTEMBER 30, AT OR FOR THE YEARS ENDED DECEMBER 31,
2002 2001 2001 2000 1999 1998 1997
(DOLLARS I N M LLI ONS)
<S> <C> <C <C <C <C <C <C
NET | NCOVE PER SHARE DATA(13)
Basi c earnings per share... $ 1.48 $ 1.03 $ 0.64 $ 1.52 N A N A N A
Di | uted earnings per
share.................... $ 1.42 $ 0.99 $ 0.62 $ 1.49 N A N A N A
Dl VI DENDS DECLARED PER
S A) N A N A $ 0. 20 $ 0.20 N A N A N A
</ Tabl e>

1. In accordance with Statement of Financial Accounting Standards ("SFAS") No.

144, Accounting for the Inpairnment or Disposal of Long-Li
related to real estate sold or classified as held-for-sal

ved Assets, income
e for transactions

initiated on or after January 1, 2002 is presented as discontinued
operations. The followi ng table presents the conponents of income from

di sconti nued operations:

<Tabl e>
<Caption>
FOR THE NI NE
MONTHS ENDED
SEPTEMBER 30, FOR THE YEARS ENDED DECEMBER 31,
2002 2001 2001 2000 1999 1998 1997
(DOLLARS | N M LLI ONS)
<S> <C <C <C <C <C> <C <C
Net investnment income..................... $88 $91 $119  $116  $97 $101  $75
Net investnment gains and losses........... (8) -- -- 4 -- 1 8
Total revenues....................... 80 91 119 120 97 102 83
Provision for income taxes................ 26 30 38 41 35 37 30
I ncome from discontinued
operations. ..........ouiiiii. $54 $61 $81 $79 $62 $ 65  $53
</ Tabl e> o T T T
2. 1n 1998, we adopted the provisions of Financial Accounting Standards Board

("FASB") Statenent No. 125, Accounting for Transfers and Services of

Fi nanci al Assets and Extingui shments of Liabilities, with respect to our
securities |ending program Adoption of the provisions had the effect of
increasing assets and liabilities by $3,769 nillion at Decenber 31, 1998.
Effective April 1, 2001, we adopted certain additional accounting and
reporting requi rements of SFAS No. 140, Accounting for Transfers and
Servicing of Financial Assets and Extingui shments of Liabilities -- a
replacenent for FASB Statement No. 125, relating to the derecognition of
transferred assets and extinguished liabilities and the reporting of
servicing assets and liabilities. The adoption of these requirements did
not have a material inpact on our unaudited interimcondensed consolidated
financial statements or on our audited annual consolidated financial

statenments.
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3. Investnent gains and | osses are presented net of related policyhol der
anounts. The anmounts netted agai nst investment gains and | osses are the
fol | owi ng:
<Tabl e>
<Caption>
FOR THE NI NE
MONTHS ENDED
SEPTEMBER 30, FOR THE YEARS ENDED DECEMBER 31,
2002 2001 2001 2000 1999 1998 1997
(DOLLARS IN M LLI ONS)
<S> <C <C <C <C <C <C <C
Gross investnment gains and
losses........... ... ... ... $(649) $(487) $(737) $(448) $(137) $2,628 $1,010
Less anounts al |l ocable to:
Future policy benefit |oss
recognition................ -- -- -- -- -- (272) (126)
Deferred policy acquisition
COSES. ... i i 26 15 (25) 95 46 (240) (70)
Partici pating pension
contracts.................. (2) -- -- (126) 21 (96) (35)
Pol i cyhol der di vi dend
obligation................. 78 92 159 85 -- -- --
Total ....... ... ... ... ... . 102 107 134 54 67 (608) (231)
Net investnment gains and
losses........ ... ... ... ... $(547) $(380) $(603) $(394) $ (70) $2,020 $ 779

</ Tabl e>

Gross investment gains and | osses exclude amounts related to real estate
operations reported as discontinued operations in accordance with SFAS 144.

I nvest nent gains and | osses have been reduced by (i) additions to future
policy benefits resulting fromthe need to establish additional liabilities
due to the recognition of investnent gains, (ii) deferred policy
acquisition anortization, to the extent that such anortization results from
investment gains and |osses, (iii) adjustnments to participating

contract hol der accounts when anounts equal to such investment gains and

| osses are applied to the contractholder's accounts, and (iv) adjustments
to the policyhol der dividend obligation resulting frominvestnent gains and
| osses. This presentation may not be conparable to presentations nade by
other insurers.

4. Includes the follow ng combined financial statement data of Conning
Cor poration ("Conning"), which was sold on July 2, 2001, our controlling
interest in Nvest Conpanies, L.P. ("Nvest") and its affiliates, which were
sold in 2000, MetLife Capital Holdings, Inc., which was sold in 1998, and
our Canadi an operations and U. K.  insurance operations, substantially all of
which were sold in 1998 and 1997:

<Tabl e>
<Caption>
FOR THE NI NE
MONTHS ENDED FOR THE YEARS ENDED DECEMBER 31,
SEPTEMBER 30, @ -----------mmmmimii i
2001 2001 2000 1999 1998 1997
(DOLLARS | N M LLI ONS)
<S> <C> <C <C <C> <C <C>
Total revenues........................ $32 $32 $605 $655  $1,405  $2, 149
Total eXPENSES........................ $33 $33  $580 $603  $1,275  $1,870
</ Tabl e> o o T T T

As a result of these sales, we recorded investment gains of $25 million for
the nine nonths ended Septenber 30, 2001, and of $25 million, $663 mllion,
$520 million and $139 nmillion for the years ended December 31, 2001, 2000,
1998 and 1997, respectively.

In July 1998, Metropolitan Life sold a substantial portion of its Canadian
operations to Clarica Life Insurance Conpany (“"Clarica Life"). As part of
that sale, a large block of policies in effect with Metropolitan Life in
Canada was transferred to Clarica Life, and the holders of the transferred
Canadi an policies became policyholders of Clarica Life. Those transferred
policyhol ders are no |onger policyholders of Metropolitan Life and,
therefore, were not entitled to conpensation under the plan of

reorgani zati on. However, as a result of a conmmitnment made in connection
wi t h obtaining Canadi an regul atory approval of that sale and in connection
with the denutualization, Metropolitan Life's Canadian branch nade cash
payments to those who were, or were deenmed to be, holders of these
transferred Canadi an
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policies. The payments were deternmined in a manner that is consistent with
the treatment of, and fair and equitable to, eligible policyholders of
Metropolitan Life.

5. Included in total revenues and total expenses for the nine nonths ended
Sept ember 30, 2002 are $192 nillion and $164 million, respectively, related
to Aseguradora Hidalgo S.A , which was acquired on June 20, 2002. Included
in total revenues and total expense for the year ended Decenmber 31, 2000
are $3,739 nmillion and $3,561 million, respectively, related to GenAnerica
Fi nanci al Corporation, which was acquired on January 6, 2000.

6. Policyholder benefits and clainms exclude $(76) million and $(92) nmillion
for the nine nonths ended Septenber 30, 2002 and 2001, respectively, and



$(159) million, $41 million, $(21) mllion, $368 nmillion and $161 million
for the years ended Decenber 31, 2001, 2000, 1999, 1998 and 1997,
respectively, of future policy benefit |oss recognition, adjustnents to
participating contracthol der accounts and changes in the policyhol der

di vidend obligation that have been netted agai nst net investnent gains and
| osses as such amounts are directly related to such gains and | osses. This
presentation nmay not be conparable to presentations made by other insurers.

7. Oher expenses exclude $(26) million and $(15) million for the nine nonths
ended Septenber 30, 2002 and 2001, respectively, and $25 million, $(95)
mllion, $(46) mllion, $240 million and $70 mllion for the years ended
Decenmber 31, 2001, 2000, 1999, 1998 and 1997, respectively, of anortization
of deferred policy acquisition costs that have been netted agai nst net
investment gains and | osses as such amounts are directly related to such
gains and | osses. This presentation may not be conparable to presentations
nmade by other insurers.

8. Provision for incone taxes includes $(145) million, $125 million, $18
mllion and $(40) million for surplus tax (credited) accrued by
Metropolitan Life for the years ended Decenber 31, 2000, 1999, 1998 and
1997, respectively. Prior to its denutualization, Metropolitan Life was
subj ect to surplus tax inposed on nutual |ife insurance conpanies under
Section 809 of the Internal Revenue Code.

9. Policyholder liabilities include future policy benefits, policyholder
account bal ances, other policyholder funds, policyholder dividends payabl e
and the policyhol der dividend obligation.

10. For additional information regarding these itens, see Notes 1 and 17 to the
Consol i dated Financial Statements contained in our Annual Report on Form
10-K for the year ended Decenber 31, 2001.

11. Return on equity is defined as net incone divided by average total equity,
excl udi ng accunul ated ot her conprehensive income (lo0ss).

12. Includes MetLife's general account and separate account assets managed on
behal f of third parties. Includes $21 billion of assets under managenent
managed by Conning at December 31, 2000. Conning was sold on July 2, 2001.
I'ncludes $133 billion, $135 billion and $125 billion of assets under
managenent managed by Nvest at Decenber 31, 1999, 1998 and 1997,
respectively. Nvest was sold on October 30, 2000.

13. Based on earnings subsequent to the date of denutualization. For additional
informati on regarding net incone per share data, see Note 19 to the
Consol i dated Financial Statenments contained in our Annual Report on Form
10-K for the year ended Decenmber 31, 2001.

14. On COctober 22, 2002, our Board of Directors declared a dividend of $0.21 per
common share payabl e by Decenber 13, 2002 to sharehol ders of record on
Novenber 8, 2002.
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CAPI TALI ZATI ON

The followi ng table sets forth our capitalization at Septenber 30, 2002, on
an actual basis and as adjusted to give effect to this offering of senior notes.

<Tabl e>
<Caption>
AT SEPTEMBER 30, 2002
ACTUAL AS ADJUSTED
(I'N M LLI ONS)
<S> <C> <C

Short-term debt $ 878 $ 878
Long-term debt 3,428 4,420
Total debt. ... ... 4,306 5,298
Conpany- obl i gated mandatorily redeemabl e securities of
subsidiary trusts. ... ... 1,263 1, 263

St ockhol ders' equity:
Common stock, at par value............. ... ... . . . ...
Additional paid-in capital..........................
Retained earnings. ............ouuiiiininnennnnnn
Treasury stock, at cost....
Accunul at ed ot her conprehensive income

Total stockholders' equity......... ... ... .o,

Total capitalization........... ... ... .. ..........

</ Tabl e>

<PAGE>
RATI O OF EARNINGS TO FI XED CHARGES

The followi ng table sets forth our ratio of earnings to fixed charges.

<Tabl e>
<Caption>
NI NE MONTHS
ENDED

SEPTEMBER 30, YEAR ENDED DECEMBER 31,

2002 2001 2001 2000 1999 1998 1997
<S> <C <C <C <C <C <C <C
Ratio of Earnings to Fixed Charges............. 1.57 1.39 1.16 1.35 1.33 1.62 1.53
</ Tabl e>

For purposes of this conputation, earnings are defined as income from



continuing operations before provision for incone taxes excluding undistributed
income and | osses fromequity method investnents, minority interest and fixed
charges. Fixed charges are the sum of interest and debt issue costs, interest
credited to policyhol der account bal ances, interest on bank deposits and an
estimated i nterest conponent of rent expense.
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DESCRI PTI ON OF THE SENI OR NOTES

The following description of the particular ternms of the senior notes
suppl ements the description of the general ternms and provisions of the debt
securities set forth under "Description of Debt Securities" beginning on page 7
in the acconpanying prospectus. The acconpanying prospectus contains a detailed
summary of additional provisions of the senior notes and of the indenture, dated
as of Novenber 9, 2001, between MetLife, Inc. and Bank One Trust Conpany, N. A.,
as trustee, under which the senior notes will be issued. The follow ng
description replaces the description of the debt securities in the acconpanying
prospectus, to the extent of any inconsistency. Terns used in this prospectus
suppl ement that are otherwi se not defined will have the meanings given to them
in the acconpanying prospectus.

GENERAL
Certain Terns of the 5.375% Seni or Notes due 2012

The 5.375% senior notes due 2012 are a series of debt securities described
in the acconpanying prospectus, and are senior debt securities. MtLife, Inc.
will issue the senior notes due 2012 under an indenture dated as of November 9,
2001, as supplenented by a Third Supplenmental Indenture to be dated as of
Decenber 10, 2002, between us and Bank One Trust Conpany, N.A., as trustee.
There is no limt on the aggregate principal ambunt of senior notes of this
series that MetLife, Inc. may issue under the indenture.

The senior notes due 2012 will mature on Decenber 15, 2012 and will bear
interest at the rate of 5.375% per year. Interest will accrue from Decenber 10,
2002.

Interest on the senior notes due 2012 will be payable seni-annually in
arrears on June 15 and Decenber 15 of each year, commencing June 15, 2003, to
the persons in whose names the senior notes are registered at the close of
busi ness on the preceding June 1 or Decenmber 1, as the case may be. Interest
will hl:)e conputed on the basis of a 360-day year consisting of twelve 30-day
mont hs.

Certain Terns of the 6.50% Seni or Notes due 2032

The 6.50% senior notes due 2032 are a series of debt securities described
in the acconpanying prospectus, and are senior debt securities. MetLife, Inc.
will issue the senior notes due 2032 under an indenture dated as of November 9,
2001, as supplenented by a Fourth Supplenmental Indenture to be dated as of
Decenber 10, 2002, between us and Bank One Trust Conpany, N. A, as trustee.
There is no limt on the aggregate principal anmount of senior notes of this
series that MetLife, Inc. may issue under the indenture.

The senior notes due 2032 will mature on Decenber 15, 2032 and will bear
interest at the rate of 6.50% per year. Interest will accrue from Decenber 10,
2002.

Interest on the senior notes due 2032 will be payable seni-annually in
arrears on June 15 and Decenber 15 of each year, commencing June 15, 2003, to
the persons in whose names the senior notes are registered at the close of
busi ness on the preceding June 1 or Decenber 1, as the case may be. Interest
will hl:)e conputed on the basis of a 360-day year consisting of twelve 30-day
mont hs.

FURTHER | SSUES

MetLife, Inc. may, wthout the consent of the holders of either series of
senior notes, issue additional senior notes of a series having the same ranking
and the sane interest rate, maturity and other ternms as the senior notes of that
series, except for the issue price and issue date and, in sone cases, the first
interest paynent date. Any additional senior notes having such simlar ternms
will, together with the applicable senior notes, constitute a single series of
seni or notes under the indenture. No additional senior notes may be issued if an
Event of Default has occurred with respect to the applicable series of senior
not es.

Nei t her series of senior notes will be entitled to any sinking fund.
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RANKI NG

The senior notes will be senior unsecured obligations of MetLife, Inc. and
will rank equally in right of paynment with all of the other senior unsecured and
unsubor di nated i ndebt edness of MetLife, Inc. fromtinme to time outstanding. The
senior notes will rank senior to any subordinated indebtedness.

Because MetLife, Inc. is principally a holding conpany, its right to
participate in any distribution of assets of any subsidiary, including
Metropolitan Life, upon the subsidiary's dissolution, |iquidation or
reorgani zation or otherwise, is subject to the prior clains of creditors of the
subsidiary, except to the extent MetLife, Inc. may be recognized as a creditor
of that subsidiary. Accordingly, MetLife, Inc.'s obligations under the senior
notes will be effectively subordinated to all existing and future indebtedness
and liabilities of its subsidiaries, including liabilities under contracts of
insurance and annuities witten by MetLife, Inc.'s insurance subsidiaries, and
hﬁl dersdof senior notes should look only to MetLife, Inc.'s assets for paynent
t her eunder .

OPTI ONAL REDEMPTI ON
The senior notes of each series will be redeenable, in whole or in part, at

our option at any time (a "Redenption Date") at a redenption price equal to the
greater of:



- 100% of the principal anount of such senior notes; and

- an anmount equal to the sum of the present values of the renmining
schedul ed payments for principal and interest on such senior notes, not
including any portion of the payments of interest accrued as of such
Redenption Date, discounted to such Redenption Date on a sem -annual
basis (assumi ng a 360-day year consisting of twelve 30-day nonths) at the
Treasury Rate, plus 15 basis points in the case of the senior notes due
2012 and 20 basis points in the case of the senior notes due 2032;

plus, in each case, accrued and unpaid interest on such senior notes to such
Redenption Date.

"Treasury Rate" neans the rate per year equal to the sem -annual equival ent
yield to maturity of the Conparable Treasury Issue, calculated using a price for
the Conparable Treasury |ssue (expressed as a percentage of its principal
anount) equal to the Conparable Treasury Price for such Redenption Date. The
Treasury Rate shall be calculated on the third business day preceding the
Redenption Date.

"Conparabl e Treasury |ssue" nmeans the United States Treasury security
sel ected by the |ndependent Investment Banker as having a maturity conparable to
the remaining termof the series of senior notes to be redeenmed that would be
utilized, at the time of selection and in accordance with customary financial
practice, in pricing new issues of corporate debt securities of conparable
maturity to the remaining termof such series of senior notes.

"I ndependent |nvestnment Banker" neans either Merrill Lynch, Pierce, Fenner
& Smith Incorporated or Wachovia Securities, Inc., as specified by us, and any
successor firmor, if such firmis unwilling or unable to select the Conparable
Treasury |ssue, an independent investment banking institution of national
standi ng appointed by the trustee after consultation with us.

"Conparabl e Treasury Price" means with respect to any Redenption Date for a
series of senior notes (1) the average of the Reference Treasury Deal er
Quotations for such Redenption Date, after excluding the highest and | owest of
such Reference Treasury Deal er Quotations, or (2) if the trustee obtains fewer
than five such Reference Treasury Deal er Quotations, the average of all such
quot ati ons.

"Reference Treasury Deal er" means each of Merrill Lynch, Pierce, Fenner &
Smith Incorporated, Wachovia Securities, Inc. and three other primary U S.
government securities dealers (each a "Primary Treasury Dealer"), as specified
by us; provided, that (1) if any of Merrill Lynch, Pierce, Fenner & Smth
I ncor porated, Wachovia Securities, Inc. or any Prinmary Treasury Deal er as
specified by us shall cease to be a Primary Treasury Dealer, we will substitute
therefor another Primary Treasury Dealer and (2) if we fail to select a

substitute within a reasonable period of time, then the substitute will be a

Primary Treasury Deal er selected by the trustee after consultation with us.
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"Reference Treasury Deal er Quotations" neans, with respect to the Reference
Treasury Deal er and any Redenption Date, the average, as determ ned by the
trustee, of the bid and asked prices for the Conparable Treasury |ssue
(expressed, in each case, as a percentage of its principal anount) quoted in
witing to the trustee by such Reference Treasury Dealer at 5:00 p.m, New York
City time, on the third business day preceding such Redenption Date.

If less than all of the senior notes of any series are to be redeened, the
trustee shall select the senior notes or portions of the senior notes to be
redeenmed by such method as the trustee shall deem fair and appropriate. The
trustee may select for redenption senior notes and portions of senior notes in
ampunts of whole nultiples of $1,000.

Notice of any redenption will be mailed at |east 30 days but not nore than
90 days before the Redenption Date to each holder of the senior notes to be
redeenmed. Unl ess we default in paynent of the redenption price, on or after the
Redenption Date, interest will cease to accrue on the senior notes called for
redenption.

DEFEASANCE

The di scharge, defeasance and covenant defeasance provisions of the
i ndenture described under the caption "Description of Debt
Securities -- Discharge, Defeasance and Covenant Defeasance" on page 14 of the
acconpanyi ng prospectus will apply to each series of senior notes.

NOTI CES

We will nail notices to the addresses of the holders of the senior notes
that are shown on the registers for the senior notes.

THE TRUSTEE; PAYI NG AGENTS AND TRANSFER AGENTS

Bank One Trust Conpany, N.A is the trustee under the indenture. The
trustee and its affiliates also performcertain comrercial banking services for
us and nay serve as trustee pursuant to indentures and other instruments entered
into by us or trusts established by us in connection with future issues of
securities, for which they receive customary fees. The trustee will be the
payi ng agent and transfer agent for the senior notes.

BOOK- ENTRY; DELI VERY AND FORM

The senior notes will be offered and sold in principal amunts of $1,000
and integral nultiples of $1,000. We will issue the senior notes of both series
in the formof one or nore permanent global notes in fully registered,
book-entry form which we refer to as the "global notes." Each global note will
be deposited with, or on behalf of, The Depository Trust Conpany ("DTC') or any
successor thereto (the "Depositary"), as depositary, and registered in the name
of Cede & Co. (DTC's partnership nominee). Unless and until it is exchanged in
whole or in part for senior notes in definitive form no global note nay be
transferred except as a whole by the Depositary to a nomi nee of such Depositary.
Investors may elect to hold interests in the global notes through either the
Depositary (in the United States) or through Cl earstream Banking, societe
anonyme, Luxermbourg ("Clearstreant') or Euroclear Bank S.A. /N V., as operator of



the Euroclear System ("Euroclear"), if they are participants in such systens, or
indirectly through organizations which are participants in such systens.

Cl earstream and Euroclear will hold interests on behalf of their participants
through custoners' securities accounts in Clearstream s and Euroclear's names on
the books of their respective depositaries, which in turn will hold such
interests in custonmers' securities accounts in the depositaries' names on the
books of DTC. Citibank, N.A will act as depositary for Clearstream and The
Chase Manhattan Bank will act as depositary for Euroclear (in such capacities,
collectively, the "U S. Depositaries").

DTC advises that it is a |inited-purpose trust conpany organi zed under the
New Yor k Banking Law, a menber of the Federal Reserve System and a "clearing
agency" registered pursuant to the provisions of Section 17A of the Securities
Exchange Act of 1934, as anmended. DTC holds securities that its participants
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("Participants") deposit with DTC. DTC also facilitates settlement of securities
transactions anong its Participants, such as transfers and pl edges in deposited
securities through electronic conputerized book-entry changes in accounts of the
Parti;:i pants, thereby elim nating the need for physical novement of securities
certificates.

"Direct Participants” in DTC include securities brokers and deal ers and
banks. DTC is owned by members of the financial industry. Access to DICs
book-entry systemis also available to others, such as banks, securities brokers
and deal ers that clear through or maintain a custodial relationship with a
Direct Participant, either directly or indirectly ("Indirect Participants").

Purchases of the senior notes under DTC s book-entry system nust be made by
or through Direct Participants, which will receive a credit for the senior notes
on the records of DTC. The ownership interest of each actual purchaser of the
senior notes, which we refer to as the "beneficial owner,"” is in turn to be
recorded on the Participants' records. Beneficial owners will not receive
written confirmation from DTC of their purchase, but beneficial owners are
expected to receive witten confirmations providing details of the transactions,
as well as periodic statements of their holdings fromthe Direct or Indirect
Partici pant through which the beneficial owner entered into the transaction.
Transfers of ownership interests in the global notes will be effected only
through entries made on the books of Participants acting on behalf of beneficial
owners. Beneficial owners will not receive certificates representing their
ownership interests in the global notes, except in the event that use of the
book-entry system for the senior notes is discontinued. The | aws of some states
require that certain purchasers of securities take physical delivery of such
securities in definitive form Such limts and such laws may inpair the ability
to own, transfer or pledge beneficial interests in the global notes.

To facilitate subsequent transfers, all global notes deposited by
Participants with DTC are registered in the name of DTC s partnership nom nee,
Cede & Co. The deposit of the global notes with DTC and their registration in
the nane of Cede & Co. effect no change in beneficial ownership. DTC has no
know edge of the actual beneficial owners of the senior notes; DTC s records
reflect only the identity of the Direct Participants to whose accounts such
senior notes are credited, which may or mmy not be the beneficial owners. The
Participants will remain responsible for keeping account of their hol dings on
behal f of their custoners.

So long as DTC or its nominee is the registered owner and hol der of the
gl obal notes, DTC or its nominee, as the case nay be, will be considered the
sol e owner or holder of the senior notes represented by the global notes for all
purposes under the indenture. Except as provided bel ow, beneficial owners of
interests in the global notes will not be entitled to have book-entry notes
represented by the senior notes registered in their names, will not receive or
be entitled to receive physical delivery of senior notes in definitive formand
wi |l not be considered the owners or holders thereof under the indenture.
Accordingly, each beneficial owner nust rely on the procedures of DTC and, if
the person is not a Participant, on the procedures of the Participants through
whi ch such person owns its interest, to exercise any rights of a holder under
the indenture. We understand that under existing industry practices, in the
event that we request any action of holders of senior notes or that an owner of
a beneficial interest in the senior notes desires to give or take any action
which a holder is entitled to give or take under the indenture, DTC would
aut horize the Participants holding the relevant beneficial interests to give or
take the action, and the Participants would authorize beneficial owners owning
through the Participants to give or to take the action or would otherw se act
upon the instructions of beneficial owners. Conveyance of notices and other
communi cations by DTC to Participants, by Participants to Indirect Participants,
and by Participants and Indirect Participants to beneficial owners, will be
governed by arrangenments anong them subject to any statutory or regulatory
requirenents as may be in effect fromtime to tine.

Payments of principal of and interest on the senior notes will be made to
DTC. We will send all required reports and notices solely to DTC as |ong as DTC
is the registered holder of the global notes. Neither we, the trustee, nor any
ot her agent of ours or agent of the trustee will have any responsibility or
liability for any aspect of the records relating to, or paynments made on account
of , beneficial ownership interests in global notes or for nmaintaining,
supervising or reviewing any records relating to the beneficial ownership
interests. DTC s practice is to credit the accounts of the Direct Participants
with payment in anmounts proportionate to their respective holdings in principal
anount of beneficial interest in a security as shown on the records of DTC,
unl ess DTC
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has reason to believe that it will not receive paynent on the paynent date.
Payments by Participants to beneficial owners will be governed by standing
instructions and customary practices, as is the case with securities held for
the accounts of custonmers in bearer formor registered in "street nane," and
will be the responsibility of the Participants.

Cl earstream advises that it is incorporated as a linited liability conpany
under the |aws of Luxenbourg. Clearstreamwas fornmed in January 2000 by the
nerger of Cedel International and Deutsche Boerse Clearing and recently fully
acquired by the Deutsche Boerse Group. Clearstream holds securities for its
participating organizations ("Clearstream Participants") and facilitates the



clearance and settlement of securities transactions between Cl earstream
Partici pants through el ectronic book-entry changes in accounts of Clearstream
Participants, thereby elimnating the need for physical novement of
certificates. Clearstream Participants are recognized financial institutions
around the world, including underwiters, securities brokers and deal ers, banks,
trust conpanies and clearing corporations. In the United States, Clearstream
Participants are limted to securities brokers and deal ers and banks, and may
include the underwiters. Indirect access to Clearstreamis also available to
others, such as banks, brokers, dealers and trust conpanies that clear through
or nmaintain a custodial relationship with a Clearstream Participant either
directly or indirectly. Clearstreamis an Indirect Participant in DTC.

Cl earstream provides to Clearstream Participants, anong other things, services
for safekeeping, adnministration, clearance and settlenment of internationally
traded securities and securities |ending and borrowing. Clearstreaminterfaces
with domestic securities markets in several countries. Clearstream has
established an electronic bridge with Euroclear Bank S.A./N. V. to facilitate
settlement of trades between Clearstream and Euroclear.

Distributions with respect to the senior notes held beneficially through
Clearstreamwi |l be credited to cash accounts of Clearstream Participants in
accordance with its rules and procedures, to the extent received by Clearstream

Eurocl ear advises that it was created in 1968 to hold securities for
participants of Euroclear ("Euroclear Participants") and to clear and settle
transactions between Euroclear Participants through sinultaneous el ectronic
book-entry delivery against payment, thereby elimnating the need for physical
novenent of certificates and any risk fromlack of sinultaneous transfers of
securities and cash. Euroclear includes various other services, including
securities lending and borrowi ng, and interfaces with domestic markets in
several countries. The Euroclear Systemis owned by Euroclear plc and operated
through a |icense agreement by Euroclear Bank S.A./N. V., a bank incorporated
under the |aws of the Kingdom of Belgium (the "Euroclear Operator"), under
contract with Euroclear Clearance Systenms S.C., a Bel gian cooperative
corporation (the "Cooperative"). Al operations are conducted by the Euroclear
Operator, and all Euroclear securities clearance accounts and Euroclear cash
accounts are accounts with the Eurocl ear Operator, not the Cooperative. The
Cooperative establishes policy for Euroclear on behal f of Euroclear
Participants. Euroclear Participants include banks (including central banks),
securities brokers and dealers and other professional financial internmediaries
and may include the underwiters. Indirect access to Euroclear is also available
to other firnms that clear through or maintain a custodial relationship with a
Eurocl ear Participant, either directly or indirectly.

The Euroclear Operator advises that it is regulated and exam ned by the
Bel gi an Banki ng and Fi nance Conmi ssion and the National Bank of Bel gium

Securities clearance accounts and cash accounts with the Eurocl ear Operator
are governed by the Terns and Conditions Governing Use of Euroclear and the
rel ated Operating Procedures of the Euroclear System and applicable Belgian |aw
(collectively, the "Terns and Conditions"). The Terns and Conditions govern
transfers of securities and cash within Euroclear, wthdrawals of securities and
cash from Eurocl ear, and receipts of payments with respect to securities in
Euroclear. All securities in Euroclear are held on a fungible basis w thout
attribution of specific certificates to specific securities clearance accounts.
The Eurocl ear Operator acts under the Ternms and Conditions only on behal f of
Eurocl ear Participants, and has no record of or relationship with persons
hol di ng through Euroclear Participants.
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Distributions with respect to the senior notes held beneficially through
Euroclear will be credited to the cash accounts of Euroclear Participants in
accordance with the Terns and Conditions, to the extent received by the U S.
Depositary for Euroclear.

GLOBAL CLEARANCE AND SETTLEMENT PROCEDURES

Initial settlenent for the senior notes will be nmade in imediately
avai |l abl e funds. Secondary market trading between the Depositary Participants
will occur in the ordinary way in accordance with the Depositary's rules and
will be settled in inmediately available funds using DTC s Sane-Day Funds
Settl ement System Secondary market trading between Clearstream Participants
and/ or Euroclear Participants will occur in the ordinary way in accordance with
the applicable rules and operating procedures of Clearstream and Euroclear and
will be settled using the procedures applicable to conventional Eurobonds in
i medi atel y avail abl e funds.

Cross-market transfers between persons holding directly or indirectly
through DTC on the one hand, and directly or indirectly through Cl earstream or
Eurocl ear Participants, on the other, will be effected in DTC in accordance wth
the DTC rul es on behal f of the relevant European international clearing system
by its U S. Depositary; however, such cross-market transactions will require
delivery of instructions to the relevant European international clearing system
by the counterparty in such systemin accordance with its rules and procedures
and within its established deadlines (European time). The rel evant European
international clearing systemwll, if the transaction neets its settlenent
requirenents, deliver instructions to its U S. Depositary to take action to
effect final settlement on its behalf by delivering interests in the senior
notes to or receiving interests in the senior notes from DTC, and meki ng or
recei ving paynent in accordance with normal procedures for same-day funds
settl ement applicable to DTC. Clearstream Participants and Eurocl ear
Participants may not deliver instructions directly to DTC

Because of time-zone differences, credits of interests in the senior notes
received in Clearstreamor Euroclear as a result of a transaction with a
Depositary Participant will be made during subsequent securities settlenent
processing and will be credited the business day follow ng the DTC settl enment
date. Such credits or any transactions involving interests in such senior notes
settled during such processing will be reported to the relevant Euroclear or
Cl earstream Participants on such business day. Cash received in Clearstream or
Euroclear as a result of sales of interests in the senior notes by or through a
Cl earstream Participant or a Euroclear Participant to a Depositary Participant
will be received with value on the DTC settlement date but will be available in
the relevant Clearstream or Euroclear cash account only as of the business day
follow ng settlement in DTC.

Al t hough DTC, Cl earstream and Euroclear have agreed to the foregoing



procedures in order to facilitate transfers of the senior notes anong
participants of DTC, Clearstream and Euroclear, they are under no obligation to
performor continue to perform such procedures and such procedures may be

di scontinued at any tine.

CERTI FI CATED NOTES

We will issue certificated senior notes to each person that DTC identifies
as the beneficial owner of the senior notes represented by the gl obal notes upon
surrender by DTC of the global notes if:

- DTC notifies us that it is unwilling or unable to continue as a
depository for the global notes or DTC is no |onger registered or in good
standi ng under the Securities Exchange Act of 1934, as anmended, or other
applicable statute or regulation, and in either case, we have not
appoi nted a successor depository within 90 days of our receipt of that
notice; or

- We determine to no | onger have the senior notes represented by gl obal
not es.

Neither MetLife, Inc. nor the trustee will be liable for any delay by DTC,
its nominee or any Direct or Indirect Participant in identifying the beneficial
owners of the related senior notes. MetLife, Inc. and the trustee nay
conclusively rely on, and will be protected in relying on, instructions from DTC
or its nom nee for all purposes, including with respect to the registration and
delivery, and the respective principal amounts, of the senior notes to be
i ssued.
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CERTAIN U.S. FEDERAL | NCOVE TAX CONSEQUENCES

The followi ng sunmary describes certain material United States federal
income tax consequences of the acquisition, ownership and disposition of the
seni or notes by beneficial owners of the senior notes. This summary is based on
the Internal Revenue Code of 1986, as anended (the "Code"), and Treasury
regul ations, rulings and judicial decisions as of the date hereof, all of which
are subject to change, possibly on a retroactive basis. The discussion applies
only to beneficial owners that acquire the senior notes pursuant to the offering
at the initial offering price and who will hold the senior notes as capital
assets within the nmeaning of Section 1221 of the Code. This summary is for
general information only and does not address all aspects of United States
federal incone taxation that may be relevant to holders of the senior notes in
light of their particular circunmstances or to hol ders subject to special rules
(such as broker-deal ers, banks or other financial institutions, insurance
conpani es, partnerships, tax-exenpt organizations, persons that have a
functional currency other than the U S. dollar, and persons who hold the senior
notes as part of a hedging or conversion transaction). This summary does not
address the effects of any state, local or non-U. S. tax |aws. Prospective
hol ders should consult their tax advisors as to the particular tax consequences
to them of acquiring, holding or disposing of the senior notes.

For purposes of the follow ng discussion, a "U S. holder" neans a
beneficial owner of a senior note that is for U S. federal incone tax purposes:

- an individual citizen or resident of the United States;
- a corporation (or other entity treated as a corporation for U S. federal

income tax purposes) created or organized in or under the |laws of the
United States, any State or the District of Colunbia;

an estate the incone of which is subject to U S. federal inconme taxation
regardl ess of its source; or

- atrust, if (a) a court within the United States is able to exercise
primary supervision over adninistration of the trust and one or nore
United States persons have authority to control all substantial decisions
of the trust or (b) it has a valid election in effect under applicable
U.S. Treasury regulations to be treated as a U.S. person.

For purposes of the follow ng discussion, a "non-U.S. holder" neans a
beneficial owner of a senior note other than a U.S. holder.

U. S. HOLDERS

Payments of Interest. Interest paid with respect to the senior notes will
generally be taxable to a U.S. holder as ordinary income at the tine accrued or
received, in accordance with such U S. holder's nmethod of accounting for U S.
federal incone tax purposes.

Di sposition of Senior Notes. Upon the sale, exchange, redenption,
retirement or other disposition of a senior note, a U S. holder generally will
recogni ze taxable gain or |oss equal to the difference between the anount
realized on the sale, exchange, redenption, retirenent or other disposition
(except to the extent of accrued but unpaid interest, which will be taxable as
ordi nary income) and such holder's adjusted tax basis in the senior notes. Any
such gain or loss will be capital gain or loss, and will be |ong-termcapital
gain or loss if a U S. holder has held the senior note for nore than one year.

NON- U. S. HOLDERS

Payments of Interest. A 30% United States federal withholding tax will not
apply to any paynent of interest on a senior note to a non-U.S. holder if the
interest qualifies for the so-called "portfolio interest exenption.” This will
be the case provided that the hol der:

- does not actually or constructively own 10% or nore of the total conbined
voting power of all classes of our stock that are entitled to vote within
the neaning of section 871(h)(3) of the Code;

- is not a controlled foreign corporation that is related to us through
stock ownership; and
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either (a) provides its name and address, and certifies, under penalties



of perjury, that it is not a United States person, which certification
may be made on an I RS W8BEN or successor form or (b) holds its senior
notes through various foreign internediaries and satisfies the
certification requirements of applicable Treasury regul ations.

Special certification and other rules apply to certain non-U.S. holders that are
entities rather than individuals, particularly entities treated as partnerships
for U S. federal income tax purposes and certain other flowthrough entities,
and to non-U.S. holders acting as (or holding senior notes through)
intermediaries.

If a non-U.S. holder cannot satisfy the requirements described above,
payments of interest will be subject to the 30% United States federal
wi t hhol di ng tax, unless the hol der provides us with a properly executed (1) IRS
Form W B8BEN, or successor form claimng an exenption fromor reduction in
wi t hhol di ng under the benefit of a tax treaty or (2) IRS Form W8ECI, or
successor form stating that interest paid on the senior note is not subject to
wi t hhol ding tax because it is effectively connected with its conduct of a trade
or business in the United States.

If a non-U. S. holder is engaged in a trade or business in the United States
and interest on a senior note is effectively connected with the conduct of that
trade or business, such holder (although exenpt fromthe 30% wi t hhol di ng tax)
will be subject to U S. federal income tax on that interest on a net income
basis in the same manner as if the holder were a United States person as defined
under the Code. In addition, if the holder is a foreign corporation, it nay be
subject to a branch profits tax equal to 30% (or |ower applicable treaty rate)
of its earnings and profits for the taxable year, subject to adjustnents, that
are effectively connected with its conduct of a trade or business in the United
States. For this purpose, interest will be included in earnings and profits.

Di sposition of Senior Notes. The 30% United States federal withholding tax
will not apply to any gain that a non-U.S. holder realizes on the sale,
exchange, redenption, retirement or other disposition of a senior note.

Any gain realized on the disposition of a senior note by a non-U.S. hol der
generally will not be subject to U S. federal income tax unless (i) that gainis
effectively connected with the conduct of a trade or business in the United
States by the holder or (ii) the holder is an individual who is present in the
United States for 183 days or nore in the taxable year of that disposition and
other conditions are met. If (i) applies and the non-U.S. holder is a
corporation, such holder may be subject to a branch profits tax equal to 30% (or
| ower applicable treaty rate) as described above.

| NFORMATI ON REPORTI NG AND BACKUP W THHOLDI NG

U.S. Holders. In general, information reporting requirenents will apply to
payments of principal and interest nade on the senior notes to, and to the
proceeds of the sale of the senior notes within the U S. by, certain
non-corporate U.S. holders of senior notes, and backup wi thhol ding at the
applicable rate will apply to these paynents if the U S. holder (i) fails to
provide an accurate taxpayer identification number in the manner required or
(ii) is notified by the Internal Revenue Service that it has failed to report

all interest and dividends required to be shown on its federal incone tax
returns.

Non-U.S. Hol ders. In general, subject to the discussion above under
"Non-U.S. Holders -- Paynents of Interest,” a non-U S. holder will not be

subj ect to backup withholding and infornmation reporting with respect to paynents
that we make to the non-U.S. hol der, provided that we do not have actual

know edge that the holder is a United States person and the hol der has given us
the statement or provided the certifications described above under "Non-U.S.

Hol ders -- Paynents of Interest."

In addition, subject to the discussion above under "Non-U.S.
Hol ders -- Disposition of Senior Notes," a non-U.S. holder will not be subject
to backup withholding or information reporting with respect to the proceeds of
the sale or other disposition of a senior note within the United States or
conducted through certain U.S.-related financial intermediaries if the payor
receives the statenents or certifications described above and does not have
actual know edge that the holder is a United States person, as defined under the
Code, or the holder otherw se establishes an exenption.
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Any anpunts wi thhel d under the backup withholding rules will be allowed as
a refund or a credit against a holder's U S. federal income tax liability,
provided the required information is furnished to the Internal Revenue Service.

| NVESTORS SHOULD CONSULT THEI R TAX ADVI SORS CONCERNI NG THE APPLI CABI LI TY OF
THE ABOVE TAX CONSEQUENCES TO THEI R PARTI CULAR SI TUATI ONS, | NCLUDI NG THE
NECESSI TY OF SATI SFYI NG VARI OUS CERTI FI CATI ON REQUI REMENTS, AND CONCERNI NG THE
APPLI CABI LI TY OF OTHER TAXES, SUCH AS ESTATE TAXES AND STATE AND LOCAL TAXES.

PROPOSED EUROPEAN UNI ON DI RECTI VE

The European Union is currently considering proposals for a new directive
regarding the taxation of savings income. Subject to a nunber of inportant
conditions being net, it is proposed that European Union Menber States will be
required to provide to the tax authorities of another European Union Menber
State details of payments of interest or other similar incone paid by a person
within its jurisdiction to an individual resident in that other European Union
Menmber State, subject to the right of certain European Union Menber States to
opt instead for a withholding systemfor a transitional period in relation to
such paynents. The proposals are not yet final, and they may be subject to
further amendment and/or clarification. Investors should consult their own tax
advi sors regarding the potential adoption and application of the proposed
directive or any similar directive.
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UNDERWRI TI NG

Subject to the terms and conditions of the underwiting agreement and
pricing agreenents dated the date of this prospectus supplenment, we have agreed
to sell to each of the underwiters named bel ow, severally, and each of the
underwriters has severally agreed to purchase, the principal amunt of the



senior notes of each series set forth opposite its nane below. Merrill Lynch,
Pierce, Fenner & Smith Incorporated and Wachovia Securities, Inc. are the
representatives of the underwriters.

<Tabl e>
<Caption>
PRI NCI PAL  AMOUNT PRI NCI PAL  AMOUNT
OF 5.375% SENI OR OF 6.50% SENI OR
NOTES DUE 2012 NOTES DUE 2032
UNDERWRI TERS e e e
<S> <C> <C
Merrill Lynch, Pierce, Fenner & Smith
Incorporated. ..........oiiii. $140, 000, 000 $210, 000, 000
Wachovia Securities, Inc. ........................... 140, 000, 000 210, 000, 000
Banc of Anerica Securities LLC....................... 10, 000, 000 15, 000, 000
Banc One Capital Markets, Inc. . 10, 000, 000 15, 000, 000
BNP Paribas Securities Corp. .............uuuiuuno... 10, 000, 000 15, 000, 000
Credit Suisse First Boston Corporation............... 10, 000, 000 15, 000, 000
Deut sche Bank Securities Inc......................... 10, 000, 000 15, 000, 000
Edward D. Jones & Co., L.P. ... ... ... ... ... ........ 10, 000, 000 15, 000, 000
Fleet Securities, Inc. ............. .. ... i, 10, 000, 000 15, 000, 000
Gol dman, Sachs & CO. ...... ..t 10, 000, 000 15, 000, 000
GUZMBN & COMPANY. . . .ottt 10, 000, 000 15, 000, 000
J.P. Morgan Securities INnc. ..............uuiiinina.n 10, 000, 000 15, 000, 000
Lehman Brothers Inc. ............... .. ... ... ........ 10, 000, 000 15, 000, 000
Salomobn Smith Barney Inc. ............. ... ..., 10, 000, 000 15, 000, 000
Total ... $400, 000, 000 $600, 000, 000

</ Tabl e>

Under the terns and conditions of the underwiting agreenent, if the
underwriters take any of the senior notes of a series, then the underwiters are
obligated to take and pay for all of the senior notes of that series.

The senior notes of each series are a new i ssue of securities with no
established trading market. The underwriters have advised us that they intend to
make a market for the senior notes of each series, but they have no obligation
to do so and nmy di scontinue market meking at any time without providing any
notice. No assurance can be given as to the liquidity of any trading market for
the senior notes of either series. W estimate that our expenses for this
offering will be approxi mately $890, 000.

We have been advised by the underwriters that the underwiters propose
initially to offer sone of the senior notes to the public at the public offering
prices set forth on the cover page of this prospectus supplement and sone of the
senior notes to certain dealers at the public offering price | ess concessions
not in excess of 0.225% in the case of the senior notes due 2012, and not in
excess of 0.438% in the case of the senior notes due 2032. The underwiters may
al low, and these dealers may reallow, concessions not in excess of 0.113% in
the case of senior notes due 2012, and not in excess of 0.219% in the case of
the notes due 2032, of the principal amount of the senior notes on sales of the
senior notes to certain other dealers. After the initial offering of the senior
notes to the public, the representatives may change the public offering prices
and concessi ons.

We have agreed to indemify the underwiters against certain liabilities,
including liabilities under the Securities Act of 1933, as amended, or to
contribute to paynents which the underwiters may be required to make in respect
of any such liabilities.

I'n connection with the offering of the senior notes, the representatives
may engage in transactions that stabilize, naintain or otherw se affect the
price of each series of senior notes. Specifically, the representatives nay
overallot in connection with the offering of each series of senior notes,
creating a syndicate short position.
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In addition, the representatives may bid for, and purchase, senior notes in the

open market to cover syndicate short positions or to stabilize the price of the

senior notes. Finally, the representatives may reclai mselling concessions

al l owed for distributing the senior notes in the offering of the senior notes,

if the representatives repurchase previously distributed senior notes in

syndi cate covering transactions, stabilization transactions or otherw se. Any of
these activities may stabilize or naintain the market price of the senior notes

above independent market |evels. The representatives are not required to engage

in any of these activities, my end any of themat any tine, and nust bring them
to an end after a limted period.

In the ordinary course of their respective businesses, the underwriters and
their affiliates have engaged, and may in the future engage, in commercial
banki ng and/or investnent banking transactions with us and our affiliates. The
trustee under the indenture relating to the senior notes is an affiliate of Banc
One Capital Markets, Inc.

OFFERI NG RESTRI CTI ONS

The senior notes are offered for sale in those jurisdictions in the United
States, Canada, Europe, Asia and el sewhere where it is lawful to make such
of fers.

Each of the underwiters has severally represented and agreed that it has
not offered, sold or delivered and it will not offer, sell or deliver, directly
or indirectly, any of the senior notes, or distribute this prospectus supplenment
or the acconpanying prospectus or any other offering naterial relating to the
senior notes, in or fromany jurisdiction except under circunstances that wll
result in conpliance with the applicable laws and regul ati ons thereof and that
wi |l not inpose any obligations on us except as set forth in the underwiting
agreement and the applicable pricing agreenent.

Each underwriter has severally represented and agreed specifically that:
(a) it has not offered or sold and, prior to the expiry of a period of six
nonths fromthe issue date of the senior notes, will not offer or sell any such
senior notes to persons in the United Kingdom except to persons whose ordinary
activities involve themin acquiring, holding, managing or disposing of
investnments (as principal or agent) for the purposes of their businesses or



otherwi se in circunstances which have not resulted and will not result in an
offer to the public in the United Kingdomw thin the neaning of the Public

O fers of Securities Regulations 1995; (b) it has only comunicated or caused to
be comuni cated and will only communicate or cause to be communicated any
invitation or inducenment to engage in investnment activity (within the neaning of
section 21 of the Financial Services and Markets Act 2000 (the "FSMA")) received
by it in connection with the issue or sale of any such senior notes in
circunmstances in which section 21(1) of the FSMA does not apply to us; and (c)
it has conplied and will conply with all applicable provisions of the FSMA with
respect to anything done by it in relation to the senior notes in, fromor

ot herwi se involving the United Kingdom

LEGAL CPI NI ONs

The validity of the senior notes offered hereby will be passed upon for
MetLife, Inc. by Gary A. Beller, Senior Executive Vice-President and General
Counsel of MetLife. As of the date of this prospectus supplenment, M. Beller
beneficially owns shares of MetLife, Inc. common stock and hol ds options to
purchase MetLife, Inc. comon stock. LeBoeuf, Lanmb, Greene & MacRae, L.L.P., a
limted liability partnership including professional corporations, has acted as
special tax counsel for MetLife, Inc. Debevoise & Plinpton will pass upon
certain legal matters for the underwiters. Debevoise & Plinpton has, fromtinme
to tine, represented, currently represents, and nay continue to represent, us in
connection with various legal matters. Debevoise & Plinpton neintains a group
life insurance policy with Metropolitan Life.
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PROSPECTUS
$4, 000, 000, 000
[ METLI FE LOGQO]
DEBT SECURI TI ES, PREFERRED STOCK AND COMMON STOCK
METLI FE CAPI TAL TRUST ||
METLI FE CAPI TAL TRUST |11
TRUST PREFERRED SECURI Tl ES
FULLY AND UNCONDI TI ONALLY GUARANTEED BY METLIFE, INC.,
AS SET FORTH HEREI N
MetLife, Inc., MetLife Capital Trust Il and MetLife Capital Trust 11l wll

provide the specific terms of these securities in supplenents to this
prospectus. You should read this prospectus and the acconpanying prospectus
suppl ement careful |y before you nake your investnment decision.

THI S PROSPECTUS MAY NOT BE USED TO SELL SECURI TI ES UNLESS ACCOMPANI ED BY A
PROSPECTUS SUPPLEMENT.

MetLife, Inc., MetLife Capital Trust Il and MetLife Capital Trust |1l may
offer securities through underwriting syndicates managed or co-managed by one or
nore underwriters, or directly to purchasers. The prospectus supplement for each
offering of securities will describe in detail the plan of distribution for that
offering. For general information about the distribution of securities offered,
pl ease see "Plan of Distribution" in this prospectus.

MetLife, Inc.'s comon stock is listed on the New York Stock Exchange under
the trading synmbol "MET".

None of the Securities and Exchange Conmi ssion, any state securities
conmi ssion, the New York Superintendent of Insurance or any other regulatory
body has approved or disapproved of these securities or determined if this
prospectus or the acconpanying prospectus supplenment is truthful or conplete.
Any representation to the contrary is a crimnal offense.

The date of this prospectus is June 1, 2001
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ABOUT THI S PROSPECTUS

Unl ess otherwi se stated or the context otherwi se requires, references in
this prospectus to "MetLife," "we," "our," or "us" refer to MetLife, Inc.,
together with Metropolitan Life Insurance Conpany, and their respective direct
and indirect subsidiaries, while references to "MetLife, Inc." refer only to the
hol di ng conpany on a nonconsol i dated basis. References in this prospectus to the
"trusts" refer to MetLife Capital Trust Il and MetLife Capital Trust III.

This prospectus is part of a registration statement that MetLife, Inc.,
Met Life Capital Trust Il and MetLife Capital Trust 11l filed with the SEC using
a "shel f" registration process. Under this shelf process, MetLife, Inc. my,
fromtime to time, sell any conbination of debt securities, preferred stock and
common stock, and MetLife Capital Trust Il and MetLife Capital Trust 11l may,



fromtime to time, sell trust preferred securities guaranteed by MetLife, Inc.,
as described in this prospectus, in one or nore offerings up to a total dollar
ampunt of $4, 000, 000, 000 or the equivalent thereof on the date of issuance in
one or nore foreign currencies, foreign currency units or conposite currencies.
This prospectus provides you with a general description of the securities
MetLife, Inc. and the trusts nay offer. Each time that securities are sold, a
prospectus supplement that will contain specific information about the ternms of
that offering will be provided. The prospectus supplenment may al so add, update
or change information contained in this prospectus. You should read both this
prospectus and any prospectus suppl enent together with additional information
descri bed under the heading "Were You Can Find More Information."

You should rely on the information contained or incorporated by reference
in this prospectus. Neither MetLife, Inc. nor the trusts have authorized anyone
to provide you with different information. If anyone provides you with different
or inconsistent information, you should not rely on it. Neither MetLife, Inc.
nor the trusts are making an offer to sell these securities in any jurisdiction
where the offer or sale is not permtted.

You shoul d assunme that the information in this prospectus is accurate as of
the date of the prospectus. Qur business, financial condition, results of
operations and prospects may have changed since that date.

WHERE YOU CAN FI ND MORE | NFORMATI ON

MetLife, Inc. files reports, proxy statements and other information with
the SEC. These reports, proxy statements and other information, including the
registration statement of which this prospectus is a part, can be read and
copied at the SEC' s public reference roomat 450 Fifth Street, N.W, Washington,
D. C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the
operation of the public reference room The SEC mmintains an internet site at
http://wwv. sec. gov that contains reports, proxy and information statenents and
other information regarding conpanies that file electronically with the SEC,
including MetLife, Inc. MetLife, Inc.'s conmon stock is |listed and traded on the
New York Stock Exchange. These reports, proxy statenments and other infornation
can also be read at the offices of the NYSE, 20 Broad Street, New York, New York
10005.

The SEC al lows "incorporation by reference" into this prospectus of
information that MetLife, Inc. files with the SEC. This permits MetLife, Inc. to
di sclose inportant infornmation to you by referencing these filed docunents. Any
information referenced this way is considered part of this prospectus, and any
information filed with the SEC subsequent to the date of this prospectus will
automatically be deemed to update and supersede this information. MetLife, Inc.
incorporates by reference the follow ng docunents which have been filed with the
SEC:

- Registration Statement on Form 8-A, dated March 31, 2000, relating to
registration of shares of MetLife, Inc.'s common stock and Registration
St atement on Form 8-A, dated March 31, 2000, relating to registration of
Met hife, Inc.'s Series A Junior Participating Preferred Stock purchase
rights;

Annual Report on Form 10-K for the year ended December 31, 2000;

Quarterly Report on Form 10-Q for the quarter ended March 31, 2001;
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- Current Report on Form 8-K dated May 8, 2001; and

Proxy Statement for the Annual Meeting of Sharehol ders Held on April 24,
2001.

MetLife, Inc. incorporates by reference the docunents |isted above and any
future filings made with the SEC in accordance with Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934 until MetLife, Inc., MetLife
Capital Trust Il and MetLife Capital Trust IlIl file a post-effective amendnent
whi ch indicates the termination of the offering of the securities made by this
prospectus.

MetLife, Inc. will provide w thout charge upon witten or oral request, a
copy of any or all of the docunents which are incorporated by reference into
this prospectus, other than exhibits which are specifically incorporated by
reference into those documents. Requests should be directed to |nvestor
Rel ations, MetLife, Inc., One Madison Avenue, New York, New York 10010-3690
(tel ephone number 1-800-649-3593). You nay al so obtain some of the docunments
incorporated by reference into this document at MetLife's website,
ww. met|ife.com You should be aware that the information contained on MetLife's
website is not a part of this docunent.

SPECI AL NOTE REGARDI NG
FORWARD- LOOKI NG STATEMENTS

This prospectus and the acconpanying prospectus suppl enent nmay contain or
incorporate by reference information that includes or is based upon
forward-|ooking statements within the meaning of the Securities Litigation
Reform Act of 1995. Forward-|ooking statenents give expectations or forecasts of
future events. You can identify these statements by the fact that they do not
relate strictly to historical or current facts. They use words such as
"anticipate," "estimate," "expect," "project," "intend," "plan," "believe," and
other words and ternms of similar meaning in connection with a discussion of
future operating or financial performance. In particular, these include
statements relating to future actions, prospective services or products, future
performance or results of current and anticipated services or products, sales
efforts, expenses, the outcome of contingencies such as |egal proceedings,
trends in operations and financial results.

Any or all forward-1ooking statements may turn out to be wong. They can be
affected by inaccurate assunptions or by known or unknown risks and
uncertainties. Many such factors will be inportant in determining MetLife's
actual future results. These statements are based on current expectations and
the current econonic environment. They involve a nunmber of risks and
uncertainties that are difficult to predict. These statenments are not guarantees
of future performance, and there are no guarantees about the perfornmance of any
securities offered by this prospectus. Actual results could differ materially
fromthose expressed or inplied in the forward-1ooking statements. Anong factors



that could cause actual results to differ naterially are:

- changes in general economc conditions, including the performance of
financial markets and interest rates;

hei ght ened conpetition, including with respect to pricing, entry of new
conpetitors and the devel opment of new products by new and existing
conpetitors;

- unanticipated changes in industry trends;

- MetLife, Inc.'s primary reliance, as a holding conpany, on dividends from
its subsidiaries to nmeet debt payment obligations and the applicable
regul atory restrictions on the ability of the subsidiaries to pay such
di vi dends;

deterioration in the experience of the "closed block" established in
connection with the reorganization of MetLife, Inc.'s subsidiary
Metropolitan Life Insurance Conpany;

catastrophe | osses;

regul atory, accounting or tax changes that may affect the cost of, or
demand for, our products or services;
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downgrades in our ratings;

ons used in

- discrepancies between actual clains experience and assunptions
ilities for our

setting prices for our products and establishing the |iabi
obligations for future policy benefits and clai ns;

adverse litigation or arbitration results;

- our ability to identify and consummate on successful terns any future
acqui sitions, and to successfully integrate acquired businesses with
m ni mal di sruption;

- other risks and uncertainties described fromtime to time in MetlLife,
Inc.'s or the trusts' filings with the Securities and Exchange
Commi ssi on;

the risk factors or uncertainties listed herein or listed fromtine to
time in prospectus supplenents or any document incorporated by reference
herein; and

- other risks and uncertainties that have not been identified at this tinme.

Neither MetLife, Inc. nor the trusts undertake any obligation to publicly
correct or update any forward-1ooking statement if MetLife, Inc. or the trusts
| ater become aware that it is not likely to be achieved. You are advised,
however, to consult any further disclosures MetLife, Inc. or the trusts nake on
rel ated subjects in reports to the SEC
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METLI FE, | NC.

We are a | eading provider of insurance and financial services to a broad
spectrum of individual and institutional customers. We currently provide
i ndi vidual insurance, annuities and investnent products to approxi mately nine
m | lion households, or one of every 11 households in the U.S. W also provide
group insurance and retirement and savings products and services to
approxi mately 70,000 corporations and other institutions, including 87 of the
FORTUNE 100 | argest conpanies. Qur institutional clients have approxi mtely 33
mllion enployees and nenbers.

We distribute our products and services nationw de through nultiple
channels, with the primary distribution systens being our core career agency
system our general agency distribution systens, our regional sales forces, our
dedi cated sales forces, financial internediaries, independent agents and product
specialists. We operate in the international narkets that we serve through
subsidiaries and joint ventures. Qur international segment focuses on the
Asi a/ Pacific region, Latin America and sel ected European countries and currently
has insurance operations in twelve countries.

MetLife, Inc. is incorporated under the |aws of the State of Delaware. Its
princi pal executive offices are |ocated at One Madi son Avenue, New York, New
York 10010-3690. Its tel ephone nunmber is (212) 578-2211.

THE REORGANI ZATI ON

On April 7, 2000, pursuant to an order by the New York Superintendent of
I nsurance approving its plan of reorganization, as amended, Metropolitan Life
I nsurance Conpany converted froma nutual |ife insurance conpany to a stock life
i nsurance conpany and became MetLife, Inc.'s wholly-owned subsidiary. In
connection with the plan of reorganization, each policyholder's menbership
interest was extinguished and each eligible policyholder received, in exchange
for that interest, trust interests representing shares of MetLife, Inc.'s comon
stock to be held in the MetLife Policyholder Trust, cash or an adjustment to
policy values in the formof policy credits, as provided in the plan of
reorgani zation. A total of 494,466,664 shares of MetLife, Inc.'s common stock
were distributed to the MetLife Policyholder Trust for the benefit of
policyhol ders. For nore infornmation regarding the MetLife Policyhol der Trust,
see "Description of Securities -- Description of Capital Stock -- MetLife
Pol i cyhol der Trust."

I medi ately followi ng the denutualization, MetLife, Inc. conducted an
initial public offering of a total of 232,300,000 shares of common stock, and
MetLife, Inc. and MetLife Capital Trust |, a Delaware statutory business trust
that MetLife, Inc. wholly owns, conducted a public offering of a total of
20, 125,000 8.00% equity security units. Concurrently with the foregoing
offerings, MetLife, Inc. sold a total of 60,000,000 shares of comon stock in
private placenents. For nore information regarding the private placenments, see
"Description of Securities -- Description of Capital Stock -- Registration



Ri ghts Granted, and Restrictions |Inposed, in Connection Wth Private Placenents
of MetLife, Inc.'s Common Stock."

THE TRUSTS

MetLife Capital Trust Il and MetLife Capital Trust |1l are statutory
business trusts formed on May 17, 2001 under Del aware |aw pursuant to
decl arations of trust between the trustees naned therein and MetLife, Inc. and
the filing of certificates of trust with the Secretary of State of the State of
Del aware. MetLife, Inc., as sponsor of the trusts, and the trustees named in the
declarations of trust will amend and restate the declarations of trust in their
entirety substantially in the formfiled as an exhibit to the registration
statement of which this prospectus forns a part, as of or prior to the date the
trusts issue any trust preferred securities. The declarations of trust will be
qualified as indentures under the Trust Indenture Act.

The trusts exist for the exclusive purposes of:
- issuing preferred securities and conmon securities;

- investing the gross proceeds of the preferred securities and common
securities in related series of debt securities, which nay be senior or
subordinated, issued by MetLife, Inc.; and
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- engaging in only those other activities which are necessary, appropriate,
convenient or incidental to the purposes set forth above.

The paynment of periodic cash distributions on the trust preferred
securities and paynments on |iquidation and redenption with respect to the trust
preferred securities, in each case to the extent the trusts have funds legally
and i mmedi ately available, will be guaranteed by MetLife, Inc. to the extent set
forth under "Description of Cuarantees."

MetLife, Inc. will own, directly or indirectly, all of the comon
securities of the trusts. The conmmon securities will represent an aggregate
l'i qui dati on anpunt equal to at |east 3% of each trust's total capitalization.
The preferred securities of each trust will represent the remaining 97% of each
trust's total capitalization. The common securities will have terms
substantially identical to, and will rank equal in priority of paynent with, the
preferred securities. However, if MetLife, Inc. defaults on the related series
of debt securities, then cash distributions and |iquidation, redenption and
ot her ampunts payable on the conmon securities will be subordinate to the trust
preferred securities in priority of payment.

The trusts each have a term of approximately 55 years, but nmay term nate
earlier as provided in their respective declarations of trust. The trusts'
business and affairs will be conducted by the trustees appointed by MetlLife,
Inc., as the direct or indirect holder of all of the commpbn securities. The
hol der of the common securities of each trust will be entitled to appoint,
remove or replace any of, or increase or reduce the nunmber of, the trustees of
the trust. However, the number of trustees shall be at |least two, at |east one
of which shall be an adnministrative trustee. The duties and obligations of the
trustees will be governed by the declaration of trust for each trust. A mpjority
of the trustees of each trust will be persons who are enpl oyees or officers of
or affiliated with MetLife, Inc. One trustee of each trust will be a financial
institution which will be unaffiliated with MetLife, Inc. and which will act as
property trustee and as indenture trustee for purposes of the Trust Indenture
Act of 1939, pursuant to the terns set forth in a prospectus supplement. In
addition, unless the property trustee nmaintains a principal place of business in
the State of Del aware, and otherw se neets the requirenents of applicable |aw,
one trustee of each trust will have its principal place of business or reside in
the State of Del aware.

The property trustee will hold title to the debt securities for the benefit
of the holders of the trust securities and the property trustee will have the
power to exercise all rights, powers and privileges under the indenture as the
hol der of the debt securities. In addition, the property trustee will maintain
exclusive control of a segregated noninterest bearing bank account to hold all
payments made in respect of the debt securities for the benefit of the holders
of the trust securities. The property trustee will make paynents of
di stributions and payments on |iquidation, redenption and otherw se to the
hol ders of the trust securities out of funds fromthis property account.

The rights of the holders of the trust preferred securities, including
economi c rights, rights to information and voting rights, are provided in the
decl arations of trust of MetLife Capital Trust Il and MetLife Capital Trust III,
i ncluding any amendments thereto, the trust preferred securities, the Del aware
Busi ness Trust Act and the Trust Indenture Act.

MetLife, Inc. will pay all fees and expenses related to the trusts and the
offering of trust preferred securities. The principal offices of each trust is:
c/o Bank One Del aware, Inc., Three Christina Center, 201 North Wl nut Street,
W | m ngton, New Castle County, Delaware 19801. The tel ephone nunber of each
trust is: (212) 373-1105.

For financial reporting purposes,
- the trusts will be treated as MetLife, Inc.'s subsidiaries; and

- the accounts of the trusts will be included in MetLife, Inc.
consol i dated financial statements.

S

The financial statements of the trusts will be consolidated in MetlLife,
Inc.'s consolidated financial statenments, with the trust preferred securities
shown on MetLife, Inc.'s consolidated balance sheets. The notes to our
consol idated financial statements will disclose that the sole assets of the
trusts will be the debt securities issued by MetLife, Inc. to the trusts.

Di stributions on the trust preferred securities will be reported as a charge
6
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to minority interest, which is included in Other Expenses in MtLife, Inc.
consol i dated statenments of incone, whether paid or accrued.

S

Pl ease read the prospectus supplement relating to the trust preferred



securities for further infornmation concerning the trusts and the trust preferred
securities.

USE OF PROCEEDS
Unl ess otherwi se set forth in a prospectus supplenent, we intend to use the
proceeds of any securities sold for general corporate purposes. The trusts will
use all of the proceeds they receive fromthe sale of trust preferred securities
to purchase debt securities issued by MetLife, Inc.
RATI O OF EARNI NGS TO FI XED CHARGES

The followi ng table sets forth MetLife's ratio of earnings to fixed
char ges.

<Tabl e>
<Caption>

THREE

MONTHS
ENDED YEAR ENDED DECEMBER 31,
MARCH 31,  ----mmmmmmmmmiia oo

2001 2000 1999 1998 1997
<S> <C> <C <C <C <C
Ratio of Earnings to Fixed Charges(1l)........ 1.36 1.39 1.31 1.65 1.56
</ Tabl e>

(1) For purposes of this conputation, earnings are defined as incone before
provision for income taxes and discontinued operations and excl udi ng
undi stributed income and | osses fromequity nethod investnents, mnority
interest and fixed charges, excluding capitalized interest. Fixed charges
are the sumof interest and debt issue costs, interest credited to
pol i cyhol der account bal ances and an estimated interest conponent of rent
expense.

DESCRI PTI ON OF SECURI TI ES

This prospectus contains summary descriptions of the debt securities,
common stock and preferred stock that MetLife, Inc. may sell fromtinme to tine,
and the trust preferred securities guaranteed by MetLife, Inc. that MetLife
Capital Trust Il and MetLife Capital Trust IIl may sell fromtime to time. These
sunmary descriptions are not neant to be conplete descriptions of each security.
However, this prospectus and the acconpanying prospectus supplenent contain the
material terms of the securities being offered.

DESCRI PTI ON OF DEBT SECURI Tl ES

As used in this prospectus, debt securities means the debentures, notes,
bonds and other evidences of indebtedness that MetLife, Inc. may issue fromtine
to tine. The debt securities will either be senior debt securities or
subordi nated debt securities. Senior debt securities will be issued under a
“Seni or Indenture" and subordinated debt securities will be issued under a
"Subordi nated I ndenture". This prospectus sonetinmes refers to the Senior
I ndenture and the Subordinated Indenture collectively as the "Indentures".

Unl ess the applicable prospectus supplenment states otherw se, the trustee under
the Indentures will be Bank One Trust Conpany, N.A., a national banking
associ ation.

The forms of Indentures are filed as exhibits to the registration
statement. The statements and descriptions in this prospectus or in any
prospectus suppl ement regardi ng provisions of the Indentures and debt securities
are summaries thereof, do not purport to be conplete and are subject to, and are
qualified in their entirety by reference to, all of the provisions of the
I'ndentures and the debt securities, including the definitions therein of certain
terms.

<PAGE>
GENERAL

The debt securities will be direct unsecured obligations of MetLife, Inc.
The senior debt securities will rank equally with all of MetLife, Inc.'s other
seni or and unsubordi nated debt. The subordi nated debt securities will be
subordinate and junior in right of paynent to all of MetLife, Inc.'s present and
future senior indebtedness.

Because MetLife, Inc. is principally a holding conpany, its right to
participate in any distribution of assets of any subsidiary, including
Metropolitan Life Insurance Conpany, upon the subsidiary's |iquidation or
reorgani zation or otherwise, is subject to the prior clains of creditors of the
subsidiary, except to the extent MetLife, Inc. may be recognized as a creditor
of that subsidiary. Accordingly, MetLife, Inc.'s obligations under the debt
securities will be effectively subordinated to all existing and future
i ndebt edness and liabilities of its subsidiaries, including liabilities under
contracts of insurance and annuities witten by MetLife, Inc.'s insurance
subsi diaries, and hol ders of debt securities should |ook only to MetLife, Inc.
assets for payment thereunder.

S

The Indentures do not linmt the aggregate principal anpunt of debt
securities that MetLife, Inc. may issue and provide that MetLife, Inc. may issue
debt securities fromtinme to time in one or nore series, in each case with the
sane or various maturities, at par or at a discount. MetLife, Inc. may issue
addi tional debt securities of a particular series w thout the consent of the
hol ders of the debt securities of such series outstanding at the time of the
i ssuance. Any such additional debt securities, together with all other
outstandi ng debt securities of that series, will constitute a single series of
debt securities under the applicable Indenture. The Indentures also do not limt
our ability to incur other debt.

Each prospectus supplenent will describe the terms relating to the specific
series of debt securities being offered. These terms will include some or all of
the follow ng:

- the title of debt securities and whether they are subordinated debt
securities or senior debt securities;
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any limt on the aggregate principal ampunt of the debt securities;
the price or prices at which MetLife, Inc. will sell the debt securities;
the maturity date or dates of the debt securities;

the rate or rates of interest, if any, which may be fixed or variable,
per annum at which the debt securities will bear interest, or the nethod
of determining such rate or rates, if any;

the date or dates fromwhich any interest will accrue or the nmethod by
whi ch such date or dates will be determ ned;

the right, if any, to extend the interest paynment periods and the
duration of any such deferral period, including the maximum consecutive
period during which interest payment periods may be extended;

whet her the amount of paynents of principal of (and premium if any) or
interest on the debt securities may be determined with reference to any
index, fornula or other method, such as one or nobre currencies,
commpodi ties, equity indices or other indices, and the nanner of

determ ning the anount of such paynents;

the dates on which MetLife, Inc. will pay interest on the debt securities
and the regular record date for determning who is entitled to the
interest payable on any interest paynent date;

the place or places where the principal of (and premium if any) and
interest on the debt securities will be payable;

if MetLife, Inc. possesses the option to do so, the periods within which
and the prices at which MetLife, Inc. may redeem the debt securities, in
whol e or in part, pursuant to optional redenption provisions, and the
other terns and conditions of any such provisions;

MetLife, Inc.'s obligation, if any, to redeem repay or purchase debt
securities by making periodic payments to a sinking fund or through an
anal ogous provision or at the option of holders of the debt
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securities, and the period or periods within which and the price or
prices at which MetLife, Inc. will redeem repay or purchase the debt
securities, in whole or in part, pursuant to such obligation, and the
other terns and conditions of such obligation;

the denominations in which the debt securities will be issued, if other

than denomi nations of $1,000 and integral nultiples of $1,000;

the portion, or nethods of determ ning the portion, of the principal
anmount of the debt securities which MetLife, Inc. nust pay upon the

accel eration of the maturity of the debt securities in connection with an
Event of Default (as described below), if other than the full principal
amount ;

the currency, currencies or currency unit in which MetLife, Inc. will pay
the principal of (and premium if any) or interest, if any, on the debt
securities, if not United States dollars;

provisions, if any, granting special rights to holders of the debt
securities upon the occurrence of specified events;

any deletions from nodifications of or additions to the Events of
Default or MetLife, Inc.'s covenants with respect to the applicable
series of debt securities, and whether or not such Events of Default or
cméenams are consistent with those contained in the applicable

I ndent ure;

the application, if any, of the terms of the Indenture relating to
def easance and covenant defeasance (which terns are described below) to
the debt securities;

whet her the subordination provisions sumuarized bel ow or different
subordination provisions will apply to the debt securities;

the terms, if any, upon which the hol ders may convert or exchange such
debt securities into or for MetLife, Inc.'s common stock or other
securities or property;

whet her any of the debt securities will be issued in global formand, if
so, the terns and conditions upon which global debt securities may be
exchanged for certificated debt securities;

any change in the right of the trustee or the requisite holders of debt
securities to declare the principal amount thereof due and payable
because of an Event of Default;

the depositary for global or certificated debt securities;

any special tax inplications of the debt securities;

any trustees, authenticating or paying agents, transfer agents or
registrars or other agents with respect to the debt securities; and

any other terms of the debt securities not inconsistent with the
provisions of the Indentures, as amended or suppl enented.

Unl ess otherwi se specified in the applicable prospectus supplenment, the
debt securities will not be listed on any securities exchange.

Unl ess otherwi se specified in the applicable prospectus supplenent, debt
securities will be issued in fully-registered formw thout coupons.

Debt securities may be sold at a substantial discount below their stated
princi pal amount, bearing no interest or interest at a rate which at the time of
i ssuance is bel ow market rates. The applicable prospectus supplenent wll
describe the federal income tax consequences and special considerations
applicable to any such debt securities. The debt securities nay al so be issued



as indexed securities or securities denom nated in foreign currencies or
currency units, as described in nore detail in the prospectus supplement
relating to any of the particular debt securities. The prospectus suppl ement
relating to specific debt securities will also describe any special

consi derations and certain additional tax considerations applicable to such debt
securities.

<PAGE>
SUBORDI NATI ON

The prospectus supplenment relating to any offering of subordinated debt
securities will describe the specific subordination provisions. However, unless
otherwi se noted in the prospectus supplenment, subordinated debt securities will
be subordinate and junior in right of paynment to all of MetLife, Inc.'s Senior
I ndebt edness.

Under the Subordinated | ndenture, "Senior |ndebtedness" neans all amounts
due on obligations in connection with any of the follow ng, whether outstanding
at the date of execution of the Subordinated Indenture or thereafter incurred or
created:

- the principal of (and premium if any) and interest in respect of
i ndebt edness of MetLife, Inc. for borrowed noney and indebtedness
evidenced by securities, debentures, bonds or other simlar instrunents
issued by MetLife, Inc.;

- all capital |ease obligations of MetLife, Inc.;

- all obligations of MetLife, Inc. issued or assumed as the deferred
purchase price of property, all conditional sale obligations of MetlLife,
Inc. and all obligations of MetLife, Inc. under any title retention
agreenment (but excluding trade accounts payable in the ordinary course of
busi ness);

- all obligations of MetLife, Inc. for the reinbursenent on any letter of
credit, banker's acceptance, security purchase facility or simlar credit
transaction;

all obligations of MetLife, Inc. in respect of interest rate swap, cap or
other agreenents, interest rate future or options contracts, currency
swap agreenents, currency future or option contracts and other similar
agreenments;

- all obligations of the types referred to above of other persons for the
payment of which MetLife, Inc. is responsible or |iable as obligor,
guarantor or otherw se; and

all obligations of the types referred to above of other persons secured
by any lien on any property or asset of MetLife, Inc. whether or not such
obligation is assuned by MetLife, Inc.

Seni or | ndebtedness does not include:
- indebtedness or nonetary obligations to trade creditors created or

assuned by MetLife, Inc. in the ordinary course of business in connection
with the obtaining of materials or services;

i ndebt edness that is by its ternms subordinated to or ranks equal with the
subordi nated debt securities; and

any indebtedness of MetLife, Inc. to its affiliates (including all debt
securities and guarantees in respect of those debt securities issued to
any trust, partnership or other entity affiliated with MetLife, Inc. that
is a financing vehicle of MetLife, Inc. in connection with the issuance
by such financing entity of preferred securities or other securities
guaranteed by MetLife, Inc.) unless otherwi se expressly provided in the
terns of any such indebtedness.

The terms of MetLife, Inc,'s guarantees with respect to the capital securities
and common securities of MetLife Capital Trust | and the terns of MetlLife,
Inc.'s 8.00% Debentures due 2005 held by MetLife Capital Trust | expressly
provide that each shall rank equally in right of payment with all other senior
unsecured debt of MetLife, Inc.

Seni or | ndebtedness shall continue to be Senior Indebtedness and be
entitled to the benefits of the subordination provisions irrespective of any
anmendment, nodification or waiver of any term of such Senior |ndebtedness.

Unl ess otherwi se noted in the acconpanying prospectus supplenment, if
MetLife, Inc. defaults in the payment of any principal of (or premium if any)
or interest on any Senior |ndebtedness when it becones due and payabl e, whether
at maturity or at a date fixed for prepayment or by declaration or otherw se,
then, unless and until such default is cured or waived or ceases to exist,
MetLife, Inc. will make no direct or indirect paynent (in cash, property,
securities, by set-off or otherwise) in respect of the principal of or interest
on the
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subordi nated debt securities or in respect of any redenption, retirenent,
purchase or other requisition of any of the subordinated debt securities.

In the event of the acceleration of the maturity of any subordinated debt
securities, the holders of all senior debt securities outstanding at the tinme of
such acceleration will first be entitled to receive payment in full of all
ampunts due on the senior debt securities before the holders of the subordinated
debt securities will be entitled to receive any paynent of principal (and
premium if any) or interest on the subordinated debt securities.

If any of the follow ng events occurs, MetLife, Inc. will pay in full all
Seni or | ndebtedness before it makes any payment or distribution under the
subordi nated debt securities, whether in cash, securities or other property, to
any hol der of subordinated debt securities:

- any dissolution or w nding-up or |iquidation or reorganization of
MetLife, Inc., whether voluntary or involuntary or in bankruptcy,



insol vency or receivership;
- any general assignment by MetLife, Inc. for the benefit of creditors; or
- any other marshaling of MetLife, Inc.'s assets or liabilities.

In such event, any paynent or distribution under the subordinated debt
securities, whether in cash, securities or other property, which would otherw se
(but for the subordination provisions) be payable or deliverable in respect of
the subordinated debt securities, will be paid or delivered directly to the
hol ders of Senior Indebtedness in accordance with the priorities then existing
anong such holders until all Senior |ndebtedness has been paid in full. If any
payment or distribution under the subordinated debt securities is received by
the trustee of any subordinated debt securities in contravention of any of the
terms of the Subordinated Indenture and before all the Senior |ndebtedness has
been paid in full, such payment or distribution or security will be received in
trust for the benefit of, and paid over or delivered and transferred to, the
hol ders of the Senior Indebtedness at the time outstanding in accordance with
the priorities then existing among such holders for application to the paynent
of all Senior Indebtedness remaining unpaid to the extent necessary to pay all
such Senior Indebtedness in full.

The Subordinated Indenture does not linmt the issuance of additional Senior
I ndebt edness.

If debt securities are issued to a trust in connection with the issuance of
trust preferred securities, such debt securities may thereafter be distributed
pro rata to the hol ders of such trust securities in connection with the
di ssol ution of such trust upon the occurrence of certain events described in the
appl i cabl e prospectus suppl ement.

RESTRI CTI VE COVENANTS

Unl ess an acconpanyi ng prospectus supplement states otherw se, the
following restrictive covenants shall apply to each series of senior debt
securities:

Limtation on Liens. So long as any senior debt securities are
outstanding, neither MetLife, Inc. nor any of its subsidiaries will create,
assume, incur or guarantee any debt which is secured by any nortgage, pledge,
lien, security interest or other encunbrance on any capital stock of:

- Metropolitan Life Insurance Conpany;

- any successor to substantially all of the business of Metropolitan Life
I nsurance Conpany which is also a subsidiary of MetLife, Inc.; or

- any corporation (other than MetLife, Inc.) having direct or indirect
control of Metropolitan Life Insurance Conpany or any such successor.

However, this restriction will not apply if the debt securities then outstanding
are secured at |east equally and ratably with the otherw se prohibited secured
debt so long as it is outstanding.
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Lim tations on Dispositions of Stock of Certain Subsidiaries. So |long as
any seni or debt securities are outstanding and subject to the provisions of the
Seni or Indenture regarding mergers, consolidations and sal es of assets, neither
MetLife, Inc. nor any of its subsidiaries will sell or otherw se dispose of any
shares of capital stock (other than preferred stock having no voting rights of
any kind) of:

- Metropolitan Life Insurance Conpany;

- any successor to substantially all of the business of Metropolitan Life
I nsurance Conpany which is also a subsidiary of MetLife, Inc.; or

- any corporation (other than MetLife, Inc.) having direct or indirect
control of Metropolitan Life Insurance Conpany or any such successor;

Except for, in each case:

- a sale or other disposition of any of such stock to a wholly-owned
subsidiary of MetLife, Inc. or of such subsidiary;

- a sale or other disposition of all of such stock for at |least fair value
(as determined by MetLife, Inc.'s board of directors acting in good
faith); or

- a sale or other disposition required to conply with an order of a court
or regulatory authority of conpetent jurisdiction, other than an order
issued at MetLife, Inc.'s request or the request of any of MetlLife,
Inc.'s subsidiaries.

CONSOLI DATI ON, MERGER, SALE OF ASSETS AND OTHER TRANSACTI ONS

MetLife, Inc. may not (i) nmerge with or into or consolidate with another
corporation or sell, assign, transfer, |ease or convey all or substantially all
of its properties and assets to, any other corporation other than a direct or
indirect wholly-owned subsidiary of MetLife, Inc., and (ii) no corporation may
nerge with or into or consolidate with MetLife, Inc. or, except for any direct
or indirect wholly-owned subsidiary of MetLife, Inc., sell, assign, transfer,
| ease or convey all or substantially all of its properties and assets to
MetLife, Inc., unless:

- MetLife, Inc. is the surviving corporation or the corporation forned by
or surviving such nerger or consolidation or to which such sale,
assignment, transfer, |ease or conveyance has been nmade, if other than
MetLife, Inc., has expressly assumed by supplemental indenture all the
obligations of MetLife, Inc. under the debt securities, the Indentures,
aﬂd any guarantees of preferred securities or conmopn securities issued by
the trusts;

- immedi ately after giving effect to such transaction, no default or Event
of Default has occurred and is continuing;



- if at the time any preferred securities of the trusts are outstanding,
such transaction is not prohibited under the applicable declaration of
trust and the applicable preferred securities guarantee of each trust;
and

- MetLife, Inc. delivers to the trustee an officers' certificate and an
opi nion of counsel, each stating that the supplenmental indenture conplies
wi th the applicable Indenture.

EVENTS OF DEFAULT, NOTICE AND WAI VER

Unl ess an acconpanyi ng prospectus suppl ement states otherw se, the
followi ng shall constitute "Events of Default" under the Indentures with respect
to each series of debt securities:

- MetLife, Inc.'s failure to pay any interest on any debt security of such
series when due and payable, continued for 30 days;
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- MetLife, Inc.'s failure to pay principal (or premium if any) on any debt
security of such series when due, regardl ess of whether such payment
became due because of nmaturity, redenption, acceleration or otherw se, or
is required by any sinking fund established with respect to such series;

- MetLife, Inc.'s failure to observe or performany other of its covenants
or agreenments with respect to such debt securities for 90 days after
MetLife, Inc. receives notice of such failure;

- certain defaults with respect to MetLife, Inc.'s debt (other than the
debt securities or non-recourse debt) in any aggregate principal anmount
in excess of $100, 000, 000 consisting of the failure to make any paynent
at maturity or that results in acceleration of the maturity of such debt;

- certain events of bankruptcy, insolvency or reorganization of MetlLife,
Inc.; and

- certain events of dissolution or winding-up of the trusts in the event
that debt securities are issued to the trusts or a trustee of the trusts
in connection with the issuance of securities by the trusts.

If an Event of Default with respect to any debt securities of any series
outstandi ng under either of the Indentures shall occur and be continuing, the
trustee under such Indenture or the holders of at |east 25%in aggregate
princi pal amount of the debt securities of that series outstanding may declare,
by notice as provided in the applicable Indenture, the principal amount (or such
| esser anmount as may be provided for in the debt securities of that series) of
all the debt securities of that series outstanding to be due and payable
i medi ately; provided that, in the case of an Event of Default involving certain
events in bankruptcy, insolvency or reorganization, acceleration is automatic;
and, provided further, that after such acceleration, but before a judgment or
decree based on acceleration, the holders of a mejority in aggregate principal
anount of the outstanding debt securities of that series may, under certain
circumstances, rescind and annul such acceleration if all Events of Default,
ot her than the nonpayment of accelerated principal, have been cured or waived.
Upon the acceleration of the nmaturity of original issue discount securities, an
anount | ess than the principal amount thereof will become due and payabl e.
Reference is nmade to the prospectus supplenent relating to any original issue
di scount securities for the particular provisions relating to acceleration of
maturity thereof.

Any past default under either Indenture with respect to debt securities of
any series, and any Event of Default arising therefrom may be waived by the
hol ders of a majority in principal anpunt of all debt securities of such series
out standi ng under such Indenture, except in the case of (i) default in the
payment of the principal of (or premium if any) or interest on any debt
securities of such series or (ii) default in respect of a covenant or provision
whi ch may not be anended or nodified w thout the consent of the hol der of each
out standi ng debt security of such series affected.

The trustee is required, within 90 days after the occurrence of a default
(which is known to the trustee and is continuing), with respect to the debt
securities of any series (without regard to any grace period or notice
requirenents), to give to the holders of the debt securities of such series
notice of such default; provided, however, that, except in the case of a default
in the payment of the principal of (and premium if any) or interest, or in the
payment of any sinking fund installnent, on any debt securities of such series,
the trustee shall be protected in withholding such notice if it in good faith
determ nes that the w thhol ding of such notice is in the interests of the
hol ders of the debt securities of such series.

The trustee, subject to its duties during default to act with the required
standard of care, mamy require indemification by the holders of the debt
securities of any series with respect to which a default has occurred before
proceedi ng to exercise any right or power under the Indentures at the request of
the hol ders of the debt securities of such series. Subject to such right of
indemification and to certain other limtations, the holders of a mpjority in
princi pal amount of the outstanding debt securities of any series under either
Indenture may direct the tinme, method and place of conducting any proceeding for
any remedy available to the trustee, or exercising any trust or power conferred
on the trustee with respect to the debt securities of such series.

No hol der of a debt security of any series nmy institute any action agai nst
MetLife, Inc. under either of the Indentures (except actions for payment of
overdue principal of (and premium if any) or interest on such debt security or
for the conversion or exchange of such debt security in accordance with its
terms) unless
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(i) the holder has given to the trustee witten notice of an Event of Default
and of the continuance thereof with respect to the debt securities of such
series specifying an Event of Default, as required under the applicable
Indenture, (ii) the holders of at |east 25% in aggregate principal amount of the
debt securities of that series then outstanding under such |Indenture shall have
requested the trustee to institute such action and offered to the trustee



reasonabl e i ndemity agai nst the costs, expenses and liabilities to be incurred
in conpliance with such request and (iii) the trustee shall not have instituted
such action within 60 days of such request.

MetLife, Inc. is required to furnish annually to the trustee statenents as
to MetLife, Inc.'s conpliance with all conditions and covenants under each
I ndenture.

DI SCHARGE, DEFEASANCE AND COVENANT DEFEASANCE

If indicated in the applicable prospectus supplenment, MetLife, Inc. may
di scharge or defease its obligations under each Indenture as set forth bel ow

MetLife, Inc. may discharge certain obligations to holders of any series of
debt securities issued under either the Senior Indenture or the Subordinated
I ndenture whi ch have not already been delivered to the trustee for cancellation
and whi ch have either become due and payable or are by their terms due and
payabl e within one year (or scheduled for redenption within one year) by
irrevocably depositing with the trustee cash or, in the case of debt securities
payable only in U S. dollars, U S. governnent obligations (as defined in either
Indenture), as trust funds in an anmpunt certified to be sufficient to pay when
due, whether at maturity, upon redenption or otherw se, the principal of (and
premium if any) and interest on such debt securities.

If indicated in the applicable prospectus supplenment, MetLife, Inc. may
elect either (i) to defease and be discharged fromany and all obligations with
respect to the debt securities of or within any series (except as otherw se
provided in the relevant Indenture) ("defeasance") or (ii) to be released from
its obligations with respect to certain covenants applicable to the debt
securities of or within any series ("covenant defeasance"), upon the deposit
with the relevant Indenture trustee, in trust for such purpose, of noney and/or
government obligations which through the paynment of principal and interest in
accordance with their ternms will provide noney in an amount sufficient, wthout
reinvestnent, to pay the principal of (and premium if any) or interest on such
debt securities to maturity or redenption, as the case may be, and any mandatory
sinking fund or anal ogous paynents thereon. As a condition to defeasance or
covenant defeasance, MetLife, Inc. nust deliver to the trustee an opinion of
counsel to the effect that the holders of such debt securities will not
recogni ze incone, gain or |loss for federal income tax purposes as a result of
such def easance or covenant defeasance and will be subject to federal incone tax
on the same anpunts and in the same manner and at the same tinmes as woul d have
been the case if such defeasance or covenant defeasance had not occurred. Such
opi nion of counsel, in the case of defeasance under clause (i) above, nust refer
to and be based upon a ruling of the Internal Revenue Service or a change in
applicable federal incone tax |aw occurring after the date of the relevant
Indenture. In addition, in the case of either defeasance or covenant defeasance,
the Conpany shall have delivered to the trustee (i) an officers' certificate to
the effect that the relevant debt securities exchange(s) have informed it that
neither such debt securities nor any other debt securities of the same series,
if then listed on any securities exchange, will be delisted as a result of such
deposit and (ii) an officers' certificate and an opinion of counsel, each
stating that all conditions precedent with respect to such defeasance or
covenant defeasance have been conplied with.

MetLife, Inc. may exercise its defeasance option with respect to such debt
securities notwithstanding its prior exercise of its covenant defeasance option.

MODI FI CATI ON AND WAI VER

Under the Indentures, MetLife, Inc. and the applicable trustee my
suppl ement the Indentures for certain purposes which would not materially
adversely affect the interests or rights of the hol ders of debt securities of a
series w thout the consent of those holders. MetLife, Inc. and the applicable
trustee may also nodify the Indentures or any supplenmental indenture in a manner
that affects the interests or rights of the holders of debt securities with the
consent of the holders of a least a majority in aggregate principal amount of
14
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the outstanding debt securities of each affected series issued under the
I ndenture. However, the Indentures require the consent of each hol der of debt
securities that would be affected by any nodification which woul d:

- extend the fixed maturity of any debt securities of any series, or reduce
the principal amount thereof, or reduce the rate or extend the time of
payment of interest thereon, or reduce any prem um payabl e upon the
redenption thereof;

- reduce the amount of principal of an original issue discount debt
security or any other debt security payable upon acceleration of the
maturity thereof;

change the currency in which any debt security or any prem umor interest
i s payabl e;

inpair the right to enforce any paynent on or with respect to any debt
security;

adversely change the right to convert or exchange, including decreasing
the conversion rate or increasing the conversion price of, any debt
security (if applicable);

reduce the percentage in principal anount of outstanding debt securities
of any series, the consent of whose holders is required for nodification
or anendnment of the Indentures or for waiver of conpliance with certain
provisions of the Indentures or for waiver of certain defaults;

reduce the requirements contained in the Indentures for quorum or voting;
or

- nodify any of the above provisions.

If debt securities are held by a trust or a trustee of a trust, a
suppl emental indenture that affects the interests or rights of the hol ders of
debt securities will not be effective until the holders of not less than a
mejority in liquidation preference of the preferred securities and common
securities of the applicable trust, collectively, have consented to the
suppl emental indenture; provided, further, that if the consent of the holder of



each outstanding debt security is required, the supplenental indenture will not
be effective until each hol der of the preferred securities and the common
securities of the applicable trust has consented to the supplenmental indenture.

The Indentures permit the holders of at least a mpjority in aggregate
princi pal amount of the outstanding debt securities of any series issued under
the Indenture which is affected by the nodification or amendnent to waive
MetLife, Inc.'s conpliance with certain covenants contained in the Indentures.

PAYMENT AND PAYI NG AGENTS

Unl ess otherwi se indicated in the applicable prospectus supplenment, paynent
of interest on a debt security on any interest paynment date will be made to the
person in whose nanme a debt security is registered at the close of business on
the record date for the interest.

Unl ess otherwi se indicated in the applicable prospectus suppl enent,
principal, interest and premiumon the debt securities of a particular series
wi |l be payable at the office of such paying agent or paying agents as MetlLife,
Inc. may designate for such purpose fromtine to tinme. Notw thstanding the
foregoing, at MetLife, Inc.'s option, paynent of any interest nay be nade by
check mailed to the address of the person entitled thereto as such address
appears in the security register.

Unl ess otherwi se indicated in the applicable prospectus supplenent, a
payi ng agent designated by MetLife, Inc. and |ocated in the Borough of
Manhattan, The City of New York will act as paying agent for paynents with
respect to debt securities of each series. Al paying agents initially
designated by MetLife, Inc. for the debt securities of a particular series wll
be named in the applicable prospectus supplenent. MetLife, Inc. may at any tine
desi gnate additional paying agents or rescind the designation of any paying
agent or approve a change in the office through which any paying agent acts,
except that MetLife, Inc. will be required to naintain a paying agent in each
pl ace of paynment for the debt securities of a particular series.

Al'l noneys paid by MetLife, Inc. to a paying agent for the paynent of the

principal, interest or premiumon any debt security which remain unclained at
the end of two years after such principal, interest or prem um
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has become due and payable will be repaid to MetLife, Inc. upon request, and the
hol der of such debt security thereafter may | ook only to MetLife, Inc. for
payment thereof.

DENOM NATI ONS, REGI STRATI ONS AND TRANSFER

Unl ess an acconpanyi ng prospectus suppl ement states otherw se, debt

securities will be represented by one or nore global certificates registered in
the nane of a nominee for The Depository Trust Conpany, or DTC. In such case,
each holder's beneficial interest in the global securities will be shown on the

records of DTC and transfers of beneficial interests will only be effected
through DTC s records.

A hol der of debt securities may only exchange a beneficial interest in a
gl obal security for certificated securities registered in the holder's nane if:

- DTC notifies MetLife, Inc. that it is unwilling or unable to continue
serving as the depositary for the relevant gl obal securities or DTC
ceases to nmaintain certain qualifications under the Securities Exchange
Act of 1934 and no successor depositary has been appointed for 90 days;
or

- MetLife, Inc. determines, in its sole discretion, that the gl obal
security shall be exchangeable.

If debt securities are issued in certificated form they will only be
issued in the m nimum denoni nation specified in the acconpanying prospectus
suppl ement and integral nultiples of such denomi nation. Transfers and exchanges
of such debt securities will only be permitted in such m ni num denom nation.
Transfers of debt securities in certificated formmay be registered at the
trustee's corporate office or at the offices of any paying agent or trustee
appointed by MetLife, Inc. under the Indentures. Exchanges of debt securities
for an equal aggregate principal anpunt of debt securities in different
denomi nations may al so be made at such |ocations.

GOVERNI NG LAW

The Indentures and debt securities will be governed by, and construed in
accordance with, the internal laws of the State of New York, without regard to
its principles of conflicts of |aws.

RELATI ONSHI P W TH THE TRUSTEES

The trustee under the Indentures is Bank One Trust Conpany, N A MetlLife,
Inc. and its subsidiaries maintain ordinary banking and trust relationships with
a nunber of banks and trust conpanies, including the trustee under the
I ndent ures.

CONVERSI ON OR EXCHANGE RI GHTS

The prospectus supplement will describe the terms, if any, on which a
series of debt securities may be convertible into or exchangeable for MetlLife,
Inc.'s common stock, preferred stock or other debt securities. These terns will
include provisions as to whether conversion or exchange is nmandatory, at the
option of the holder or at MetLife, Inc.'s option. These provisions may allow or
require the nunber of shares of MetLife, Inc.'s commopn stock or other securities
to be received by the holders of such series of debt securities to be adjusted.

DESCRI PTI ON OF CAPI TAL STOCK
MetLife, Inc.'s authorized capital stock consists of:
- 200,000,000 shares of preferred stock, par value $0.01 per share, of

whi ch no shares were issued or outstanding as of the date of this
prospectus;



- 10, 000, 000 shares of Series A Junior Participating Preferred Stock, par
val ue $0.01 per share, of which no shares were issued or outstanding as
of the date of this prospectus; and
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3, 000, 000, 000 shares of common stock, par value $0.01 per share, of which
749,733,176 shares, as well as the same nunber of rights to purchase
shares of Series A Junior Participating Preferred Stock pursuant to the
stockhol der rights plan adopted by MetLife, Inc.'s board of directors on
Sept ember 29, 1999, were outstanding as of May 4, 2001. See

"-- Stockhol der Rights Plan" for a description of the Series A Junior
Participating Preferred Stock. The remmining shares of authorized and

uni ssued common stock will be available for future issuance without

addi ti onal stockhol der approval .

COMMON STOCK

Di vidends. The hol ders of conmon stock, after any preferences of holders
of any preferred stock, are entitled to receive dividends as determ ned by the
board of directors. The issuance of dividends will depend upon, anpbng other
factors deened relevant by MetLife, Inc.'s board of directors, MetLife's
financial condition, results of operations, cash requirenents, future prospects
and regul atory restrictions on the paynent of dividends by Metropolitan Life
I nsurance Conpany and MetLife, Inc.'s other subsidiaries. There is no
requi renent or assurance that MetLife, Inc. will declare and pay any dividends.
In addition, the indenture governing the terns of our debentures issued to
MetLife Capital Trust | in connection with the offering of equity security units
prohibits the payment of dividends on common stock of MetLife, Inc. during a
deferral of interest paynents on the debentures or an event of default under the
indenture or the related guarantee.

Voting Rights. The holders of common stock are entitled to one vote per
share on all nmatters on which the holders of commpn stock are entitled to vote
and do not have any cunul ative voting rights.

Li qui dation and Dissolution. In the event of MetLife, Inc.'s |iquidation,
di ssol ution or wi nding-up, the holders of commpn stock are entitled to share
equally and ratably in MetLife, Inc.'s assets, if any, remaining after the
payment of all of MetLife, Inc.'s liabilities and the |iquidation preference of
any outstanding class or series of preferred stock.

Ot her Rights. The holders of comnmon stock have no preenptive, conversion,
redenption or sinking fund rights. The holders of shares of MetLife, Inc.'s
common stock are not required to meke additional capital contributions.

Transfer Agent and Registrar. The transfer agent and registrar for
MetLife, Inc.'s compn stock is Mellon Investor Services, successor to
ChaseMel | on Shar ehol der Services, L.L.C

PREFERRED STOCK

General. MetLife, Inc.'s board of directors has the authority to issue
preferred stock in one or nore series and to fix the nunber of shares
constituting any such series and the designations, powers, preferences,
limtations and relative rights including dividend rights, dividend rate, voting
rights, terms of redenption, redenption price or prices, conversion rights and
i qui dation preferences of the shares constituting any series, wthout any
further vote or action by stockhol ders.

MetLife, Inc. has authorized 10,000,000 shares of Series A Junior
Participating Preferred Stock for issuance in connection with its stockhol der

rights plan. See "-- Stockholder Rights Plan" for a description of the Series A
Juni or Participating Preferred Stock.

Voting Rights. The Del aware General Corporation Law provides that the
hol ders of preferred stock will have the right to vote separately as a class on
any proposal involving fundamental changes in the rights of holders of such
preferred stock.

Conversi on or Exchange. The prospectus supplenent wll describe the terns,
if any, on which the preferred stock may be convertible into or exchangeable for
MetLife, Inc.'s comon stock, debt securities or other preferred stock. These
terms will include provisions as to whether conversion or exchange is nandatory,
at the option of the holder or at MetLife, Inc.'s option. These provisions may
allow or require the nunber of shares of MetLife, Inc.'s common stock or other
securities to be received by the holders of preferred stock to be adjusted.
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CERTAIN PROVI SIONS I N METLIFE, INC.'S CERTIFI CATE OF | NCORPORATI ON AND BY- LAWS
AND | N DELAWARE AND NEW YORK LAW

A nunber of provisions of MetLife, Inc.'s certificate of incorporation and
by-laws deal with matters of corporate governance and rights of stockhol ders.
The follow ng discussion is a general summary of selected provisions of MetlLife,
Inc.'s certificate of incorporation and by-laws and regul atory provisions that
m ght be deenmed to have a potential "anti-takeover" effect. These provisions my
have the effect of discouraging a future takeover attenpt which is not approved
by MetLife, Inc.'s board of directors but which individual stockholders nay deem
to be in their best interests or in which stockholders nay receive a substantial
premium for their shares over then current market prices. As a result,
stockhol ders who mi ght desire to participate in such a transaction nay not have
an opportunity to do so. Such provisions will also render the renmoval of the
i ncumbent board of directors or management nore difficult. Some provisions of
the Del aware General Corporation Law and the New York |nsurance Law may al so
have an anti-takeover effect. The follow ng description of selected provisions
of MetLife, Inc.'s certificate of incorporation and by-laws and sel ected
provi sions of the Del aware General Corporation Law and the New York Insurance
Law i s necessarily general and reference should be nade in each case to MetlLife,
Inc.'s certificate of incorporation and by-laws, which are incorporated by
reference as exhibits to the registration statement of which this prospectus
forms a part, and to the provisions of those |aws.

CLASSI FI ED BOARD OF DI RECTORS AND REMOVAL OF DI RECTORS



Pursuant to MetLife, Inc.'s certificate of incorporation, the directors are
divided into three classes, as nearly equal in number as possible, with each
class having a termof three years. The classes serve staggered terns, such that
the termof one class of directors expires each year. Any effort to obtain
control of MetLife, Inc.'s board of directors by causing the election of a
mejority of the board may require nore tinme than would be required wthout a
staggered el ection structure. MetLife, Inc.'s certificate of incorporation also
provides that, subject to the rights of the holders of any class of preferred
stock, directors nmay be renpved only for cause at a neeting of stockholders by a
vote of a majority of the shares then entitled to vote. This provision may have
the effect of slowi ng or inpeding a change in nmenbership of MetLife, Inc.'s
board of directors that would effect a change of control.

EXERCI SE OF DUTI ES BY BOARD OF DI RECTORS

MetLife, Inc.'s certificate of incorporation provides that while the
Metropolitan Life Policyholder Trust is in existence, each MetLife, Inc.
director is required, in exercising his or her duties as a director, to take the
interests of the trust beneficiaries into account as if they were hol ders of the
shares of common stock held in the trust, except to the extent that any such
director determines, based on advice of counsel, that to do so would violate his
or her duties as a director under Delaware |aw.

RESTRI CTI ON ON MAXI MUM NUMBER OF DI RECTORS AND FI LLI NG OF VACANCI ES ON METLI FE,
INC.' S BOARD OF DI RECTORS

Pursuant to MetLife, Inc.'s by-laws and subject to the rights of the
hol ders of any class of preferred stock, the number of directors nay be fixed
and increased or decreased fromtinme to time by resolution of the board of
directors, but the board of directors will at no tine consist of fewer than
three directors. Subject to the rights of the holders of any class of preferred
stock, stockholders can only renpve a director for cause by a vote of a majority
of the shares entitled to vote, in which case the vacancy caused by such renoval
may be filled at such neeting by the stockholders entitled to vote for the
election of the director so renpved. Any vacancy on the board of directors,
including a vacancy resulting froman increase in the nunber of directors or
resulting froma renmoval for cause where the stockhol ders have not filled the
vacancy, subject to the rights of the holders of any class of preferred stock,
may be filled by a majority of the directors then in office, although |ess than
a quorum |f the vacancy is not so filled it will be filled by the stockhol ders
at the next annual neeting of stockholders. The stockhol ders are not pernmitted
to fill vacancies between annual neetings, except where the vacancy resulted
froma renmoval for cause. These provisions give incunbent directors significant
authority that may have the effect of limiting the ability of stockholders to
effect a change in managenent.
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ADVANCE NOTI CE REQUI REMENTS FOR NOM NATI ON OF DI RECTORS AND PRESENTATI ON OF NEW
BUSI NESS AT MEETI NGS OF STOCKHOLDERS; ACTI ON BY WRI TTEN CONSENT

MetLife, Inc.'s by-laws provide for advance notice requirenents for
stockhol der proposals and nom nations for director. In addition, pursuant to the
provi sions of both the certificate of incorporation and the by-laws, action may
not be taken by witten consent of stockholders; rather, any action taken by the
stockhol ders nmust be effected at a duly called neeting. Mreover, the
stockhol ders do not have the power to call a special neeting. Only the chief
executive officer or the secretary pursuant to a board resolution or, under some
circunstances, the president or a director who also is an officer, may call a
speci al neeting. These provisions make it nore procedurally difficult for a
stockhol der to place a proposal or nonination on the neeting agenda and prohibit
a stockhol der fromtaking action without a meeting, and therefore may reduce the
l'i kelihood that a stockholder will seek to take independent action to replace
directors or with respect to other matters that are not supported by managenent
for stockhol der vote.

LI M TATI ONS ON DI RECTOR LI ABI LI TY

MetLife, Inc.'s certificate of incorporation contains a provision that is
designed to limt the directors' liability to the extent permtted by the
Del awar e General Corporation Law and any anendments to that |aw. Specifically,
directors will not be held liable to MetLife, Inc. or its stockholders for an
act Ior opissi on in their capacity as a director, except for liability as a
result of:

- a breach of the duty of loyalty to MetLife, Inc. or its stockhol ders;

- acts or omissions not in good faith or which involve intentional
m sconduct or a knowing violation of |aw

- payment of an inproper dividend or inproper repurchase of MetLife, Inc.'s

stock under Section 174 of the Del aware General Corporation Law, or

actions or om ssions pursuant to which the director received an inproper
personal benefit.

The principal effect of the limtation on liability provision is that a

stockhol der is unable to prosecute an action for nonetary damages against a
director of MetLife, Inc. unless the stockhol der can denpnstrate one of the
specified bases for liability. This provision, however, does not eliminate or
limt director liability arising in connection wth causes of action brought
under the federal securities laws. MetLife, Inc.'s certificate of incorporation
al so does not elimnate the directors' duty of care. The inclusion of the
limtation on liability provision in the certificate may, however, discourage or
deter stockhol ders or management from bringing a | awsuit against directors for a
breach of their fiduciary duties, even though such an action, if successful,

m ght otherw se have benefitted MetLife, Inc. and its stockholders. This

provi sion should not affect the availability of equitable remedies such as
injunction or rescission based upon a director's breach of the duty of care.

MetLife, Inc.'s by-laws also provide that MetLife, Inc. indemify its
directors and officers to the fullest extent permitted by Del aware |aw. MetlLife,
Inc. is required to indemify its directors and officers for all judgnents,
fines, settlenents, |egal fees and other expenses reasonably incurred in
connection with pending or threatened | egal proceedings because of the
director's or officer's position with MetLife, Inc. or another entity, including
Metropolitan Life Insurance Conpany, that the director or officer serves at
MetLife, Inc.'s request, subject to certain conditions, and to advance funds to



MetLife, Inc.'s directors and officers to enable themto defend agai nst such
proceedi ngs. To receive indemification, the director or officer nust succeed in
the legal proceeding or act in good faith and in a manner reasonably believed to
be in or not opposed to the best interests of MetLife, Inc. and with respect to
ﬁnyI C\r/vlfml nal action or proceeding, in a manner he or she reasonably believed to
e lawful.

SUPERMAJORI TY VOTI NG REQUI REMENT FOR AMENDMENT OF CERTAIN PROVI SI ONS OF THE
CERTI FI CATE OF | NCORPORATI ON AND BY- LAWS

Some of the provisions of MetLife, Inc.'s certificate of incorporation,
including those that authorize the board of directors to create stockhol der
rights plans, that set forth the duties, election and excul pation from
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liability of directors and that prohibit stockholders fromactions by witten
consent, may not be amended, altered, changed or repeal ed unless the amendnent
is approved by the vote of holders of 75% of the then outstanding shares
entitled to vote at an election of directors. This requirenent exceeds the
mejority vote of the outstanding stock that woul d otherw se be required by the
Del awar e General Corporation Law for the repeal or amendnent of such provisions
of the certificate of incorporation. MetLife, Inc.'s by-laws may be amended,
altered or repealed by the board of directors or by the vote of holders of 75%
of the then outstanding shares entitled to vote in the election of directors.
These provisions make it nore difficult for any person to renove or anend any
provi sions that have an antitakeover effect.

BUSI NESS COMBI NATI ON STATUTE

In addition, as a Delaware corporation, MetLife, Inc. is subject to Section
203 of the Del aware General Corporation Law, unless it elects inits certificate
of incorporation not to be governed by the provisions of Section 203. MetlLife,
Inc. has not nmade that election. Section 203 can affect the ability of an
"interested stockholder" of MetLife, Inc. to engage in certain business
conbi nati ons, including nergers, consolidations or acquisitions of additional
shares of MetLife, Inc. for a period of three years following the tinme that the
stockhol der becones an "interested stockholder.” An "interested stockholder” is
defined to mean any person owning, directly or indirectly, 15% or nore of the
outstandi ng voting stock of a corporation. The provisions of Section 203 are not
applicable in sone circunstances, including those in which (1) the business
conbi nation or transaction which results in the stockhol der becom ng an
"interested stockhol der" is approved by the corporation's board of directors
prior to the tinme the stockhol der becomes an "interested stockholder" or (2) the
"interested stockhol der," upon consunmmation of such transaction, owns at |east
85% of the voting stock of the corporation outstanding prior to such
transaction.

RESTRI CTI ONS ON ACQUI SI TI ONS OF SECURI Tl ES

Section 7312 of the New York Insurance Law provides that, for a period of
five years after conpletion of the distribution of consideration pursuant to the
pl an of reorganization, no person may directly or indirectly offer to acquire or
acquire in any manner the beneficial ownership (defined as the power to vote or
di spose of, or to direct the voting or disposition of, a security) of 5%or nore
of any class of voting security (which termincludes MetLife, Inc.'s common
stock) of MetLife, Inc. without the prior approval of the New York
Superintendent of Insurance. Pursuant to Section 7312, voting securities
acquired in excess of the 5% threshold without such prior approval will be
deened non-voting.

The insurance | aws and regul ati ons of New York, the jurisdiction in which
MetLife, Inc.'s principal insurance subsidiary, Metropolitan Life Insurance
Conpany, is organized, may delay or inpede a business conbination involving
MetLife, Inc. In addition to the linmtations described in the i mediately
precedi ng paragraph, the New York |nsurance Law prohibits any person from
acquiring control of MetLife, Inc., and thus indirect control of Metropolitan
Life Insurance Conpany, without the prior approval of the New York
Superintendent of Insurance. That |aw presumes that control exists where any
person, directly or indirectly, owns, controls, holds the power to vote or holds
proxi es representing 10% or nore of MetLife, Inc.'s outstanding voting stock,
unl ess the New York Superintendent, upon application, determ nes otherw se. Even
persons who do not acquire beneficial ownership of nore than 10% of the
outstandi ng shares of MetLife, Inc.'s common stock may be deemed to have
acquired such control, if the New York Superintendent determ nes that such
persons, directly or indirectly, exercise a controlling influence over MetlLife,
Inc.'s managenent and policies. Therefore, any person seeking to acquire a
controlling interest in MetLife, Inc. would face regul atory obstacles which may
del ay, deter or prevent an acquisition.

The insurance hol ding conpany | aw and other insurance | aws of many states
al so regul ate changes of control (generally presumed upon acquisitions of 10% or
nore of voting securities) of insurance holding conpanies such as MetLife, Inc.
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STOCKHOLDER RI GHTS PLAN

MetLife, Inc.'s board of directors has adopted a stockhol der rights plan
under which each outstanding share of MetLife, Inc.'s common stock issued
bet ween April 4, 2000 and the distribution date (as described below) wll be
coupled with a stockholder right. Initially, the stockholder rights will be
attached to the certificates representing outstanding shares of common stock,
and no separate rights certificates will be distributed. Each right will entitle
the holder to purchase one one-hundredth of a share of MetLife, Inc.'s Series A
Junior Participating Preferred Stock. Each one one-hundredth of a share of
Series A Junior Participating Preferred Stock will have economi c and voting
terms equivalent to one share of MetLife, Inc.'s common stock. Until it is
exercised, the right itself will not entitle the holder thereof to any rights as
a stockhol der, including the right to receive dividends or to vote at
stockhol der meetings. The description and terns of the rights are set forth in a
rights agreement entered into between MetLife, Inc. and Mellon I|nvestor
Services, successor to ChaseMel|on Sharehol der Services, L.L.C., as rights
agent. Although the material provisions of the rights agreenent have been
accurately summarized, the statenments bel ow concerning the rights agreement are
not necessarily conplete and in each instance reference is made to the form of



rights agreenent itself, which is incorporated by reference into this prospectus
inits entirety. Each statenment is qualified in its entirety by such reference.

St ockhol der rights are not exercisable until the distribution date and will
expire at the close of business on April 4, 2010, unless earlier redeemed or
exchanged by MetLife, Inc. A distribution date would occur upon the earlier of:

- the tenth day after the first public announcement or communication to
MetLife, Inc. that a person or group of affiliated or associated persons
(referred to as an "acquiring person") has acquired beneficial ownership
of 10% or nore of MetLife, Inc.'s outstanding common stock (the date of
such announcenent or communication is referred to as the "stock
acquisition time"); or

the tenth business day after the commencement or announcenent of the
intention to conmence a tender offer or exchange offer that would result
in a person or group becom ng an acquiring person.

If any person beconmes an acquiring person, each holder of a stockhol der right
will be entitled to exercise the right and receive, instead of Series A Junior
Participating Preferred Stock, common stock (or, in certain circunstances, cash,
a reduction in purchase price, property or other securities of MetLife, Inc.)
having a value equal to two times the purchase price of the stockhol der right.
Al'l stockhol der rights that are beneficially owned by an acquiring person or its
transferee will becone null and void.

If at any time after a public announcenent has been made or MetLife, Inc.
has received notice that a person has becone an acquiring person, (1) MetlLife,
Inc. is acquired in a nerger or other business conbination or (2) 50% or nore of
MetLife, Inc.'s assets, cash flow or earning power is sold or transferred, each
hol der of a stockhol der right (except rights which previously have been voi ded
as set forth above) will have the right to receive, upon exercise, common stock
oL the ﬁcqui ring conpany having a value equal to two tinmes the purchase price of
the right.

The purchase price payable, the number of one one-hundredths of a share of
Series A Junior Participating Preferred Stock or other securities or property
i ssuabl e upon exercise of rights and the nunber of rights outstanding, are
subject to adjustnent fromtinme to tinme to prevent dilution. Wth certain
exceptions, no adjustment in the purchase price or the nunber of shares of
Series A Junior Participating Preferred Stock issuable upon exercise of a
stockhol der right will be required until the cunulative adjustment would require
an increase or decrease of at |east one percent in the purchase price or nunber
of shares for which a right is exercisable.

At any time until the earlier of (1) the stock acquisition tinme or (2) the
final expiration date of the rights agreenent, MetLife, Inc. may redeemall the
stockhol der rights at a price of $0.01 per right. At any time after a person has
become an acquiring person and prior to the acquisition by such person of 50% or
nore of the outstanding shares of MetLife, Inc.'s common stock, MetLife, Inc.
may exchange the stockhol der rights, in whole or in part, at an exchange ratio
of one share of common stock, or one one-hundredth of a share of
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Series A Junior Participating Preferred Stock (or of a share of a class or
series of preferred stock having equivalent rights, preferences and privil eges),
per right.

The stockhol der rights plan is designed to protect stockholders in the
event of unsolicited offers to acquire MetLife, Inc. and other coercive takeover
tactics which, in the opinion of its board of directors, could inpair its
ability to represent stockhol der interests. The provisions of the stockhol der
rights plan may render an unsolicited takeover nore difficult or less likely to
occur or may prevent such a takeover, even though such takeover may offer
MetLife, Inc.'s stockholders the opportunity to sell their stock at a price
above the prevailing market rate and may be favored by a majority of MetlLife,
Inc.'s stockhol ders.

METLI FE POLI CYHOLDER TRUST

Under the plan of reorganization, MetLife established the MetLife
Pol i cyhol der Trust to hold the shares of common stock allocated to eligible
pol i cyhol ders. 494, 466, 664 shares of common stock were distributed to the
Met Li fe Policyhol der Trust on the effective date of the plan of reorganization.
As of May 16, 2001, the trust held 440,904,570 shares of MetLife, Inc.'s comon
stock. Because of the nunber of shares held by the trust and the voting
provisions of the trust, the trust may affect the outconme of matters brought to
a stockhol der vote.

The trustee will generally vote all of the shares of common stock held in
the trust in accordance with the recommendations given by MetLife, Inc.'s board
of directors to its stockholders or, if the board gives no such recommendati on,
as directed by the board, except on votes regarding certain fundanental
corporate actions. As a result of the voting provisions of the trust, MetlLife,
Inc.'s board of directors will effectively be able to control votes on all
matters subnmitted to a vote of stockhol ders, excluding those fundanmental
corporate actions described below, so long as the trust holds a substanti al
nunber of shares of MetLife, Inc.'s common stock.

If the vote relates to fundanental corporate actions specified in the
trust, the trustee will solicit instructions fromthe beneficiaries and vote all
shares held in the trust in proportion to the instructions it receives, which
woul d give disproportionate weight to the instructions actually given by trust
beneficiaries. These actions include:

- an election or removal of directors in which a stockhol der has properly
nom nated one or nore candi dates in opposition to a nomi nee or nom nees
of MetLife, Inc.'s board of directors or a vote on a stockholder's
proposal to oppose a board nominee for director, renove a director for
cause or fill a vacancy caused by the renpval of a director by
stockhol ders, subject to certain conditions;

- a nmerger or consolidation, a sale, |ease or exchange of all or
substantially all of the assets, or a recapitalization or dissolution of,
MetLife, Inc., in each case requiring a vote of MetLife, Inc.'s
st ockhol ders under applicable Del aware |aw,



- any transaction that would result in an exchange or conversion of shares
of common stock held by the trust for cash, securities or other property;
and

any proposal requiring MetLife, Inc.'s board of directors to amend or
redeem the rights under the stockhol der rights plan, other than a
proposal with respect to which MetLife, Inc. has received advice of
national |l y-recogni zed | egal counsel to the effect that the proposal is
not a proper subject for stockholder action under Del aware | aw.

REGI STRATI ON RI GHTS GRANTED, AND RESTRI CTI ONS | MPOSED, | N CONNECTI ON W TH
PRI VATE PLACEMENTS OF METLIFE, INC.'S COVWMON STOCK

Banco Santander Central Hispano, S. A and affiliates of Credit Suisse
Group purchased from MetLife, Inc. an aggregate of 60,000,000 shares of common
stock in private placements that closed concurrently with MetLife, Inc.'s
initial public offering of conmon stock and its offering of equity security
units. Pursuant to the registration rights granted to these purchasers, they are
able to have their shares of comnmon stock registered for resale under the
Securities Act on not nore than one occasion for each purchaser each year, or
not nore than five occasions for each purchaser in total (known as a "demand"
registration right). In addition, MetlLife,
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Inc. has agreed to use its reasonable efforts to register the shares for resale
on a shelf registration statement on Form S-3 as soon as practicable after April
7, 2001. MetLife, Inc. expects to file this shelf registration statement with
the SEC during the second quarter of 2001. We have agreed that each purchaser
may make not nore than two offerings under the registration statenent each year,
subject to a mninumoffering size of $50,000,000 per offering, although
underwritten offerings will be subject to the linitations on the nunmber of
demand registrations described above. The purchasers are also able to
participate, subject to specified |limtations, in registrations effected by
MetLife, Inc. for its own account or others.

Sal es of substantial ampunts of MetLife, Inc. common stock, or the
perception that such sales could occur, could adversely affect prevailing market
prices for MetLife, Inc.'s common stock.

In connection with the private placenents, each purchaser has al so agreed
that it will not, without MetLife, Inc.'s consent, increase its ownership of
voting securities above 4.9% of the outstanding shares (or 5.0%with the New
York Superintendent's approval ), except for any increase resulting from
transactions in the ordinary course of the business of purchaser as underwiter,
broker/deal er, investnent manager or investnent adviser or from ordinary trading
activities (unless such transactions were made with the purpose of changing or
influencing the control of MetlLife, Inc.), seek to obtain board representation,
solicit proxies in opposition to managenment or take certain other actions for
five years.

DESCRI PTI ON OF TRUST PREFERRED SECURI Tl ES

This section describes the general terns and provisions of the trust
preferred securities that may be offered by this prospectus. When the trusts
offer to sell a particular series of the trust preferred securities, a
prospectus supplement will describe the specific terms of the series. The
prospectus supplement will also indicate whether the general terns described in
this section apply to that particular series of trust preferred securities.

Specified ternms and provisions of the trust preferred securities are
described in this section. The summary is not conplete. You should read this
description of the trust preferred securities and the amended and restated
decl aration of trust and prospectus supplenment relating to the applicable series
of the trust preferred securities before you buy any trust preferred securities.
The forms of anended and restated declarations of trust are filed as exhibits to
the registration statement.

GENERAL

Each trust may issue only one series of trust preferred securities having
terms described in the prospectus supplenent. The declaration of trust of each
trust will authorize the adnministrative trustees, on behalf of the trust, to
issue the trust preferred securities of the trust. The trusts will use all of
the proceeds they receive fromthe sale of trust preferred securities and common
securities to purchase debt securities issued by MetLife, Inc. The debt
securities will be held in trust by the trust's property trustee for the benefit
of the holders of the trust preferred securities and common securities.

The trust preferred securities of each trust will have such terms as is set
forth in the trust's declaration of trust, including as relates to
di stributions, redenption, voting, liquidation rights and the other preferred,
deferral and special rights and restrictions. A prospectus supplenment relating
to the trust preferred securities being offered will include specific terms
relating to the offering. These terns will include some or all of the follow ng:

- the distinctive designation of the trust preferred securities;
- the nunmber of trust preferred securities issued by the trust;

- the annual distribution rate, or method of determining such rate, for
trust preferred securities of the trust;

- the date or dates on which distributions will be payable;

- whether distributions on the trust preferred securities will be
curmul ative;
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- if the trust preferred securities have cumulative distribution rights,
the date or dates, or nmethod of determining the date or dates, from which
distributions on the trust preferred securities will be cumulative;

- the ampunt or anounts that will be paid out of the assets of the trust to
the holders of the trust preferred securities of the trust upon voluntary



or involuntary dissolution, w nding-up or term nation of the trust;

the obligation, if any, of the trust to purchase or redeemthe trust
preferred securities;

- if the trust is to purchase or redeemthe trust preferred securities:

- the price or prices at which the trust preferred securities will be
purchased or redeemed in whole or in part;

- the period or periods within which the trust preferred securities wll
be purchased or redeened, in whole or in part; and

- the terns and conditions upon which the trust preferred securities
wi || be purchased or redeened, in whole or in part;

- the voting rights, if any, of the trust preferred securities in addition
to those required by |aw, including:

- the nunmber of votes per trust preferred security; and
- any requirement for the approval by the holders of trust preferred

securities as a condition to specified action or amendnents to the
trust's declaration of trust;

the rights, if any, to defer distributions on the trust preferred
securities by extending the interest paynent period on the related debt
securities;

- the ternms upon which the debt securities may be distributed to holders of
trust preferred securities;

- if applicable, any securities exchange upon which the trust preferred
securities shall be listed; and

- any other relative rights, preferences, privileges, limtations or
restrictions of the trust preferred securities not inconsistent with the
trust's declaration of trust or applicable |aw

The prospectus supplenment relating to the trust preferred securities being
of fered may specify that the trust preferred securities may be converted into
MetLife, Inc.'s common stock upon the ternms set forth in the prospectus
suppl ement .

Al'l trust preferred securities offered will be guaranteed by MetLife, Inc.
to the extent set forth under "Description of Guarantees." Any naterial United
States federal income tax considerations applicable to an offering of trust
preferred securities will be described in the applicable prospectus supplenment.

In connection with the issuance of preferred securities, each trust wll
i ssue one series of common securities. The declaration of each trust authorizes
the regular trustees to issue on behalf of such trust one series of common
securities having such terms including distributions, redenption, voting,
l'iquidation rights or such restrictions as shall be set forth therein. The terns
of the compn securities issued by the trust will be substantially identical to
the terms of the preferred securities issued by such trust and the comnmon
securities will rank equally, and paynents will be nmade thereon pro rata, with
the preferred securities. However, upon an event of default under the
decl aration of trust, the rights of the holders of the comopn securities to
payment in respect of distributions and paynents upon |iquidation, redenption
and otherwi se will be subordinated to the rights of the holders of the preferred
securities. Except in certain limted circumstances, the common securities will
also carry the right to vote, and appoint, renove or replace any of the trustees
of a trust. MetLife, Inc. will own, directly or indirectly, all of the compn
securities of each trust.
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ENFORCEMENT OF CERTAIN RI GHTS BY HOLDERS OF PREFERRED SECURI Tl ES

If an event of default occurs, and is continuing, under the declaration of
trust of MetLife Capital Trust Il or MetLife Capital Trust IIl, the holders of
the preferred securities of that trust would typically rely on the property
trustee to enforce its rights as a holder of the related debt securities against
MetLife, Inc. Additionally, those who together hold a majority of the
i qui dation anount of the trust's preferred securities will have the right to:

- direct the time, nmethod and place of conducting any proceeding for any
remedy available to the property trustee; or

- direct the exercise of any trust or power that the property trustee holds
under the declaration of trust, including the right to direct the
property trustee to exercise the renedies available to it as a hol der of
MetLife, Inc.'s debt securities.

If the property trustee fails to enforce its rights under the applicable series
of debt securities, a holder of trust preferred securities of such trust may
institute a | egal proceeding directly against MetLife, Inc. to enforce the
property trustee's rights under the applicable series of debt securities without
first instituting any |egal proceeding against the property trustee or any other
person or entity.

Not wi t hst andi ng the foregoing, if an event of default occurs and the event
is attributable to MetLife, Inc.'s failure to pay interest or principal on the
debt securities when due, including any paynent on redenption, and this debt
payment failure is continuing, a preferred securities holder of the trust may
directly institute a proceeding for the enforcement of this payment. Such a
proceeding will be limted, however, to enforcing the paynent of this principal
or interest only up to the value of the aggregate |iquidation amount of the
hol der's preferred securities as determined after the due date specified in the
applicable series of debt securities.

DESCRI PTI ON OF GUARANTEES
This section describes the general terns and provisions of the guarantees.

MetLife, Inc. will execute and deliver the guarantees for the benefit of the
hol ders of the trust preferred securities. The prospectus supplenent will



describe the specific terns of the guarantees offered through that prospectus
suppl ement and any general terns outlined in this section that will not apply to
those guarant ees.

Each guarantee will be qualified as an indenture under the Trust I|ndenture
Act. Bank One Trust Conpany, N.A will act as indenture trustee under each
guarantee for purposes of the Trust |ndenture Act.

This section summarizes specified terns and provisions of the guarantees.
The sunmary is not conplete and is subject in all respects to the provisions of,
and is qualified inits entirety by reference to, the formof guarantee, which
is filed as an exhibit to the registration statement which includes this
prospectus, and the Trust Indenture Act. Each guarantee will be held by the
guarantee trustee for the benefit of holders of the trust preferred securities
to which it relates.

GENERAL

Pursuant to each guarantee, MetLife, Inc. will irrevocably and
uncondi tionally agree, to the extent set forth in the guarantee, to pay in full,
to the holders of the related trust preferred securities, the follow ng
guarantee paynments, to the extent these guarantee paynents are not paid by, or
on behalf of, the related trust, regardl ess of any defense, right of set-off or
counterclaimthat MetLife, Inc. may have or assert against any person:

- any accrued and unpaid distributions required to be paid on the trust
preferred securities of the trust, but if and only if and to the extent
that the trust has funds legally and i mediately available to make those
paynents;
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- the redenption price, including all accrued and unpaid distributions to
the date of redenption, with respect to any trust preferred securities
called for redenption by the trust, but if and only to the extent the
trgst has funds legally and i nmedi ately available to make that payment;
an

- upon a dissolution, wnding-up or term nation of the trust, other than in
connection with the distribution of debt securities to the holders of
trust preferred securities of the trust, the |lesser of:

- the total of the liquidation anobunt and all accrued and unpaid
distributions on the trust preferred securities of the trust to the
date of paynent, to the extent the trust has funds legally and
imedi ately available to make that paynment; and

- the ampunt of assets of the trust renmining available for distribution
to holders of trust preferred securities of the trust in |iquidation
of the trust.

MetLife, Inc. may satisfy its obligation to make a guarantee paynent by
directly paying the required anounts to the holders of the related trust
preferred securities or by causing the related trust to pay such amounts to such
hol ders.

Each guarantee will constitute a guarantee of paynents with respect to the
related trust preferred securities fromthe time of issuance of the trust
preferred securities. The guarantees will not apply to the paynment of
di stributions and other payments on the trust preferred securities when the
rel ated trust does not have sufficient funds legally and i nmedi ately avail able
to make the distributions or other payments. If MetLife, Inc. does not make
interest paynments on the debt securities purchased by a trust, such trust will
not pay distributions on the preferred securities issued by such trust and will
not have funds available therefor. The guarantee, when taken together with
MetLife, Inc.'s obligations under the debt securities, the Indentures, and the
decl arations of trust will provide a full and unconditional guarantee by
MetLife, Inc. of paynents due on the trust preferred securities.

MetLife, Inc. will also agree separately, through the guarantees of the
common securities, to irrevocably and unconditionally guarantee the obligations
of the trusts with respect to the common securities to the same extent as the
guarantees of the preferred securities. However, upon an event of default under
the Indentures, holders of preferred securities shall have priority over holders
of conmon securities with respect to distributions and paynents on |iquidation,
redenption or otherw se.

SUBORDI NATI ON

MetLife, Inc.'s obligation under each guarantee to meke the guarantee
payments will be an unsecured obligation of MetLife, Inc. and, if subordinated
debt securities are issued to the applicable trust and unl ess otherwi se noted in
the prospectus supplenment, will rank:

- subordinate and junior in right of paynment to all of MetLife, Inc.'s
other liabilities, including the subordinated debt securities, except
those obligations or liabilities ranking equal to or subordinate to the
guarantees by their terns;

- equally with any other securities, liabilities or obligations that may
have equal ranking by their terns; and

- senior to all of MetLife, Inc.'s common stock.

I f subordinated debt securities are issued to the applicable trust, the
terms of the trust preferred securities will provide that each hol der of trust
preferred securities, by accepting the trust preferred securities, agrees to the
subordi nati on provisions and other terns of the guarantee related to
subordi nation.

Each guarantee will constitute a guarantee of paynent and not of
collection. This neans that the holder of trust preferred securities may
institute a | egal proceeding directly against MetLife, Inc. to enforce its
rights under the guarantee without first instituting a |egal proceeding against
any ot her person or entity.

Each guarantee will be unsecured and, because MetLife, Inc. is principally



a hol di ng conpany, w
lia

Il be effectively subordinated to all sting and future
bilities of MetlLife,

X
Inc.'s subsidiaries, including liabilities
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under contracts of insurance and annui
subsi di ari es. The guarantee does not |
secured or unsecured debt by MetlLife,

ties witten by MetLife, Inc.'s insurance
imt the incurrence or issuance of other
Inc.

AMENDMENTS AND ASSI GNVENT

For any changes that materially and adversely affect the rights of holders
of the related trust preferred securities, each guarantee may be anended only if
there is prior approval of the holders of nore than 50%in |iquidation amount of
the outstanding trust preferred securities issued by the applicable trust. All
guar antees and agreenments contained in each guarantee will bind the successors,
assigns, receivers, trustees and representatives of MetLife, Inc. and will inure
to the benefit of the holders of the related trust preferred securities of the
applicable trust then outstanding.

TERM NATI ON

Each guarantee will terminate and will have no further force and effect as
to the related trust preferred securities upon:

- distribution of debt securities to the holders of all trust preferred
securities of the applicable trust; or

- full paynent of the anpunts payabl e upon |iquidation of the applicable
trust.

Each guarantee will continue to be effective or will be reinstated, as the
case may be, if at any tinme any holder of the related trust preferred securities
nust restore payment of any sunms paid with respect to the trust preferred
securities or under the guarantee.

EVENTS OF DEFAULT

Each guarantee provides that an event of default under a guarantee occurs
upon MetLife, Inc.'s failure to performany of its obligations under the
appl i cabl e guarant ee.

The holders of a majority or nore in |iquidation amount of the trust
preferred securities to which any guarantee relates may direct the time, nmethod
and place of conducting any proceeding for any remedy avail able to the guarantee
trustee with respect to the guarantee or nmay direct the exercise of any trust or
power conferred upon the guarantee trustee in respect of the guarantee.

If the guarantee trustee fails to enforce the guarantee, any holder of the
related trust preferred securities may institute a Iegal proceeding directly
against MetLife, Inc. to enforce the holder's rights under such guarantee
without first instituting a | egal proceeding against the trust, the guarantee
trustee or any other person or entity.

Not wi t hst andi ng the foregoing, if MetLife, Inc. fails to nmake a guarantee
payment, a holder of trust preferred securities may directly institute a
proceedi ng agai nst MetLife, Inc. for enforcement of the preferred securities
guarantee for such payment.

The holders of a majority or nore in |iquidation amount of trust preferred
securities of any series may, by vote, on behalf of the holders of all the trust
preferred securities of the series, waive any past event of default and its
consequences.

| NFORMATI ON CONCERNI NG THE GUARANTEE TRUSTEE

Prior to an event of default with respect to any guarantee and after the
curing or waiving of all events of default with respect to the guarantee, the
guarantee trustee may performonly the duties that are specifically set forth in
the guarantee.

Once a guarantee event of default has occurred and is continuing, the
guarantee trustee is to exercise, with respect to the hol der of the trust
preferred securities of the series, the sane degree of care as a prudent
i ndi vidual would exercise in the conduct of his or her own affairs. Unless the
guarantee trustee is offered reasonable indemity against the costs, expenses
and liabilities which may be incurred by the guarantee trustee by a hol der of
the related trust preferred securities, the guarantee trustee is not required to
exercise any
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of its powers under any guarantee at the request of the holder. Additionally,
the guarantee trustee is not required to expend or risk its own funds or
otherwi se incur any financial liability in the performance of its duties if the
guarantee trustee reasonably believes that it is not assured repaynent or
adequat e indemity.

The guarantee trustee is Bank One Trust Conpany, N. A, which is one of a
nunber of banks and trust conpanies with which MetLife, Inc. and its
subsi di aries maintain ordinary banking and trust relationships.

GOVERNI NG LAW

Each guarantee will be governed by, and construed in accordance with, the
internal laws of the State of New York, w thout regard to its principles of
conflicts of |aws.

PLAN OF DI STRI BUTI ON

MetLife, Inc. may sell the conmon stock, preferred stock and any series of
debt securities, and MetLife Capital Trust Il and MetLife Capital Trust IIl may
sell any of the preferred securities, being offered hereby in one or nore of the
followi ng ways fromtime to time:

- to underwriters or dealers for resale to the public or to institutional
investors;



- directly to institutional investors; or
- through agents to the public or to institutional investors.

The prospectus supplenment with respect to each series of securities will
state the terms of the offering of the securities, including:

- the nanme or nanes of any underwiters or agents;

- the purchase price of the securities and the proceeds to be received by
MetLife, Inc. or the applicable trust fromthe sale;

- any underwriting discounts or agency fees and other items constituting
underwriters' or agents' conpensation;

- any initial public offering price;
- any discounts or concessions allowed or reallowed or paid to dealers; and
- any securities exchange on which the securities may be |isted.

If MetLife, Inc. or the trusts use underwriters in the sale, the securities
will be acquired by the underwiters for their own account and may be resold
fromtime to time in one or nore transactions, including:

- negotiated transactions;

- at a fixed public offering price or prices, which nmay be changed;
- at market prices prevailing at the tinme of sale;

- at prices related to prevailing market prices; or

- at negotiated prices.

The securities may also be offered and sold, if so indicated in the
prospectus supplement, in connection with a remarketing upon their purchase, in
accordance with a redenption or repaynent pursuant to their terms, or otherw se,
by one or nore remarketing firms, acting as principals for their own accounts or
as agents for MetLife, Inc. or the trusts. The prospectus supplement will
identify any remarketing firmand will describe the ternms of its agreenent, if
any with MetLife, Inc. or the trusts and its conpensation.

Unl ess otherwi se stated in a prospectus supplement, the obligations of the
underwriters to purchase any securities will be conditioned on customary closing
conditions and the underwriters will be obligated to purchase all of such series
of securities, if any are purchased.
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Underwriters, dealers, agents and remarketing firns may be entitled under
agreements entered into with MetLife, Inc. and/or the applicable trust, or both,
to indemification by MetLife, Inc. against certain civil liabilities, including
liabilities under the Securities Act, or to contribution with respect to
payments which the underwiters, dealers, agents and remarketing firms nmay be
required to make. Underwriters, dealers, agents and remarketing agents nay be
customers of, engage in transactions with, or performservices for MetlLife,
an:, any trust and/or MetLife, Inc.'s affiliates in the ordinary course of
usi ness.

Each series of securities will be a new issue of securities and will have
no established trading market other than the comon stock which is listed on the
New York Stock Exchange. Any common stock sold will be listed on the New York
Stock Exchange, upon official notice of issuance. The securities, other than the
common stock, may or may not be listed on a national securities exchange. Any
underwriters to whom securities are sold by MetLife, Inc. or any trust for
public offering and sale may neke a market in the securities, but such
underwriters will not be obligated to do so and may discontinue any market
meking at any time w thout notice.

The maxi mum underwriting discounts or conmissions to be received by any
underwriter for the sale of any securities pursuant to this shelf registration
shal |l not be greater than eight (8) percent.

Any offering of trust preferred securities will be made in conpliance with
Rul e 2810 of the NASD Conduct Rules.

LEGAL CPI NI ONs

Unl ess otherwi se indicated in the applicable prospectus supplenment, the
validity of any debt securities, preferred stock, comon stock, trust preferred
securities or guarantees offered hereby will be passed upon for MetLife, Inc.
and MetLife Capital Trust Il and/or MetLife Capital Trust I|ll by Skadden, Arps,
Sl ate, Meagher & Flom LLP. Skadden, Arps, Slate, Meagher & Flom LLP neintains a
group life insurance policy with Metropolitan Life |Insurance Conpany and
beneficially owns an aggregate of |ess than 0.01% of MetLife, Inc.'s outstanding
common stock. Helene L. Kaplan, a director of MetLife, Inc. and Metropolitan
Life Insurance Conpany, is of counsel to Skadden, Arps, Slate, Meagher & Flom
LLP.

EXPERTS

The consolidated financial statenents and the related financial statement
schedul es incorporated in this prospectus by reference fromthe Conpany's Annual
Report on Form 10-K have been audited by Deloitte & Touche LLP, independent
auditors, as stated in their report, which is incorporated herein by reference,
and have been so incorporated in reliance upon the report of such firm given
upon their authority as experts in accounting and auditing.

$1, 000, 000, 000
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