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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13D/A

(Rule 13d-101)

INFORMATION TO BE INCLUDED IN STATEMENTS FILED PURSUANT TO
§240.13d-1(a) AND

AMENDMENTS THERETO FILED PURSUANT TO §240.13d-2(a)

Under the Securities Exchange Act of 1934
(Amendment No. 14 )*

Reinsurance Group of America, Incorporated
(Name of Issuer)

Common Stock, Par Value $0.01 Per Share
(Title of Class of Securities)

759351109
(CUSIP Number)

Gwenn L. Carr
MetLife, Inc.

1 MetLife Plaza
27-01 Queens Plaza North

Long Island City, New York 11101
(212)  578-2211

(Name, Address and Telephone Number of Person Authorized to
Receive Notices and Communications)

June 1, 2008
(Date of Event Which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is filing this
schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box. o

Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See §240.13d.7(b) for other
parties to whom copies are to be sent.

* The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject class of securities, and for
any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities Exchange Act
of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act (however, see the Notes).
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1
 

NAMES OF REPORTING PERSONS

MetLife, Inc.
   
   

2  
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

 (a)   o 
 (b)   o 

   

3
 SEC USE ONLY
  
  

   

4
 SOURCE OF FUNDS (SEE INSTRUCTIONS)
  
 Not Applicable

   

5
 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)
  
 o

   

6
 CITIZENSHIP OR PLACE OF ORGANIZATION
  
 Delaware

    

 
7

 SOLE VOTING POWER
   

NUMBER OF  None
 

   

SHARES
8

 SHARED VOTING POWER
BENEFICIALLY   

OWNED BY  32,243,539
 

   

EACH
9

 SOLE DISPOSITIVE POWER
REPORTING   

PERSON  None
 

   

WITH
10

 SHARED DISPOSITIVE POWER
   
  32,243,539

   

11
 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
  
 32,243,539

   

12
 CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)
  
 o

   

13
 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
  
 52%*

   

14
 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
  
 HC

* This percentage is based upon 62,281,408 Shares issued and outstanding as of April 30, 2008, as reported in RGA’s Quarterly Report on Form 10-Q for the
quarterly period ended March 31, 2008.
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1
 

NAMES OF REPORTING PERSONS

Metropolitan Life Insurance Company
   
   

2  
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

 (a)   o 
 (b)   o 

   

3
 SEC USE ONLY
  
  

   

4
 SOURCE OF FUNDS (SEE INSTRUCTIONS)
  
 Not Applicable

   

5
 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)
  
 o

   

6
 CITIZENSHIP OR PLACE OF ORGANIZATION
  
 New York

    

 
7

 SOLE VOTING POWER
   

NUMBER OF  None
 

   

SHARES
8

 SHARED VOTING POWER
BENEFICIALLY   

OWNED BY  32,243,539
 

   

EACH
9

 SOLE DISPOSITIVE POWER
REPORTING   

PERSON  None
 

   

WITH
10

 SHARED DISPOSITIVE POWER
   
  32,243,539

   

11
 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
  
 32,243,539

   

12
 CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)
  
 o

   

13
 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
  
 52%*

   

14
 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
  
 IC

* This percentage is based upon 62,281,408 Shares issued and outstanding as of April 30, 2008, as reported in RGA’s Quarterly Report on Form 10-Q for the
quarterly period ended March 31, 2008.
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1
 

NAMES OF REPORTING PERSONS

GenAmerica Financial, LLC
   
   

2  
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

 (a)   o 
 (b)   o 

   

3
 SEC USE ONLY
  
  

   

4
 SOURCE OF FUNDS (SEE INSTRUCTIONS)
  
 Not Applicable

   

5
 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)
  
 o

   

6
 CITIZENSHIP OR PLACE OF ORGANIZATION
  
 Missouri

    

 
7

 SOLE VOTING POWER
   

NUMBER OF  None
 

   

SHARES
8

 SHARED VOTING POWER
BENEFICIALLY   

OWNED BY  32,243,539
 

   

EACH
9

 SOLE DISPOSITIVE POWER
REPORTING   

PERSON  None
 

   

WITH
10

 SHARED DISPOSITIVE POWER
   
  32,243,539

   

11
 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
  
 32,243,539

   

12
 CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)
  
 o

   

13
 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
  
 52%*

   

14
 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
  
 HC, CO

* This percentage is based upon 62,281,408 Shares issued and outstanding as of April 30, 2008, as reported in RGA’s Quarterly Report on Form 10-Q for the
quarterly period ended March 31, 2008.
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1
 

NAMES OF REPORTING PERSONS

General American Life Insurance Company
   
   

2  
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

 (a)   o 
 (b)   o 

   

3
 SEC USE ONLY
  
  

   

4
 SOURCE OF FUNDS (SEE INSTRUCTIONS)
  
 Not Applicable

   

5
 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)
  
 o

   

6
 CITIZENSHIP OR PLACE OF ORGANIZATION
  
 Missouri

    

 
7

 SOLE VOTING POWER
   

NUMBER OF  None
 

   

SHARES
8

 SHARED VOTING POWER
BENEFICIALLY   

OWNED BY  32,243,539
 

   

EACH
9

 SOLE DISPOSITIVE POWER
REPORTING   

PERSON  None
 

   

WITH
10

 SHARED DISPOSITIVE POWER
   
  32,243,539

   

11
 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
  
 32,243,539

   

12
 CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)
  
 o

   

13
 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
  
 52%*

   

14
 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
  
 IC

* This percentage is based upon 62,281,408 Shares issued and outstanding as of April 30, 2008, as reported in RGA’s Quarterly Report on Form 10-Q for the
quarterly period ended March 31, 2008.
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     This Statement amends the Schedule 13D Statement, as amended, of (i) MetLife, Inc. (“MLINC”), (ii) Metropolitan Life Insurance Company, a wholly
owned subsidiary of MLINC (“MetLife”), (iii) GenAmerica Financial, LLC, a wholly owned subsidiary of MetLife (“GenAm Financial”) and (iv) General
American Life Insurance Company, a wholly owned subsidiary of GenAm Financial (“GenAm Life” and collectively with MLINC, MetLife and GenAm
Financial, the “Filing Parties”), in respect of shares of common stock, par value $0.01 per share (“Shares”), of Reinsurance Group of America, Incorporated, a
Missouri corporation (“RGA”), as follows:

ITEM 4. PURPOSE OF TRANSACTION.

     Item 4 is hereby amended by replacing the penultimate paragraph thereof with the following:

Execution of Recapitalization and Distribution Agreement

     On June 1, 2008, MLINC and RGA entered into a Recapitalization and Distribution Agreement (the “Agreement”) setting forth the terms on which the
Filing Parties will divest substantially all of their Shares to MLINC’s security holders. The transaction consists of:

     • a recapitalization of all outstanding Shares into two classes of common stock—RGA class A common stock and RGA class B common stock (the
“Recapitalization”); and

     • a split-off transaction pursuant to which MLINC offers to acquire MLINC common stock in exchange for RGA class B common stock (the “Split-Off”).

     To the extent that MLINC or any of its subsidiaries holds any RGA class B common stock following the Split-Off, MLINC will dispose of such RGA class
B common stock in:

     • one or more public or private debt exchanges, pursuant to which MLINC will acquire MLINC debt securities in exchange for RGA class B common
stock (each, a “Debt Exchange”); and/or

     • one or more subsequent split-offs pursuant to which MLINC will acquire MLINC common stock in exchange for RGA class B common stock (each, a
“Subsequent Split-Off”).

     The complete divestiture of the RGA class B common stock held by the Filing Parties after the Recapitalization, whether accomplished by the Split-Off,
any Debt Exchanges and/or any Subsequent Split-Offs is referred to as the “Divestiture.” Following completion of the Divestiture, the Filing Parties will not
hold any shares of RGA class B common stock and will hold only 3,000,000 shares of RGA class A common stock. MLINC has agreed that, subject to the
terms and conditions set forth in the Agreement, the Divestiture will be completed on or before the first anniversary of the completion of the Split-Off.
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Recapitalization

     In order for the Divestiture to be tax-free to MLINC and its stockholders, current U.S. federal income tax law generally requires, among other things, that
MLINC distribute to its stockholders capital stock of RGA having the right to elect at least 80% of the members of the RGA board of directors. Accordingly,
in the Recapitalization, RGA will make certain changes to its equity capital structure so that MLINC’s capital stock of RGA will have the right to elect at
least 80% of the members of the RGA board of directors. Specifically, in the Recapitalization, (1) all outstanding Shares will be reclassified into RGA class A
common stock and (2) immediately after such reclassification, the Filing Parties will exchange all of their shares of RGA class A common stock (other than
3,000,000 shares that they acquired in the fourth quarter of 2003 (the “Recently Acquired Shares”)) for an equivalent number of shares of RGA class B
common stock. The RGA class A common stock and the RGA class B common stock will generally be identical in all respects with the main exceptions that
the holders of RGA class A common stock, voting together as a single class, will be entitled to elect up to 20% of the members of the RGA board of directors
and the holders of RGA class B common stock, voting together as a single class, will be entitled to elect at least 80% of the members of the RGA board of
directors.

The Split-Off

     Immediately after the Recapitalization, MLINC will divest all or substantially all of its RGA class B common stock through the Split-Off. The Split-Off
will be effected through an exchange offer, in which MLINC will offer to acquire outstanding shares of MLINC common stock in exchange for RGA class B
common stock that MLINC will hold after the Recapitalization. Subject to certain limitations set forth in the Agreement, MLINC will determine the exchange
ratio and minimum tender condition for the exchange offer prior to launching the exchange offer. The minimum tender condition established by MetLife is
required to be a number of shares of MetLife common stock that, when tendered, would result in at least 90% of the RGA class B common stock held by
MetLife being distributed in the exchange offer for the Split-Off.

     MLINC will not commence the exchange offer for the Split-Off until certain conditions set forth in the Agreement are satisfied or waived, including:
(1) no adverse change, revocation or amendment to the IRS ruling or any supplemental IRS ruling with respect to the transactions, (2) the effectiveness of the
registration statement on Form S-4 for the Recapitalization and Split-Off, (3) the accuracy of representations and compliance with covenants, and (4) if the
exchange offer for the Split-Off would not expire on or prior to November 11, 2008, receipt of a supplemental IRS ruling substantially to the effect that
MLINC may exchange the Recently Acquired Shares in the Split-Off, Debt Exchange or Subsequent Split-Off or retain the Recently Acquired Shares and not
include them in the Split-Off, Debt Exchange or Subsequent Split-Off. Upon satisfaction or waiver of the foregoing conditions, MLINC is generally obligated
to commence the exchange offer for the Split-Off in the first customary trading window established by MLINC following the announcement of its earnings,
subject to certain rights to delay commencement and certain blackout rights set forth in the Agreement.

Conditions to Completing the Recapitalization and Split-Off

     The completion of the Recapitalization and the Split-Off are cross-conditioned on each other, so neither the Recapitalization nor the Split-Off will occur
unless both occur. The completion of the Recapitalization and Split-Off are subject to the satisfaction or waiver of the
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conditions set forth in the Agreement, including: (1) continued satisfaction of the conditions to commencing the exchange offer for the Split-Off, (2) approval
of the Recapitalization and certain related RGA governance proposals by the RGA shareholders (including by holders of a majority of the Shares not held by
the Filing Parties or their subsidiaries), (3) the tender of a sufficient number of MLINC common stock into the exchange offer for the Split-Off to satisfy the
minimum tender condition established by MLINC, and (4) delivery of certain legal opinions and tax opinions from counsel to the parties to the Agreement.

Additional Divestiture Transactions

     To the extent that MLINC holds any RGA class B common stock after the Split-Off, MLINC has agreed with RGA to dispose of such RGA class B
common stock in one or more Debt Exchanges and/or Subsequent Split-Offs. The shares of RGA class B common stock distributed by MLINC pursuant to
the Split-Off, any Debt Exchange and any Subsequent Split-Off will constitute 100% of RGA class B common stock that MLINC and its subsidiaries will
receive in connection with the Recapitalization.

Covenants

     Each of MLINC and RGA has undertaken various covenants in the Agreement. In particular, RGA has undertaken various covenants in respect of its
interim operations, including with respect to amendments to its organizational documents, adoption of certain plans of liquidation or dissolution, making
certain changes to its line of business or effecting certain issues, sales, grants, purchases, redemptions or other acquisitions or disposals of its own securities,
or granting certain options over them.

     Each of MLINC and RGA has agreed in the Agreement (subject to certain exceptions, including for responses to unsolicited alternative proposals where
the board of the solicited company determines in good faith that failure to respond would be inconsistent with its fiduciary duties under applicable law to such
party’s shareholders) to restrictions on its ability to solicit alternative proposals or offers (as applicable) or to provide certain information to any person in
connection with such an alternative proposal or offer. In addition, MLINC has a right to submit to the RGA shareholders for approval any written alternative
proposal for 100% of the equity securities or consolidated assets of RGA that MLINC has indicated in writing that it is willing to accept.

Termination

     The Agreement may be terminated prior to completion of the Recapitalization and Split-Off by either party upon, among other things, their mutual written
consent, the failure of the RGA shareholders to approve the Agreement, the Recapitalization or the related RGA governance proposals or the failure of the
Split-Off conditions to be satisfied. MLINC may also terminate the Agreement to execute a binding written agreement providing for certain transactions that
MLINC’s board of directors determine in good faith, after consultation with MLINC’s financial and outside legal advisors, are more favorable to MLINC than
the transactions contemplated by the Agreement.
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* * *

     The foregoing description does not purport to be complete and is qualified in its entirety by reference to the Agreement, which is filed as Exhibit 99.3
hereto and incorporated herein by reference.

     There can be no assurance that the transactions contemplated by the Agreement, including the Recapitalization and the Divestiture, will occur. If such
transactions do not occur or the Agreement is terminated, one or more of the Filing Parties may at any time (depending on certain factors including market
conditions, trading prices for the Shares and of the securities of MLINC, actions taken by the RGA board of directors, alternative investment opportunities
and the outlook for RGA, the Filing Parties and other industry participants) acquire additional Shares or may dispose of some or all of the Shares beneficially
owned by such Filing Parties, in either case in the open market, in privately negotiated transactions or otherwise.

* * *

Additional Information and Where to Find It

     In connection with MetLife’s proposed divestiture of its stake in RGA, RGA will file with the U.S. Securities and Exchange Commission (“SEC”) a
registration statement on Form S-4, and MetLife will file with the SEC a tender offer statement on Schedule TO. Investors and holders of RGA and
MetLife securities are strongly encouraged to read the registration statement and any other relevant documents filed with the SEC, including the
preliminary proxy statement/prospectus relating to the recapitalization that will be part of the registration statement, the preliminary prospectus
relating to the split-off that will be part of the registration statement, the final proxy statement/prospectus relating to the recapitalization and the
final prospectus relating to the split-off and related split-off materials, as well as any amendments and supplements to those documents, because they
will contain important information about RGA, MetLife, and the proposed transactions. The final proxy statement/prospectus relating to the
recapitalization and related transactions will be mailed to shareholders of RGA and the final prospectus relating to the split-off will be mailed to stockholders
of MetLife. Investors and security holders will be able to obtain free copies of the registration statement, the proxy statement/prospectus relating to the
recapitalization and the prospectus relating to the split-off (when available) as well as other filed documents containing information about MetLife and RGA,
without charge, at the SEC’s web site (www.sec.gov). Free copies of RGA’s filings also may be obtained by directing a request to RGA, Investor Relations,
by phone to (636) 736-7243, in writing to Mr. John Hayden, Vice President—Investor Relations, Reinsurance Group of America, Incorporated, 1370
Timberlake Manor Parkway, Chesterfield, Missouri, 63017, or by email to investrelations@rgare.com. Free copies of MetLife’s filings may be obtained by
directing a request to MetLife, Investor Relations, by phone to (212) 578-2211, in writing to MetLife, Inc., 1 MetLife Plaza, Long Island City, NY 11101, or
by email to metir@metlife.com. Neither RGA, MetLife nor any of their respective directors or executive officers or any dealer manager appointed with
respect to the exchange offer makes any recommendation as to whether you should participate in the exchange offer.

     This communication shall not constitute an offer to sell or the solicitation of an offer to buy securities, nor shall there be any sale of securities in any
jurisdiction in which such solicitation or sale would be unlawful prior to registration or qualification under the securities laws of such jurisdiction. Such an
offer may be made solely by a prospectus meeting the requirements of Section 10 of the U.S. Securities Act of 1933, as amended. Accordingly, either the
proxy solicitation nor the offer for the outstanding shares of MetLife common stock pursuant to the split-off described in this communication has commenced.
At the time that the contemplated split-off is commenced, MetLife will file a statement on Schedule TO with the SEC. The distribution of this communication
may, in some countries, be restricted by law or regulation. Accordingly, persons who come into possession of this document should inform themselves of and
observe these restrictions.

Participants in the Solicitation

     RGA, MetLife and their respective directors and executive officers may be deemed, under SEC rules, to be participants in the solicitation of proxies from
RGA’s shareholders with respect to the proposed transaction. Information regarding the directors and executive officers of RGA is included in its definitive
proxy statement for its 2008 Annual Meeting of Shareholders filed with the SEC on April 9, 2008. Information regarding the directors and officers of MetLife
is included in the definitive proxy statement for MetLife’s 2008 Annual Meeting of Shareholders filed with the SEC on March 18, 2008. More detailed
information regarding the identity of potential participants, and their direct or indirect interests, by securities holdings or otherwise, will be set forth in the
registration statement, the proxy statement/prospectus, the prospectus relating to the split-off and other materials to be filed with the SEC in connection with
the proposed transaction.

ITEM 5. INTEREST IN SECURITIES OF THE ISSUER.

     Item 5 is hereby amended by replacing the first sentence of the first paragraph of Item 5(a) and (b) with the following:

     “(a) and (b). As of June 2, 2008, each of the Filing Parties beneficially owned 32,243,539 Shares, or approximately 52 percent of the outstanding Shares.”

     Item 5 is hereby further amended by replacing the last paragraph of Item 5(a) and (b) with the following:

     “The percentage amounts set forth in this Item 5 are based upon 62,281,408 Shares issued and outstanding as of April 30, 2008, as reported in RGA’s
Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2008.”

ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH RESPECT TO THE SECURITIES OF THE
ISSUER.

     The information set forth in Item 4 of this Schedule 13D is hereby incorporated by reference in this Item 6.

ITEM 7. MATERIAL TO BE FILED AS EXHIBITS.
     

Exhibit  Description of Exhibits
 99.1  Directors and Executive Officers of the Filing Parties
 99.2  Agreement Required for Joint Filing Under Rule 13d-1(k)(1)
 99.3 

 
Recapitalization and Distribution Agreement, dated as of June 1, 2008, by and between MetLife, Inc. and Reinsurance Group of
America, Incorporated (the schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K)
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 99.4 

 
Joint Press Release of MetLife, Inc. and Reinsurance Group of America, Incorporated, dated June 2, 2008, announcing that MetLife will
Divest its Stake in Reinsurance Group of America, Incorporated Through a Tax-Free Split-Off to MetLife Stockholders
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SIGNATURE

     After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

June 2, 2008
     
 METLIFE, INC.  
   
 By:  /s/ Joseph J. Prochaska, Jr.   
  Name:  Joseph J. Prochaska, Jr.  

  Title:  Executive Vice President and
Chief Accounting Officer  

 
     
 METROPOLITAN LIFE INSURANCE COMPANY  
   
 By:  /s/ Joseph J. Prochaska, Jr.   
  Name:  Joseph J. Prochaska, Jr.  

  Title:  Executive Vice President and
Chief Accounting Officer  

 
 
 GENAMERICA FINANCIAL, LLC  
   
 By:  Metropolitan Life Insurance Company, its Manager  
    
     
 By:  /s/ Joseph J. Prochaska, Jr.   
  Name:  Joseph J. Prochaska, Jr.  

  Title:  Executive Vice President and
Chief Accounting Officer  

 
     
 GENERAL AMERICAN LIFE INSURANCE COMPANY  
   
 By:  /s/ Joseph J. Prochaska, Jr.   
  Name:  Joseph J. Prochaska, Jr.  

  Title:  Executive Vice President and
Chief Accounting Officer  
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EXHIBIT 99.1

Directors and Executive Officers of the Filing Parties

Set forth below is the name and present principal occupation or employment of each director and executive officer of MLINC and MetLife. MLINC is a
holding company and MetLife is an insurance company. The principal business address of MLINC and MetLife is 200 Park Avenue, New York, NY 10166-
0188. Unless otherwise noted, the business address of each of the directors and executive officers is c/o MetLife, Inc. Each person listed below is a citizen of
the United States.

Directors
      
 

 Name and Business Address   Principal Occupation or Employment  

 

Sylvia Mathews Burwell
The Bill and Melinda Gates Foundation
1551 Eastlake Avenue East
Seattle, Washington 98102   

President of the Global Development Program at the Bill and Melinda
Gates Foundation

 

 

Eduardo Castro-Wright
Wal-Mart Stores, Inc.
702 Southwest 8th St.
Bentonville, AK 72716   

President and Chief Executive Officer of Wal-Mart Stores, USA

 

 

Burton A. Dole, Jr.

  

Retired Chairman of Dole/Neal LLC
(privately-held energy management
firm), and retired Partner and Chief
Executive Officer of MedSouth
Therapy Associates, LLC
(rehabilitative health care)  

 
Cheryl W. Grise

  
Retired Executive Vice President of Northeast Utilities (public utility
holding company)  

 
C. Robert Henrikson

  
Chairman, President and Chief Executive Officer, MLINC and
MetLife  

 

R. Glenn Hubbard
Dean’s Office
Columbia Business School
Uris Hall
3022 Broadway
New York, New York 10027   

Dean of the Graduate School of Business at Columbia University
(business school)

 

 

John M. Keane
2020 K Street N.W.
Suite 300   

Co-Founder and Senior Managing Director of Keane Advisors, LLC
(private equity investment firm)

 
 Washington, DC 20006     
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 Name and Business Address   Principal Occupation or Employment  

 

James M. Kilts
Centerview Partners Management, LLC
16 School St.
Rye, NY 10580   

Partner, Centerview Partners
Management, LLC (financial advisory
firm)

 

 

Hugh B. Price
Brookings Institution
1775 Massachusetts Avenue, NW
Washington, D.C. 20036   

Senior Fellow, Brookings Institution

 

 

David Satcher
Morehouse School of Medicine
720 Westview Drive SW
Atlanta, Georgia 30310-1495   

Director of the Satcher Health Leadership Institute and the Center of
Excellence on Health Disparities at the Morehouse School of Medicine

 

 
Kenton J. Sicchitano

  
Retired Global Managing Partner of PricewaterhouseCoopers, LLP
(assurance, tax and advisory services)  

 

William C. Steere, Jr.
Pfizer Inc.
235 East 42nd Street, 22nd Floor
New York, New York 10017   

Director and Retired Chairman of the Board and Chief Executive
Officer of Pfizer Inc.

 

 

Lulu C. Wang
Tupelo Capital Management LLC
12 E. 49th St.
New York, NY 10017   

Chief Executive Officer of Tupelo Capital Management, LLC
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Executive Officers (who are not directors)
      
 

 Name   Principal Occupation or Employment  

 
Ruth A. Fattori

  
Executive Vice President and Chief Administrative Officer, MLINC
and MetLife  

 
Steven A. Kandarian

  
Executive Vice President and Chief Investment Officer, MLINC and
MetLife  

 James L. Lipscomb   Executive Vice President and General Counsel, MLINC and MetLife  

 
Maria R. Morris

  
Executive Vice President, Technology and Operations, MLINC and
MetLife  

 William J. Mullaney   President, Institutional Business, MLINC and MetLife  
 William J. Toppeta   President, International, MLINC and MetLife  
 Lisa M. Weber   President, Individual Business, MLINC and MetLife  

 
William J. Wheeler

  
Executive Vice President and Chief Financial Officer, MLINC and
MetLife  

 

GenAm Financial is a holding company. The principal business address of GenAm Financial is One MetLife Plaza, 27-01 Queens Plaza North, Long Island
City, New York 11101. GenAm Financial is a limited liability company with MetLife serving as its Manager. The directors and executive officers of MetLife
are listed above.
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Set forth below is the name and present principal occupation or employment of each director and executive officer of GenAm Life. GenAm Life is an
insurance company. The principal business address of GenAm Life is 13045 Tesson Ferry Road, St. Louis, Missouri 63128. Unless otherwise noted, the
business address for each of the directors and executive officers is c/o MetLife, Inc. Each person listed below is a citizen of the United States.
      
 

 Name and Business Address   Principal Occupation or Employment  

 

Michael K. Farrell
10 Park Avenue
Morristown, New Jersey 07962   

Senior Vice President, MetLife; Director, GenAm Life

 

 
Ruth A. Fattori

  
Executive Vice President and Chief Administrative Officer, MLINC
and MetLife; Director, GenAm Life  

 
James L. Lipscomb

  
Executive Vice President and General Counsel, MLINC and MetLife;
Director, GenAm Life  

 
William J. Mullaney

  
President, Institutional Business, MLINC and MetLife; Director,
GenAm Life  

 
Joseph J. Prochaska, Jr.

  
Executive Vice President and Chief Accounting Officer, MLINC,
MetLife and GenAm Life  

 
Eric T. Steigerwalt

  
Senior Vice President and Treasurer, MLINC, MetLife and GenAm
Life; Director, GenAm Life  

 Stanley J. Talbi   Executive Vice President, MetLife; Director, GenAm Life  
 Michael J. Vietri   Executive Vice President, MetLife; Director, GenAm Life  

 
Lisa M. Weber

  
President, Individual Business, MLINC and MetLife; Chairman of the
Board, President, Chief Executive Officer and Director, GenAm Life  

 
William J. Wheeler

  
Executive Vice President and Chief Financial Officer, MLINC and
MetLife; Director, GenAm Life  
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EXHIBIT 99.2

Joint Filing Agreement

In accordance with Rule 13d-1(k)(1) of Regulation 13D-G of the Securities Exchange Act of 1934, the persons or entities below agree to the joint filing on
behalf of each of them of the Statement on Schedule 13D (including any and all amendments thereto) with respect to the Common Stock of Reinsurance
Group of America, Incorporated, and agree that such statement is, and any amendments thereto filed by any of them will be, filed on behalf of each of them,
and further agree that this Joint Filing Agreement be included as an Exhibit to such joint filings.

Dated: June 2, 2008
     
   
 METLIFE, INC.  
   
 By:  /s/ Joseph J. Prochaska, Jr.  
  Name:  Joseph J. Prochaska, Jr.  

  Title:  Executive Vice President and Chief Accounting
Officer  

 
 
 METROPOLITAN LIFE INSURANCE COMPANY  
   
 By:  /s/ Joseph J. Prochaska, Jr.  
  Name:  Joseph J. Prochaska, Jr.  

  Title:  Executive Vice President and Chief Accounting
Officer  

 
   
 GENAMERICA FINANCIAL, LLC  
   
  By: Metropolitan Life Insurance Company, its Manager  
    
 By:  /s/ Joseph J. Prochaska, Jr.  
  Name:  Joseph J. Prochaska, Jr.  

  Title:  Executive Vice President and Chief Accounting
Officer  

 
   
 GENERAL AMERICAN LIFE INSURANCE COMPANY  
   
 By:  /s/ Joseph J. Prochaska, Jr.  
  Name:  Joseph J. Prochaska, Jr.  

  Title:  Executive Vice President and Chief Accounting
Officer  
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RECAPITALIZATION AND DISTRIBUTION AGREEMENT

by and between
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RECAPITALIZATION AND DISTRIBUTION AGREEMENT

     This RECAPITALIZATION AND DISTRIBUTION AGREEMENT (this “Agreement”), dated as of June 1, 2008, is by and between MetLife, Inc., a
Delaware corporation (“MetLife”), and Reinsurance Group of America, Incorporated, a Missouri corporation (“RGA”).

     WHEREAS, as of the close of business on the date of this Agreement, the authorized capital stock of RGA consists of 150,000,000 shares, of which
140,000,000 shares are common stock, par value $0.01 per share (“RGA Common Stock”), and 10,000,000 shares are preferred stock, par value $0.01 per
share;

     WHEREAS, as of close of business on the date of this Agreement, there are outstanding 62,298,327 shares of RGA Common Stock, of which an aggregate
of 32,243,539 shares of RGA Common Stock are held by MetLife and its Subsidiaries (as defined herein);

     WHEREAS, the parties desire to engage in a series of transactions involving (a) a recapitalization of RGA Common Stock (the “Recapitalization”), (b) a
split-off by MetLife of the Exchange Shares (as defined herein) in exchange for common stock, par value $0.01 per share, of MetLife (“MetLife Common
Stock”) (the “Split-Off”), and (c) if applicable, the Additional Divestiture Transactions (as defined herein), in each case, upon the terms and subject to the
conditions set forth in this Agreement;

     WHEREAS, in the Recapitalization, (a) the current articles of incorporation of RGA will be amended and restated in the form attached hereto as Exhibit A
(the “Amended and Restated RGA Articles of Incorporation”), to, among other things, reclassify each outstanding share of RGA Common Stock as one share
of RGA Class A Common Stock (as defined herein); and (b) immediately thereafter, General American Life Insurance Company, a Subsidiary of MetLife
(“General American”) will exchange each outstanding share of RGA Class A Common Stock that it holds (other than the shares of RGA Class A Common
Stock received in respect of the Recently Acquired Stock (as defined herein)) for one share of RGA Class B Common Stock (as defined herein), so that, after
the Recapitalization and immediately prior to Spin-Off 1 (as defined herein), General American will own 3,000,000 shares of RGA Class A Common Stock
and 29,243,539 shares of RGA Class B Common Stock (such shares of RGA Class B Common Stock, the “Exchange Shares”);

     WHEREAS, following Spin-Off 1 and Spin-Off 2 (as defined herein), MetLife will hold all of the Exchange Shares immediately prior to the Split-Off;

     WHEREAS, in the Split-Off, MetLife shall make an offer (the “Offer”) on the Commencement Date (as defined herein) to acquire MetLife Common
Stock in exchange for all of the Exchange Shares;

     WHEREAS, if any Exchange Shares are not distributed in the Split-Off (the “Excess Shares”), then MetLife shall distribute the Excess Shares to its
securityholders through one or more transactions (the “Additional Divestiture Transactions”) consisting only of: (a) possibly one or more public or private
exchanges of Debt Securities for Excess Shares (the “Debt Exchanges”) and/or (b) possibly one or more additional split-off transactions (the
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“Additional Split-Offs”), such that, after completion of the Additional Divestiture Transactions, MetLife shall no longer hold any of the Excess Shares (the
“Divestiture”);

     WHEREAS, the Board of Directors of RGA, upon the recommendation of the RGA Special Committee (as defined herein), has determined that it is in the
best interests of RGA and the RGA Shareholders (as defined herein) for RGA to engage in the Transactions (as defined herein) and, subject to the terms and
conditions of this Agreement, has resolved to recommend that the RGA Shareholders approve the Transactions (including the Recapitalization) and adopt this
Agreement and the Amended and Restated RGA Articles of Incorporation;

     WHEREAS, MetLife has received the IRS Ruling (as defined herein) (i) to the effect that the Divestiture will be, to the extent set forth therein, a tax-free
distribution within the meaning of Section 355 of the Code (as defined herein) and (ii) regarding certain matters under Section 382 of the Code and the
Treasury Regulations (as defined herein) promulgated thereunder; and

     WHEREAS, each of MetLife and RGA has determined that it is necessary and desirable to set forth the principal corporate transactions required to effect
the Transactions, and to set forth other agreements that will govern certain other matters following completion of the different stages of the Transactions.

     NOW, THEREFORE, in consideration of the mutual agreements, provisions and covenants contained in this Agreement, the parties hereby agree as
follows:

ARTICLE I
DEFINITIONS

     Section 1.1 General. As used in this Agreement, the following terms shall have the following meanings:

     “2003 Registration Rights Agreement” shall have the meaning set forth in Section 7.15(l).

     “Acceptance Time” shall have the meaning set forth in Section 3.1(f); provided that solely for purposes of Section 4.2, Section 4.4 (and the
respective Annexes as interpreted in accordance therewith), Section 5.7(f), Section 5.7(g), Section 6.7(f) and Section 6.7(g), “Acceptance Time” shall
mean the time of acceptance for payment and exchange of the applicable Excess Shares with respect to any Public Debt Exchange or an Additional
Split-Off, as applicable.

     “Action” shall mean any action, suit, arbitration, inquiry, proceeding or investigation by or before any court, any governmental or other regulatory or
administrative agency, body or commission or any arbitration tribunal.

     “Additional Divestiture Date” shall mean the first anniversary of the Acceptance Time of the Split-Off.
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     “Additional Divestiture Transactions” shall have the meaning set forth in the recitals.

     “Additional Split-Off Documents” shall mean the Form S-4 for an Additional Split-Off, including a prospectus to be used for the Additional Split-
Off and such other documents as the parties mutually agree are necessary or appropriate to effect such Additional Split-Off.

     “Additional Split-Offs” shall have the meaning set forth in the recitals.

     “Affiliate” shall mean, when used with respect to a specified Person, another Person that controls, is controlled by, or is under common control with
the Person specified; provided, however, that RGA and its Subsidiaries shall not be considered to be “Affiliates” of MetLife, and MetLife and its
Subsidiaries (other than RGA and its Subsidiaries) shall not be considered to be “Affiliates” of RGA. As used herein, “control” means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and policies of such person, whether through the ownership of
voting securities or other interests, by contract or otherwise.

     “Agreement” shall have the meaning set forth in the preamble.

     “Alternative Meeting” shall have the meaning set forth in Section 7.2(c).

     “Alternative Proposal” shall mean any inquiry, proposal or offer from any Person (other than RGA, MetLife or their respective Subsidiaries) relating
to any (a) acquisition of assets of RGA and its Subsidiaries equal to 25% or more of RGA’s consolidated assets or to which 25% or more of RGA’s
revenues or earnings on a consolidated basis are attributable, (b) acquisition of 25% or more of the outstanding RGA Common Stock (other than any
acquisition by underwriters or initial purchasers in connection with the issuance of RGA Common Equity-Based Securities permitted under
Section 7.14), (c) tender offer or exchange offer that if consummated would result in any Person beneficially owning 25% or more of the outstanding
RGA Common Stock or (d) merger, consolidation, share exchange, business combination, recapitalization, liquidation, dissolution or similar
transaction involving RGA; in each case, other than the Transactions.

     “Amended and Restated RGA Articles of Incorporation” shall have the meaning set forth in the recitals.

     “Amended and Restated RGA Bylaws” shall have the meaning set forth in Section 2.1.

     “Authorization” shall have the meaning set forth in Section 5.9.

     “Broker-Dealer Subsidiary” shall have the meaning set forth in Section 6.17.
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     “Business Day” shall have the meaning given to such term under Rule 13e-4(a)(3) under the Exchange Act.

     “Closing Date” shall have the meaning set forth in Section 2.2.

     “Code” shall mean the Internal Revenue Code of 1986, as amended.

     “Commencement Date” shall mean the date on which the Offer shall be commenced within the meaning set forth in Rule 13e-4(a)(4) under the
Exchange Act; provided that solely for purposes of Section 4.2, Section 4.4 and Section 7.1(b) (and the respective Annexes as interpreted in accordance
therewith), “Commencement Date” shall mean the date on which the tender offer with respect to an Additional Split-Off is commenced within the
meaning set forth in Rule 13e-4(a)(4) under the Exchange Act and the date on which the tender offer with respect to a Public Debt Exchange is first
published, sent or given to MetLife securityholders, as applicable.

     “Comparison Date” shall have the meaning set forth in Section 3.2(a).

     “Contract” shall have the meaning set forth in Section 5.3(a).

     “Conversion” shall mean a conversion of the RGA Class B Common Stock into RGA Class A Common Stock pursuant to the Amended and
Restated RGA Articles of Incorporation and applicable state law, or any other transaction (including a recapitalization, merger or otherwise) resulting in
the unification of the RGA Class A Common Stock and the RGA Class B Common Stock into a single class of common stock of RGA or the
conversion of the RGA Class B Common Stock into RGA Class A Common Stock.

     “Covered Persons” shall have the meaning set forth in Section 7.17.

     “D&O Insurance” shall have the meaning set forth in Section 7.17.

     “Debt Exchanges” shall have the meaning set forth in the recitals.

     “Debt Securities” shall mean outstanding debt instruments or securities issued by MetLife with an initial term of at least 10 years, including the
6.125% senior notes due December 2011, issued on November 27, 2001, the 5.375% senior notes due December 2012, issued on December 10, 2002,
and the 5.00% senior notes due November 2013, issued on November 24, 2003.

     “Deloitte & Touche” shall mean Deloitte & Touche LLP.

     “Demand End Date” shall mean the later of the Additional Divestiture Date and the first anniversary of the completion of the Debt Exchange;
provided, however, that, if the Debt Exchange has not been completed on or before the Additional Divestiture Date, the Demand End Date shall mean
the first anniversary of the Additional Divestiture Date; and provided, further, that, if RGA shall exercise the RGA Registration Blackout Right on one
or more occasions, then the Demand End Date shall be extended
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by a number of additional days equal to the sum of all days during the applicable Registration Blackout Periods.

     “Demand Notice” shall have the meaning set forth in Section 7.15(a).

     “Demand Registration” shall have the meaning set forth in Section 7.15(a).

     “Deposited Shares” shall have the meaning set forth in Section 2.3.

     “Determination Date” shall mean the earlier of (a) the termination of this Agreement in accordance with its terms or (b) the 90th day following the
Acceptance Time of the Split-Off.

     “Discretionary Delay” shall have the meaning set forth in Section 3.2(c).

     “Divestiture” shall have the meaning set forth in the recitals.

     “End Date” shall mean the earlier of (a) the first date following the Recapitalization on which MetLife no longer holds any of the Exchange Shares
or (b) the Additional Divestiture Date.

     “Excess Shareholders” shall have the meaning set forth in Section 7.16.

     “Excess Shares” shall have the meaning set forth in the recitals.

     “Exchange Act” shall mean the U.S. Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

     “Exchange Ratio” shall have the meaning set forth in Section 3.1(a)(iii).

     “Exchange Shares” shall have the meaning set forth in the recitals.

     “Excluded Representations” shall mean the MetLife Excluded Representations together with the RGA Excluded Representations.

     “Expiration Time” shall have the meaning set forth in Section 3.1(e).

     “Form 8-A” shall mean a RGA registration statement on Form 8-A, including all amendments thereto, pursuant to which the RGA Class A Common
Stock or the RGA Class B Common Stock, as applicable, shall be registered under the Exchange Act.

     “Form S-4” shall have the meaning set forth in Section 3.1(b); provided that for purposes of Articles V and VI, “Form S-4” shall mean the
applicable registration statement on Form S-4 at the time that it becomes effective, as amended, updated, modified, supplemented or superseded,
including any information deemed included therein pursuant to Rule 424 or Rule 430C under the Securities Act.
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     “Frustrating Transactions” shall have the meaning set forth in Section 7.12(a).

     “GAAP” shall mean U.S. generally accepted accounting principles as in effect as of the date hereof.

     “General American” shall have the meaning set forth in the recitals.

     “Governmental Authority” shall mean any federal, state, local, foreign or international court, government, department, commission, board, bureau,
agency, official or other regulatory, administrative or governmental authority.

     “HSR Act” shall have the meaning set forth in Section 5.4.

     “Indemnified Party” shall have the meaning set forth in Section 8.4(a).

     “Indemnifying Party” shall have the meaning set forth in Section 8.4(a).

     “Investment Advisor Subsidiary” shall have the meaning set forth in Section 6.17.

     “Investment Company Act” shall have the meaning set forth in Section 5.10.

     “IRS” shall mean the Internal Revenue Service.

     “IRS Ruling” shall mean the private letter ruling issued by the IRS, dated March 14, 2008, pursuant to the IRS Ruling Request.

     “IRS Ruling Request” shall mean the request for rulings submitted by MetLife and RGA to the IRS, dated September 11, 2007, including the
exhibits attached thereto, and all other submissions, documents, materials or other information, submitted to the IRS in connection with such request for
rulings.

     “Launch Delay” shall have the meaning set forth in Section 3.2(a).

     “Law” shall mean any federal, state, local or foreign law (including common law), statute, ordinance, rule, regulation, judgment, code, order,
injunction, decree, arbitration award, agency requirement, license or permit of any Governmental Authority.

     “Liens” shall mean mortgages, pledges, hypothecations, liens, charges, claims, security interests, indentures, deeds of trust, charges, adverse claims,
options, equitable interests, restrictions, easements, title defects, title retention agreements, voting trust agreements, or other encumbrance of any kind,
including any restriction on the right to use, transfer, vote, receive income, sell or otherwise dispose of stock, other than any Lien created pursuant to
this Agreement.
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     “Lock-up Period” shall have the meaning set forth in Section 7.14(a).

     “Losses” shall mean all losses, costs, charges, expenses (including interest and penalties due and payable with respect thereto and reasonable
attorneys’ and other professional fees and expenses in connection with any Action whether involving a third-party claim or any claim solely between
the parties hereto), obligations, liabilities, settlement payments, awards, judgments, fines, penalties, damages, demands, claims, assessments or
deficiencies, in any such case, arising out of, attributable to or resulting from the Transactions.

     “Market Disruption Event” shall mean the occurrence or existence of any of the following events or sets of circumstances:

     (a) trading in securities generally on the NYSE, the American Stock Exchange, the Nasdaq Stock Market or any other national securities,
futures or options exchange or in the over-the-counter market, or trading in any of MetLife Common Stock, RGA Common Stock or any
Recapitalized Shares (or any options or futures contracts related to such securities) on any exchange or in the over-the-counter market, is
suspended or the settlement of such trading generally is materially disrupted or minimum prices are established on any such exchange or such
market by the SEC, by such exchange or market, or by any other regulatory body or Governmental Authority having jurisdiction;

     (b) a material disruption or banking moratorium occurs or has been declared in commercial banking or securities settlement or clearance
services in the United States;

     (c) there is such a material adverse change in general U.S. domestic or international economic, political or financial conditions, including as a
result of terrorist activities, or the effect of international conditions on the financial markets in the United States (in each case, as compared to
conditions on the date hereof), so as to make it materially impracticable to proceed with the Offer (in the case of the Offer) or the acquisition of
Debt Securities by the Participating Banks or the offer and sale of the RGA Class B Common Stock in connection with any Debt Exchange (in
the case of a Private Debt Exchange); or

     (d) an event occurs and is continuing as a result of which the offering documents contemplated by this Agreement would contain an untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in the light of
the circumstances under which they were made, not misleading and either (i) the public disclosure of that event at such time would have a
material adverse effect on MetLife’s business or RGA’s business or (ii) the disclosure relates to a previously undisclosed proposed or pending
material business transaction, the public disclosure of which would impede MetLife’s or RGA’s ability to consummate such transaction.

     “MetLife” shall have the meaning set forth in the preamble.
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     “MetLife Approvals” shall have the meaning set forth in Section 6.16.

     “MetLife Blackout Right” shall have the meaning set forth in Section 3.1(a)(ii).

     “MetLife Common Stock” shall have the meaning set forth in the recitals.

     “MetLife Disclosure Documents” means each of the documents filed by MetLife with the SEC in connection with the applicable Transactions,
including pursuant to Rule 165 or Rule 425 of the Securities Act, and any other documents filed by MetLife with the SEC and incorporated into the
Form S-4, the S-4 Prospectuses, the Split-Off Documents and, if applicable, the Public Debt Exchange Documents and/or the Additional Split-Off
Documents.

     “MetLife Disclosure Schedule” shall have the meaning set forth in the first paragraph of Article VI.

     “MetLife Excluded Representations” shall have the meaning set forth in the first paragraph of Article VI.

     “MetLife Filings” shall have the meaning set forth in Section 6.21.

     “MetLife Holding Subsidiary” shall have the meaning set forth in Section 6.5.

     “MetLife Indemnified Documents” means each Form S-4, S-4 Prospectus, Proxy Statement/Prospectus, Split-Off Document, Split-Off Prospectus,
Additional Split-Off Document, Public Debt Exchange Document, MetLife Disclosure Document, and any amendment or supplement thereto,
including any document filed or required to be filed by RGA in connection with the Transactions pursuant to Rule 165 or Rule 425 of the Securities
Act.

     “MetLife Indemnified Parties” shall have the meaning set forth in Section 8.2.

     “MetLife Insurance Subsidiary” means each Significant Subsidiary of MetLife that is required to be organized or licensed as an insurance company
in its jurisdiction of incorporation.

     “MetLife Material Adverse Effect” shall mean any change, effect, event, occurrence or development that, individually or in the aggregate, is
resulting, has resulted, or would reasonably be expected to result in a material adverse effect on the business, financial condition, equity reserves,
surplus or results of operations of MetLife and its Subsidiaries, taken as a whole, or on the ability of MetLife to perform its obligations under this
Agreement or to consummate the Recapitalization and the Split-Off by the Termination Date.
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     “MetLife Required Consents” shall have the meaning set forth in Section 6.4.

     “MetLife Stockholders” shall mean holders of MetLife Common Stock.

     “MetLife Superior Proposal” shall mean a bona fide written Alternative Proposal by the Person described on Section 1.1(b) of the MetLife
Disclosure Schedule for 90% or more of the RGA Common Stock held by MetLife and its Subsidiaries (including such an Alternative Proposal that is
part of an Alternative Proposal for 50% or more of the outstanding RGA Common Stock) on terms that the Board of Directors of MetLife determines in
good faith, after consultation with MetLife’s financial and outside legal advisors, is more favorable to MetLife than the Transactions.

     “MetLife Tax Certificates” shall mean the certificates of an officer of MetLife, dated as of the Closing Date, provided to Wachtell, Lipton, Rosen &
Katz in connection with the Tax Opinion, substantially in the form attached to the MetLife Disclosure Schedule.

     “MGBCL” shall mean the General and Business Corporation Law of the State of Missouri.

     “Minimum Condition” shall mean a number of shares of MetLife Common Stock that results in the distribution of no less than 90% of the Exchange
Shares in the Split-Off, unless RGA shall consent to a lower Minimum Condition.

     “NYSE” shall mean the New York Stock Exchange.

     “Offer” shall have the meaning set forth in the recitals; provided that solely for purposes of Section 4.2, Section 4.4 and Section 7.1(b) (and the
respective Annexes as interpreted in accordance therewith), “Offer” shall mean the offer with respect to a Public Debt Exchange or an Additional Split-
Off, as applicable.

     “Participating Banks” shall mean such investment banks that engage in any Debt Exchange with MetLife.

     “Person” shall mean any natural person, corporation, partnership, limited liability company, business trust, joint venture, association, company, other
entity or government, or any agency or political subdivision thereof.

     “Piggyback Registration” shall have the meaning set forth in Section 7.15(d).

     “Private Debt Exchange” shall have the meaning set forth in Section 4.2(a).

     “Proxy Statement/Prospectus” shall have the meaning set forth in Section 3.1(b); provided that, for purposes of Articles V and VI, “Proxy
Statement/Prospectus” shall mean the proxy statement/prospectus contained in the applicable Form S-4 at the
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time it is declared effective, as amended, updated, modified, supplemented or superseded, including any information deemed included therein pursuant
to Rule 424 or Rule 430C under the Securities Act.

     “Public Debt Exchange” shall have the meaning set forth in Section 4.2(a).

     “Public Debt Exchange Documents” shall mean the Form S-4 for a Public Debt Exchange, including a prospectus to be used for the Public Debt
Exchange and such other documents as the parties mutually agree are necessary or appropriate to effect such Public Debt Exchange.

     “Recapitalization” shall have the meaning set forth in the recitals.

     “Recapitalized Shares” shall mean the RGA Class A Common Stock and the RGA Class B Common Stock.

     “Recently Acquired Stock” shall mean the 3,000,000 shares of RGA Common Stock that were acquired by MetLife or any of its Subsidiaries in the
fourth quarter of 2003, and, after the Recapitalization, the 3,000,000 shares of RGA Class A Common Stock into which such shares shall have been
reclassified.

     “Registrable Securities” shall have the meaning set forth in Section 7.15(a).

     “Registration Blackout Period” shall have the meaning set forth in Section 7.15(c).

     “Registration Expenses” shall have the meaning set forth in Section 7.15(k).

     “Remaining RGA Stock” shall mean, as of any time, any Exchange Shares continued to be held by MetLife or any of its Subsidiaries as of such
time.

     “Representatives” shall have the meaning set forth in Section 7.2(a).

     “Required Consents” shall mean both the RGA Required Consents and the MetLife Required Consents.

     “Restraint” shall mean any Law, temporary restraining order, preliminary or permanent injunction, judgment or ruling enacted, promulgated, issued
or entered by any Governmental Authority.

     “RGA” shall have the meaning set forth in the preamble.

     “RGA Adverse Recommendation Change” shall have the meaning set forth in Section 7.2(b).

     “RGA Approvals” shall have the meaning set forth in Section 5.15.
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     “RGA Blackout Right” shall have the meaning set forth in Section 3.1(a)(ii).

     “RGA Board Recommendation” shall have the meaning set forth in Section 5.2(b).

     “RGA Class A Common Stock” shall mean the Class A common stock of RGA, including any related preferred stock purchase rights, having the
relative powers, preferences, rights, qualifications, limitations and restrictions attaching to such class of common stock as specified in the Amended and
Restated RGA Articles of Incorporation, as it may be amended from time to time (it being understood that if RGA Class A Common Stock, as a class,
shall be reclassified, exchanged or converted into another security (including as a result of the Conversion, merger, consolidation or otherwise), each
reference to RGA Class A Common Stock in this Agreement shall refer to such other security into which the RGA Class A Common Stock was
reclassified, exchanged or converted.

     “RGA Class B Common Stock” shall mean the Class B common stock of RGA, including any related preferred stock purchase rights, having the
relative powers, preferences, rights, qualifications, limitations and restrictions attaching to such class of common stock as specified in the Amended and
Restated RGA Articles of Incorporation, as it may be amended from time to time (it being understood that if RGA Class B Common Stock, as a class,
shall be reclassified, exchanged or converted into another security (including as a result of the Conversion, merger, consolidation or otherwise), each
reference to RGA Class B Common Stock in this Agreement shall refer to such other security into which the RGA Class B Common Stock was
reclassified, exchanged or converted).

     “RGA Common Equity-Based Securities” shall have the meaning set forth in Section 7.14(a).

     “RGA Common Stock” shall have the meaning set forth in the recitals and shall mean, after the Recapitalization, the Recapitalized Shares.

     “RGA Disclosure Documents” means each of the documents filed by RGA with the SEC in connection with the applicable Transactions, including
pursuant to Rule 165 or Rule 425 of the Securities Act, and any other documents filed by RGA with the SEC and incorporated into the Form S-4, the S-
4 Prospectuses, the Split-Off Documents and, if applicable, the Public Debt Exchange Documents and/or the Additional Split-Off Documents.

     “RGA Disclosure Schedule” shall have the meaning set forth in the first paragraph of Article V.

     “RGA Excluded Representations” shall have the meaning set forth in the first paragraph of Article V.

     “RGA Filings” shall have the meaning set forth in Section 5.18.
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     “RGA Indemnified Documents” means each Form S-4, S-4 Prospectus, Proxy Statement/Prospectus, Split-Off Document, Split-Off Prospectus,
Additional Split-Off Document, Public Debt Exchange Document, RGA Disclosure Document, and any amendment or supplement thereto, including
any document filed or required to be filed by MetLife in connection with the Transactions pursuant to Rule 165 or Rule 425 of the Securities Act.

     “RGA Indemnified Parties” shall have the meaning set forth in Section 8.3.

     “RGA Insurance Subsidiary” shall mean each Significant Subsidiary of RGA that is required to be organized or licensed as an insurance company in
its jurisdiction of incorporation.

     “RGA Material Adverse Effect” shall mean any change, effect, event, occurrence or development that, individually or in the aggregate, is resulting,
has resulted, or would reasonably be expected to result in a material adverse effect on the business, financial condition, equity reserves, surplus or
results of operations of RGA and its Subsidiaries, taken as a whole, or on the ability of RGA to perform its obligations under this Agreement or to
consummate the Recapitalization and the Split-Off by the Termination Date.

     “RGA Registration Blackout Right” shall have the meaning set forth in Section 7.15(c).

     “RGA Reimbursable Expenses” shall have the meaning set forth in Section 10.3 (b).

     “RGA Required Consents” shall have the meaning set forth in Section 5.4.

     “RGA Section 355 Taxes” shall have the meaning set forth in Section 8.2(d).

     “RGA Shareholder Approval” shall have the meaning set forth in Section 5.2(c).

     “RGA Shareholders” shall mean the holders of RGA Common Stock.

     “RGA Shareholders Meeting” shall have the meaning set forth in Section 7.3.

     “RGA Special Committee” shall mean the special committee of the Board of Directors of RGA established to consider and approve this Agreement
and the Transactions and related matters, or any successor committee established by the RGA Board of Directors and designated for such purpose.
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     “RGA Tax Certificate” shall mean the certificate of an officer of RGA dated as of the Closing Date, provided to Wachtell, Lipton, Rosen & Katz in
connection with the Tax Opinion, substantially in the form attached to the RGA Disclosure Schedule.

     “S-4 Prospectuses” shall have the meaning set forth in Section 3.1(b); provided that for purposes of Articles V and VI, “S-4 Prospectus” shall mean
the Split-Off Prospectus, together with the Proxy Statement/Prospectus, in each case as defined in this Article I.

     “Sarbanes-Oxley Act” shall have the meaning set forth in Section 5.12.

     “Schedule TO” shall have the meaning set forth in Section 3.1(c).

     “SEC” shall mean the U.S. Securities and Exchange Commission.

     “Section 355-Related Proceeding” shall have the meaning set forth in Section 8.5(a).

     “Section 355 Taxes” shall mean (i) Taxes imposed on MetLife or any of its Subsidiaries as a result of the failure of (a) Spin-Off 1, (b) Spin-Off 2 or
(c) the Split-Off and any Additional Divestiture Transaction, taken together, to qualify for Tax-Free Status (together with reasonable costs and expenses
related thereto) and (ii) Losses resulting from any claim, allegation, lawsuit, action or proceeding brought by MetLife Stockholders that exchange
shares of MetLife Common Stock for shares of RGA Class B Common Stock pursuant to the Split-Off or any Additional Split-Off that arises out of the
Split-Off and any Additional Divestiture Transaction failing to qualify for Tax-Free Status.

     “Section 382 Shareholder Rights Plan” shall mean a shareholder rights plan of RGA substantially in the form attached as Exhibit C, as it may be
amended or replaced to reflect the Recapitalized Shares.

     “Securities Act” shall mean the U.S. Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

     “Shelf Registration Statement” means a registration statement of RGA on Form S-3 or any other appropriate form under the Securities Act including
any prospectus included therein, amendments and supplements to such registration statement, including post-effective amendments, all exhibits, and all
materials incorporated by reference or deemed to be incorporated by reference in such registration statement, for an offering to be made on a delayed or
continuous basis pursuant to Rule 415 promulgated under the Securities Act (or similar provisions then in effect) that (a) covers all or any part of
Registrable Securities pursuant to the provisions of this Agreement, and (b) sets forth a plan of distribution as determined by MetLife in accordance
with Section 7.15(b).

     “Significant Subsidiary” shall mean a Subsidiary of a Person that is a “significant subsidiary” (as defined in Rule 405 under the Securities Act) of
such Person.
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     “Spin-Off 1” shall have the meaning set forth in the IRS Ruling Request.

     “Spin-Off 2” shall have the meaning set forth in the IRS Ruling Request.

     “Split-Off” shall have the meaning set forth in the recitals.

     “Split-Off Conditions” shall mean the conditions set forth in Annex C.

     “Split-Off Documents” shall have the meaning set forth in Section 3.1(c).

     “Split-Off Prospectus” shall have the meaning set forth in Section 3.1(b); provided that, for purposes of Articles V and VI, “Split-Off Prospectus”
shall mean the split-off prospectus included in the applicable Form S-4 at the time it is declared effective, as amended, updated, modified,
supplemented or superseded, including any information deemed included therein pursuant to Rule 424 or Rule 430C under the Securities Act.

     “Subsidiary” shall mean any corporation, limited liability company, partnership or other entity of which another entity (i) owns, directly or
indirectly, ownership interests sufficient to elect a majority of the Board of Directors (or persons performing similar functions) or (ii) is a general
partner or an entity performing similar functions; provided, however, that, unless the context otherwise requires, RGA and its Subsidiaries shall not be
considered to be “Subsidiaries” of MetLife or any of its Subsidiaries.

     “Supplemental IRS Ruling” shall mean any private letter ruling issued by the IRS pursuant to any Supplemental IRS Ruling Request.

     “Supplemental IRS Ruling One” shall have the meaning set forth in Section 7.13(d).

     “Supplemental IRS Ruling Request” shall mean any supplemental request for rulings, submitted to the IRS following the issuance of the IRS
Ruling, relating to the Transactions.

     “Supplemental IRS Ruling Two” shall have the meaning set forth in Section 7.13(d).

     “Tax” or “Taxes” shall mean taxes of any kind, levies or other like assessments, customs, duties, imposts, charges or fees, including income, gross
receipts, ad valorem, value added, excise, real or personal property, asset, sales, use, license, payroll, transaction, capital, net worth and franchise taxes,
withholding, employment, social security, workers compensation, utility, severance, production, unemployment compensation, occupation, premium,
windfall profits, transfer and gains taxes or other governmental taxes imposed or payable to the United States, or any state, county, local or foreign
government or subdivision or agency thereof, and in each instance such term shall include any interest, penalties, additions to tax or additional amounts
attributable to any such tax.
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     “Tax-Free Status” shall mean the qualification of each of (a) Spin-Off 1, (b) Spin-Off 2, and (c) the Split-Off and any Additional Divestiture
Transaction, taken together, as (x) a transaction in which MetLife, MetLife’s Subsidiaries, MetLife Stockholders and MetLife’s securityholders
recognize no income or gain under Section 355 of the Code (and similar provisions of state or local law), (y) a transaction in which the stock distributed
thereby is “qualified property” for purposes of Sections 355(d) and 355(e) (and similar provisions of state or local law), and (z) a transaction to which
Sections 355(f) and 355(g) of the Code (and similar provisions of state or local law) do not apply.

     “Tax Opinion” shall mean the written opinion of Wachtell, Lipton, Rosen & Katz, dated as of the Closing Date, regarding certain U.S. federal
income tax consequences of the Split-Off, any Additional Divestiture Transaction and the other Transactions, the form of which such written opinion
shall be delivered by MetLife to RGA no later than ten (10) days following the date of this Agreement.

     “Termination Date” shall have the meaning set forth in Section 9.1(b)(i).

     “Testing Date” shall mean (a) each of the two Business Days immediately prior to the commencement of a Window Period, and (b) each Business
Day within a Window Period that is at least 23 Business Days prior to the end of such Window Period.

     “Third-Party Claim” shall have the meaning set forth in Section 8.4(b).

     “Threshold Amount” shall have the meaning set forth in Section 7.16.

     “Transactions” shall mean the transactions contemplated by this Agreement, including the Recapitalization, the Split-Off and, if applicable, any
Additional Divestiture Transaction.

     “Treasury Regulations” means the income tax regulations, including temporary and proposed regulations, promulgated under the Code by the United
States Treasury, as such regulations may be amended from time to time (including corresponding provisions of succeeding regulations).

     “VWAP” of a security shall mean the volume weighted average price of such security on the NYSE.

     “Window Period” shall mean the customary trading windows established by MetLife following the announcement of its earnings for each fiscal
quarter; provided that each Window Period shall be open for at least 25 Business Days, and, subject to the MetLife Blackout Right and the RGA
Blackout Right, there shall be at least one Window Period for each fiscal quarter of MetLife. The Window Periods expected by MetLife as of the date
hereof for the 2008 and 2009 calendar years are set forth in Section 1.1(c) of the MetLife Disclosure Schedule.
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     Section 1.2 References; Interpretation.

     (a) When a reference is made in this Agreement to an Article, a Section, Annex, Exhibit or Schedule, such reference shall be to an Article or a
Section of, or an Annex, Exhibit or RGA Disclosure Schedule or MetLife Disclosure Schedule to, this Agreement unless otherwise indicated.
The table of contents and headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement. Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to
be followed by the words “without limitation.” The words “hereof,” “herein” and “hereunder” and words of similar import when used in this
Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement. All terms defined in this Agreement
shall have the defined meanings when used in any document made or delivered pursuant hereto unless otherwise defined therein. The definitions
contained in this Agreement are applicable to the singular as well as the plural forms of such terms and to the masculine as well as to the
feminine and neuter genders of such terms. Any statute defined or referred to in this Agreement or in any agreement or instrument that is referred
to in this Agreement means such statute as from time to time amended, updated, modified, supplemented or superseded, including by succession
of comparable successor statutes and references to all attachments thereto and instruments incorporated therein. References to a Person are also
to its permitted successors and assigns.

     (b) The parties have participated jointly in the negotiation and drafting of this Agreement and, in the event an ambiguity or question of intent
or interpretation arises, this Agreement shall be construed as jointly drafted by the parties, and no presumption or burden of proof shall arise
favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement.

ARTICLE II
THE RECAPITALIZATION

     Section 2.1 The Recapitalization. Provided that this Agreement shall not have been terminated in accordance with Article IX, upon the satisfaction or
waiver of the conditions set forth in Annex B, RGA and MetLife will effect the Recapitalization as follows: (a) RGA will file the Amended and Restated
RGA Articles of Incorporation with the Office of the Secretary of State, State of Missouri; (b) each share of RGA Common Stock will be reclassified as one
share of RGA Class A Common Stock pursuant to the Amended and Restated RGA Articles of Incorporation; (c) immediately thereafter, each share of RGA
Class A Common Stock held by MetLife and its Subsidiaries (other than the shares of RGA Class A Common Stock received by MetLife and its Subsidiaries
in respect of the Recently Acquired Stock) will be exchanged for one share of RGA Class B Common Stock; and (d) the Board of Directors of RGA will
adopt amended and restated bylaws of RGA, in substantially the form attached hereto as Exhibit B (the “Amended and Restated RGA Bylaws”).

     Section 2.2 Closing Date. The Recapitalization shall occur on the same day as, and immediately prior to, the Acceptance Time, and the parties agree that
they shall cause the Amended and Restated RGA Articles of Incorporation to become effective under the
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MGBCL as of such time. The date on which the Recapitalization shall occur shall be the “Closing Date.”

     Section 2.3 Exchange of Certificates. On or prior to the Closing Date, MetLife shall deposit, or shall cause to be deposited, with RGA the certificate or
certificates representing the shares of RGA Common Stock, other than shares of Recently Acquired Stock, beneficially owned by MetLife as of the Closing
Date (the “Deposited Shares”). On the Closing Date, RGA shall cancel such deposited certificate or certificates and issue to MetLife a new certificate or
certificates representing the aggregate number of shares of RGA Class B Common Stock beneficially owned by MetLife as of the Closing Date, which shall
be equal to the number of Deposited Shares.

ARTICLE III
THE SPLIT-OFF

     Section 3.1 The Split-Off.

     (a) The parties agree that the Split-Off shall be conducted as follows:

     (i) MetLife shall commence (within the meaning of Rule 13e-4(a)(4) under the Exchange Act) the Offer, at such time as MetLife shall
determine; provided that:

     (A) the Offer shall be commenced only after the conditions set forth in Annex A shall have been satisfied or waived;

     (B) once the conditions set forth in Annex A shall have been satisfied or waived, and subject to the MetLife Blackout Right and the
RGA Blackout Right under Section 3.1(a)(ii) and the Launch Delay Right under Section 3.2(a) and the Discretionary Delay Rights under
Section 3.2(c), the Offer shall be commenced no later than the first Window Period for which there shall be at least 25 Business Days
between (1) the first date on which both the conditions in clause I.(a) and clause I.(b) of Annex A shall have been satisfied or waived and
(2) the last date of such Window Period (it being understood that MetLife shall have discretion to commence the Offer at any time during
such Window Period so long as the Offer shall be completed during such Window Period); and

     (C) the Offer shall be open for at least 5 Business Days following the RGA Shareholders Meeting (it being understood that, to the
extent that there is sufficient time within the Window Period during which the Offer is commenced to leave the Offer open for more than 5
Business Days following the RGA Shareholders Meeting, the parties will use commercially reasonable efforts to do so, for up to a total of
10 Business Days following the RGA Shareholders Meeting); provided that MetLife and RGA shall cooperate to schedule the Offer and
the RGA Shareholders Meeting to comply with Section 7.3 and this Section 3.1(a)(i)(C).
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Notwithstanding the foregoing sentence, MetLife shall not be obligated to commence the Offer until such time as MetLife is reasonably satisfied
that the Required Consents can be obtained prior to the completion of such Offer; provided that MetLife shall comply with Rule 14e-8 under the
Exchange Act.

     (ii) If MetLife shall determine that commencing or completing the Offer during any Window Period will (A) have a material detrimental
effect, as reasonably determined in good faith by the Board of Directors of MetLife, on the completion of a transaction then being negotiated or a
plan then being considered by the Board of Directors of MetLife, in each case unrelated to the Transactions, that would, if completed, be material
to MetLife and its Subsidiaries taken as a whole at the time the right to delay the Offer is exercised (whether or not a final decision has been
made to undertake such transaction or plan), or (B) involve initial or continuing disclosure obligations that are not in the best interests of the
MetLife Stockholders, as reasonably determined in good faith by the Board of Directors of MetLife, then upon advance written notice by
MetLife to RGA, MetLife may from time to time exercise a right to delay the commencement of the Offer (the “MetLife Blackout Right”) until
the earliest reasonably practicable date after MetLife’s reasons for delaying the commencement of the Offer are no longer applicable. Further, if
RGA shall determine that commencing or completing the Offer during any Window Period will (1) have a material detrimental effect, as
reasonably determined in good faith by the RGA Special Committee or the Board of Directors of RGA, on the completion of a transaction then
being negotiated or a plan then being considered by the RGA Special Committee or the Board of Directors of RGA, in each case, unrelated to the
Transactions, that would, if completed, be material to RGA and its Subsidiaries taken as a whole at the time the right to delay the Offer is
exercised (whether or not a final decision has been made to undertake such transaction or plan), or (2) involve initial or continuing disclosure
obligations that are not in the best interests of the RGA Shareholders, as reasonably determined in good faith by the RGA Special Committee or
the Board of Directors of RGA, then upon the advance written notice by RGA to MetLife from time to time to delay the commencement of the
Offer, MetLife shall not commence the Offer (the “RGA Blackout Right”) until the earliest reasonably practicable date in a Window Period
(unless the parties agree otherwise) after RGA’s reasons for delaying the commencement of the Offer are no longer applicable.

     (iii) In the Offer, MetLife shall offer all of the Exchange Shares to the MetLife Stockholders in exchange for MetLife Common Stock, at an
exchange ratio determined by MetLife (the “Exchange Ratio”); provided that MetLife shall determine an Exchange Ratio that it believes in good
faith, after consultation with its financial advisors, is reasonably likely to result in the Minimum Condition being satisfied in the then-current
Window Period. Without the prior written consent of RGA, MetLife shall not impose conditions to the completion of the Split-Off in addition to
the Split-Off Conditions and shall not waive the Minimum Condition; provided that MetLife expressly reserves the right to amend the Exchange
Ratio from time to time and to decrease the Minimum
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Condition so long as the number results in the distribution of no less than 90% of the Exchange Shares in the Split-Off, unless RGA shall consent
to a lower Minimum Condition; provided, further, that MetLife believes in good faith, after consultation with its financial advisors, that such
amended Exchange Ratio is reasonably likely to result in the Minimum Condition, as it may be decreased pursuant to this Section 3.1(a)(iii),
being satisfied.

     (b) As promptly as practicable after the date of this Agreement, MetLife and RGA shall jointly prepare, and RGA shall file with the SEC, one or
more registration statements on Form S-4 (the “Form S-4”) to register under the Securities Act the offer and sale of the RGA Class A Common Stock
and the RGA Class B Common Stock to be issued in the Recapitalization and the Exchange Shares to be offered in the Split-Off. The Form S-4 will
include (i) a proxy statement/prospectus (the “Proxy Statement/Prospectus”) to be used for the RGA Shareholders Meeting to obtain the RGA
Shareholder Approval; and (ii) a prospectus to be used as a prospectus sent to the MetLife Stockholders for the Split-Off (the “Split-Off Prospectus”
and together with the Proxy Statement/Prospectus, the “S-4 Prospectuses”); provided that RGA and MetLife may mutually agree to file the S-4
Prospectuses as part of one registration statement or as parts of separate registration statements on Form S-4. Following the filing of the Form S-4,
RGA shall use reasonable best efforts to cause the Form S-4 to become effective under the Securities Act as promptly as practicable, subject to any
delay caused by any customary securities blackout period of RGA. Following the effectiveness of the Form S-4, RGA shall use its reasonable best
efforts, after consultation with MetLife and its advisors, to cause the Proxy Statement/Prospectus to be mailed to the holders of RGA Common Stock
entitled to vote at the RGA Shareholders Meeting for the purpose of obtaining the RGA Shareholder Approval.

     (c) On the Commencement Date, MetLife shall file with the SEC a tender offer statement on Schedule TO (the “Schedule TO”) with respect to the
Offer, which Schedule TO shall include the Split-Off Prospectus, a form of transmittal letter, a form of notice of guaranteed delivery and other
customary materials (together with any supplements and amendments thereto, the “Split-Off Documents”) and shall cause the Split-Off Documents to
be disseminated to the MetLife Stockholders. At all times, the parties shall conduct and complete the Transactions in accordance with the applicable
securities Laws.

     (d) The parties agree as follows:

     (i) The parties shall take all steps necessary for the Form S-4, the S-4 Prospectuses, the Split-Off Documents and any filing under Rule 425 or
165 under the Securities Act relating to the Transactions to be timely filed with the SEC, to comply in all material respects with the Securities
Act and the Exchange Act, as applicable, and not to contain any untrue statement of a material fact or omit to state any material fact required to
be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading, except that no covenant, agreement, representation or warranty is made by any party with respect to statements or omissions based
on information supplied by, or on behalf of, the other party for inclusion or incorporation by reference therein. Each party agrees promptly to
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correct any information provided by it for use in the Form S-4, the S-4 Prospectuses or the Split-Off Documents if and to the extent that any such
information shall have become false or misleading in any material respect, and each party agrees to take all steps necessary to cause the Form S-
4, the S-4 Prospectuses and the Split-Off Documents as so corrected to be timely filed with the SEC and disseminated to the MetLife
Stockholders or RGA Shareholders, as the case may be, to the extent required by applicable Law. Each party shall furnish promptly to the other
party all information concerning such party that is required or reasonably requested by the other party in connection with the obligations
contained in this Section 3.1, relating to the Form S-4, the S-4 Prospectuses and the Split-Off Documents.

     (ii) Each party and its counsel shall be given a reasonable opportunity to review and comment on the Form S-4, the S-4 Prospectuses, the
Split-Off Documents and, to the extent practicable, any filing under Rule 425 or 165 under the Securities Act relating to the Transactions, in each
case and each time, sufficiently in advance of any such document being filed with the SEC, and each party shall give reasonable and good-faith
consideration to any comments made by the other party and its counsel. Each party shall provide the other party and its counsel with (A) any
comments or other communications, whether written or oral, that such party or its counsel may receive from time to time from the SEC or its
staff with respect to the Form S-4, the S-4 Prospectuses or the Split-Off Documents promptly after receipt of those comments or other
communications and (B) a reasonable opportunity to participate in the response of such party to those comments and to provide comments on
that response (to which reasonable and good-faith consideration shall be given), including by participating with such party or its counsel in any
discussions or meetings with the SEC.

     (e) Subject to the terms and conditions set forth in the Split-Off Documents, the Offer shall remain open until at least midnight, New York City time,
at the end of the 20th Business Day after the Commencement Date (the “Expiration Time”), unless MetLife shall have extended the period of time for
which the Offer is open pursuant to, and in accordance with, the proviso to this sentence or as may be required by applicable Law, in which event the
term “Expiration Time” shall mean the latest time and date as the Offer, as so extended, may expire; provided, however, that MetLife may, without the
consent of RGA and so long as the Offer shall be accepted and completed during a Window Period unless the parties agree otherwise, (i) extend the
Offer for one or more periods of not more than 10 Business Days per extension if, at the scheduled Expiration Time, any of the Split-Off Conditions
shall not have been satisfied or waived (or, in the case of clause (d) and clause (i) to Annex C, such conditions are not ready and able to be satisfied at
or prior to the Expiration Time), (ii) extend the Offer for any period required by any rule, regulation, interpretation or position of the SEC or its staff
applicable to the Offer, (iii) to the extent required by Law, extend the Offer by up to three Business Days if the limit determined by MetLife on the
number of RGA Class B Common Stock that can be received for each share of MetLife Common Stock in the Offer is reached, or (iv) extend the Offer
if a Market Disruption Event occurs during any day on which the price of MetLife Common Stock or RGA Common Stock shall be used to determine
the exchange ratio for the Offer. Notwithstanding the foregoing, MetLife may extend the Offer without the consent
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of RGA for up to an aggregate of 10 Business Days for any reason, subject to applicable securities Laws, only so long as the Offer shall be accepted
and completed during the Window Period in which the Offer is commenced, and the parties agree that the Expiration Time shall be scheduled in a
manner so that the Transactions comply with applicable Laws. In the event that applicable securities Laws require extension of the Offer such that the
Offer cannot be accepted and completed during the Window Period in which the Offer is commenced, and RGA or MetLife shall reasonably determine
that keeping the Offer open until the next Window Period would create an undue disclosure burden on either RGA or MetLife, then, at the request of
RGA or MetLife, MetLife shall terminate the Offer and re-commence the Offer as soon as practicable in compliance with Law and subject to the
satisfaction of the conditions set forth in Section 3.1(a)(i).

     (f) Subject to the terms and conditions set forth in this Agreement, including the satisfaction or waiver of the Split-Off Conditions, MetLife shall, as
soon as practicable after the Expiration Time and during a Window Period (but in no event more than one Business Day following the Expiration
Time), accept for payment and exchange Exchange Shares in an amount based on the Exchange Ratio for all shares of MetLife Common Stock that
have been validly tendered and not withdrawn pursuant to the Offer (the time of acceptance for payment and exchange, the “Acceptance Time”).

     (g) MetLife shall be entitled to deduct and withhold from the consideration otherwise payable pursuant to the Split-Off and any Additional
Divestiture Transaction any such amounts as are required to be deducted and withheld with respect to the making of such payment under the Code, or
under any provision of state, local or foreign Tax Law.

     (h) Notwithstanding any other provision of this Agreement, no fractional shares of RGA Class B Common Stock will be exchanged in the Split-Off.
Any tendering MetLife Stockholder who otherwise would be entitled to receive a fractional share of RGA Class B Common Stock in the Split-Off shall
instead receive a cash payment from MetLife or its agent representing such holder’s proportionate interest in the net proceeds from the sale on the
NYSE for the account of the tendering MetLife Stockholders of the aggregate fractional shares of RGA Class B Common Stock that the tendering
MetLife Stockholders otherwise would have received. Any such sale shall be made as promptly as practicable after the Acceptance Time in compliance
with applicable Law by an agent designated by MetLife. In no event will interest be paid on the cash to be received in lieu of any fraction of a share of
RGA Class B Common Stock.

     Section 3.2 Delay Right.

     (a) Following the satisfaction or waiver of the conditions set forth in Annex A, MetLife has a right to delay commencement of the Offer (a “Launch
Delay”) if the VWAP of RGA Common Stock for the 10-trading-day period ending on the second trading day prior to the proposed Commencement
Date is less than 75% of the closing price of RGA Common Stock on the NYSE on the date prior to the announcement of the entry into this Agreement
(the “Comparison Date”).
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     (b) MetLife may continue any Launch Delay until the second Business Day following the first Testing Date on which the VWAP of RGA Common
Stock for the 10-trading-day period ending on such Testing Date is 75% or more than the closing price of RGA Common Stock on the NYSE on the
Comparison Date (it being understood that, once the Launch Delay shall expire, MetLife shall commence the Offer (subject to the RGA Blackout
Right, the MetLife Blackout Right and the Discretionary Delay) on any Business Day that is 21 or more Business Days prior to the end of the first
Window Period for which at least 21 Business Days remain), and, subject to compliance with applicable Laws, shall complete the Offer during such
Window Period.

     (c) In addition to MetLife’s right to delay commencement of the Offer pursuant to a Launch Delay, MetLife shall have the right to delay to the extent
permitted by Law, with respect to not more than three Window Periods, commencement of the Offer for any reason beyond the date on which it would
otherwise be required to commence an Offer pursuant to Section 3.1(a)(i) (each such delay with respect to a Window Period, a “Discretionary Delay”).
If MetLife shall exercise a Discretionary Delay, MetLife shall commence the Offer (subject to the RGA Blackout Right, the MetLife Blackout Right, a
Launch Delay and any remaining Discretionary Delay) on any Business Day that is 21 or more Business Days prior to the end of the first Window
Period for which at least 21 Business Days remain), and, subject to compliance with applicable Laws, shall complete the Offer during such Window
Period.

ARTICLE IV
ADDITIONAL DIVESTITURE TRANSACTIONS

     Section 4.1 Generally.

     (a) If there are any Excess Shares following the completion of the Split-Off, MetLife shall engage in one or more Additional Divestiture
Transactions, which MetLife shall complete no later than the Additional Divestiture Date (notwithstanding any other provision of this Agreement), such
that, after completion of the Additional Divestiture Transactions, MetLife shall no longer hold any of the Excess Shares. MetLife agrees that it shall use
reasonable best efforts to commence the Additional Divestiture Transactions immediately following the Split-Off to the extent practicable and, in the
case of a Debt Exchange, subject to any time that any Participating Banks may need to acquire Debt Securities and hold such Debt Securities before
any Private Debt Exchange; provided that the foregoing shall not require MetLife to effect any Additional Divestiture Transaction on a day during
which there is a Market Disruption Event.

     (b) The parties agree that the sum of (i) the shares of RGA Class B Common Stock distributed by MetLife to MetLife Stockholders pursuant to the
Split-Off, and (ii) the shares of RGA Class B Common Stock distributed by MetLife pursuant to the Additional Divestiture Transactions, shall equal the
total number of Exchange Shares (it being understood that in no event shall MetLife sell, transfer, assign, pledge (unless the pledge does not require the
transfer of Exchange Shares, including upon default of the underlying pledged obligation, and does not involve the transfer of voting power over the
pledged shares) or otherwise dispose of
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any Exchange Shares to the MetLife Stockholders (including as a stock dividend) or to any third party, except pursuant to the Split-Off and the
Additional Divestiture Transactions).

     Section 4.2 Debt Exchanges.

     (a) If MetLife decides to engage in any Debt Exchange, MetLife shall acquire Debt Securities in exchange for some or all of any Excess Shares prior
to the Additional Divestiture Date. Any Debt Exchange may be effected as either: (1) a private exchange (a “Private Debt Exchange”) with one or more
Participating Banks, pursuant to which such Participating Banks shall exchange Debt Securities with MetLife for Excess Shares in a transaction that is
not required to be registered under the Securities Act; or (2) a public exchange (a “Public Debt Exchange”) that is registered under the Securities Act,
pursuant to which the offerees of such Public Debt Exchange shall exchange Debt Securities with MetLife for Excess Shares.

     (b) MetLife shall (i) consummate any Debt Exchange (whether a Private Debt Exchange or a Public Debt Exchange) in accordance with the IRS
Ruling, any Supplemental IRS Ruling, the IRS Ruling Request, any Supplemental IRS Ruling Request, the Tax Opinion and with applicable securities
Laws, (ii) consult in advance with RGA regarding the terms, structure and legal documents relating to any such Debt Exchange, in order for RGA to be
reasonably satisfied that such terms, structure and legal documentation are consistent with the IRS Ruling, any Supplemental IRS Ruling, the IRS
Ruling Request, any Supplemental IRS Ruling Request, the Tax Opinion and applicable securities Laws, and (iii) obtain RGA’s prior consent to any
documentation relating to any such Debt Exchange to which RGA is a party or pursuant to which RGA has any potential liability or obligation (other
than any de minimis liability or obligation), which consent shall not be unreasonably withheld or delayed. Prior to the completion of any Private Debt
Exchange, MetLife shall deliver to RGA (at MetLife’s expense) a reasoned opinion of outside counsel, as to which the outside counsel and opinion
shall be reasonably satisfactory to RGA, that the Private Debt Exchange is exempt from registration under the Securities Act. If a Public Debt
Exchange is undertaken, the provisions of Sections 3.1(b), 3.1(c), 3.1(d), 3.1(e), 3.1(f), 3.1(g) and 3.1(h) shall extend to the Public Debt Exchange as if
the Public Debt Exchange were the Split-Off, with such appropriate modifications in the particular context.

     (c) The only conditions to commencing a Public Debt Exchange shall be the conditions set forth in Annex A; provided that (i) each reference to the
Form S-4 in Annex A shall refer to the Form S-4 for the Public Debt Exchange; (ii) each reference to the Split-Off shall refer to the Public Debt
Exchange; (iii) each condition relating to the Recapitalization (other than those in clause I.(a) of Annex A) shall be omitted, and the first paragraph of
Sections I., II. and III. of Annex A shall refer to Article IV of this Agreement instead of Article III of this Agreement; (iv) each reference to the
representations and warranties of any party or the obligations, agreements or covenants of such party shall be references to the representations and
warranties, or the obligations, agreements or covenants, as the case may be, insofar as they relate to the Public Debt Exchange; and (v) any breach of a
representation or warranty or obligation, agreement or covenant of a party shall not result in a failure of any condition to commencing a Public Debt
Exchange unless such breach is curable under applicable Law (including by delaying commencement and amending or supplementing the Form S-4,
Public Debt Exchange
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Documents, and/or any related MetLife Disclosure Documents or RGA Disclosure Documents) and the breaching party fails to cure such breach (it
being understood that, if such breach relates to disclosure required under applicable securities Laws, such breach shall be cured in a manner that is
reasonably satisfactory to the non-breaching party); provided that each party agrees to cooperate in good faith in connection with any such efforts to
cure such breach; and provided, further, that commencement of such Public Debt Exchange, notwithstanding such breach, shall not act as a waiver or
otherwise affect the non-breaching party’s rights or remedies under this Agreement.

     (d) The only conditions to completing a Public Debt Exchange shall be the conditions set forth in Annex C (with the Minimum Condition for the
Public Debt Exchange determined by MetLife) and the conditions set forth in clause I.(d), I.(e), I.(f), I.(g) and I.(i), Section II and Section III. of Annex
B; provided that (i) each reference to the Form S-4 in Annex B and Annex C shall refer to the Form S-4 for the Public Debt Exchange; (ii) each
reference to the Split-Off in Annex B and Annex C shall refer to the Public Debt Exchange; (iii) each condition in Annex B and Annex C relating to the
Recapitalization shall be omitted; (iv) each reference in Annex B and Annex C to the representations and warranties of any party or the obligations,
agreements or covenants of such party shall be references to the representations and warranties, or the obligations, agreements or covenants, as the case
may be, insofar as they relate to the Public Debt Exchange; (v) the legal opinions referred to in Annex B and Annex C shall be appropriately modified
for the Public Debt Exchange; (vi) it shall be an additional condition to RGA’s obligation to complete the Public Debt Exchange that MetLife shall have
furnished to RGA a certificate dated and effective as of the Acceptance Time signed on its behalf by its Chief Executive Officer or Chief Financial
Officer to the effect that the representations and warranties of MetLife set forth in this Agreement, insofar as they relate to the Public Debt Exchange,
including the MetLife Excluded Representations, shall be true and correct in all material respects as of the date of this Agreement and at the Acceptance
Time as though made as of the Acceptance Time (except to the extent that such representations and warranties expressly relate to a specified date, in
which case as of such specified date) and that MetLife shall have performed in all material respects its obligations, agreements or covenants required to
be performed by it under this Agreement; (vii) any breach of a representation or warranty or obligation, agreement or covenant of a party shall not
result in a failure of any condition to completing a Public Debt Exchange unless such breach is curable under applicable Law (including by delaying
completion, amending the Offer, and amending or supplementing the Form S-4, any Public Debt Exchange Documents, and/or any MetLife Disclosure
Documents or RGA Disclosure Documents, and resoliciting offerees) and the breaching party fails to cure such breach (it being understood that, if such
breach relates to disclosure required under applicable securities Laws, such breach shall be cured in a manner that is reasonably satisfactory to the non-
breaching party); provided that each party agrees to cooperate in good faith in connection with any such efforts to cure such breach; and provided,
further, that completion of a Public Debt Exchange, notwithstanding such breach, shall not act as a waiver or otherwise affect the non-breaching party’s
rights or remedies under this Agreement.

     Section 4.3 Registration Rights Agreement with Participating Banks. If MetLife decides to engage in a Private Debt Exchange with one or more
Participating Banks, RGA agrees that it will enter into a registration rights agreement with the Participating Banks at
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the time of such Private Debt Exchange on terms and conditions reasonably satisfactory to RGA.

     Section 4.4 Additional Split-Offs.

     (a) MetLife may, in addition to or in lieu of any Debt Exchange, conduct one or more Additional Split-Offs with respect to some or all of the Excess
Shares; provided that any such Additional Split-Off is completed prior to the Additional Divestiture Date.

     (b) MetLife shall (i) consummate any Additional Split-Offs in accordance with the IRS Ruling, any Supplemental IRS Ruling, the IRS Ruling
Request, any Supplemental IRS Ruling Request, the Tax Opinion and with applicable securities Laws, (ii) consult in advance with RGA regarding the
terms, structure and legal documents relating to the Additional Split-Offs, in order for RGA to be reasonably satisfied that such terms, structure and
legal documentation are consistent with the IRS Ruling, any Supplemental IRS Ruling, the IRS Ruling Request, any Supplemental IRS Ruling Request,
the Tax Opinion and applicable securities Laws, and (iii) obtain RGA’s prior consent to any documentation relating to any such Additional Split-Offs to
which RGA is a party or pursuant to which RGA has any potential liability or obligation (other than any de minimis liability or obligation), which
consent shall not be unreasonably withheld or delayed. If an Additional Split-Off is undertaken, the provisions of Sections 3.1(b), 3.1(c), 3.1(d), 3.1(e),
3.1(f), 3.1(g) and 3.1(h) shall extend to any Additional Split-Off as if the Additional Split-Off were the Split-Off, with such appropriate modifications
in the particular context.

     (c) The only conditions to commencing an Additional Split-Off shall be the conditions set forth in Annex A; provided that (i) each reference to the
Form S-4 in Annex A shall refer to the Form S-4 for the Additional Split-Off; (ii) each reference to the Split-Off shall refer to the Additional Split-Off;
(iii) each condition relating to the Recapitalization shall be omitted, and the first paragraph of Section I., II. and III. of Annex A shall refer to Article IV
of this Agreement instead of Article III of this Agreement; (iv) each reference to the representations and warranties of any party or the obligations,
agreements or covenants of such party shall be references to the representations and warranties, or the obligations, agreements or covenants, as the case
may be, insofar as they relate to the Additional Split-Off; and (v) any breach of a representation or warranty or obligation, agreement or covenant of a
party shall not result in a failure of any condition to commencing an Additional Split-Off unless such breach is curable under applicable Law (including
by delaying commencement of the Offer and amending or supplementing the Form S-4, any Additional Split-Off Documents, and/or any related
MetLife Disclosure Documents or RGA Disclosure Documents) and the breaching party fails to cure such breach (it being understood that, if such
breach relates to disclosure required under applicable securities Laws, such breach shall be cured in a manner that is reasonably satisfactory to the non-
breaching party); provided that each party agrees to cooperate in good faith in connection with any such efforts to cure such breach; and provided,
further, that commencement of such Additional Split-Off, notwithstanding such breach, shall not act as a waiver or otherwise affect the non-breaching
party’s rights or remedies under this Agreement.
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     (d) The only conditions to completing an Additional Split-Off shall be the conditions set forth in Annex C (with the Minimum Condition for the
Additional Split-Off determined by MetLife) and the conditions set forth in clause I.(d), I.(e), I.(f), I.(g) and I.(i), and Section II and Section III of
Annex B; provided that (i) each reference to the Form S-4 in Annex B and Annex C shall refer to the Form S-4 for the Additional Split-Off; (ii) each
reference in Annex B and Annex C to the Split-Off shall refer to the Additional Split-Off; (iii) each condition in Annex B and Annex C relating to the
Recapitalization shall be omitted; (iv) each reference in Annex B and Annex C to the representations and warranties of any party or the obligations,
agreements or covenants of such party shall be references to the representations and warranties, or the obligations, agreements or covenants, as the case
may be, insofar as they relate to the Additional Split-Off; (v) the legal opinions referred to in Annex B and Annex C shall be appropriately modified for
the Additional Split-Off; (vi) it shall be an additional condition to RGA’s obligation to complete the Additional Split-Off that MetLife shall have
furnished to RGA a certificate dated and effective as of the Acceptance Time signed on its behalf by its Chief Executive Officer or Chief Financial
Officer to the effect that the representations and warranties of MetLife set forth in this Agreement, including the MetLife Excluded Representations,
insofar as they relate to the Additional Split-Off, shall be true and correct in all material respects as of the date of this Agreement and at the Acceptance
Time as though made as of the Acceptance Time (except to the extent that such representations and warranties expressly relate to a specified date, in
which case as of such specified date); and that MetLife shall have performed in all material respects its obligations, agreements or covenants required
to be performed by it under this Agreement; (vii) any breach of a representation or warranty or obligation, agreement or covenant of a party shall not
result in a failure of any condition to completing an Additional Split-Off unless such breach is curable under applicable Law (including by delaying
completion of the Offer and amending or supplementing the Form S-4, any Additional Split-Off Documents, and/or any MetLife Disclosure Documents
or RGA Disclosure Documents and resoliciting offerees) and the breaching party fails to cure such breach (it being understood that, if such breach
relates to disclosure required under applicable securities Laws, such breach shall be cured in a manner that is reasonably satisfactory to the non-
breaching party); provided that each party agrees to cooperate in good faith in connection with any such efforts to cure such breach; and provided,
further, that completion of an Additional Split-Off, notwithstanding such breach, shall not act as a waiver or otherwise affect the non-breaching party’s
rights or remedies under this Agreement.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES OF RGA

     Except as disclosed in the disclosure schedule delivered by RGA to MetLife (the “RGA Disclosure Schedule”) simultaneously with the execution of this
Agreement, RGA hereby represents and warrants to MetLife, on the date of this Agreement and on each of the Closing Date and the date of the Acceptance
Time of any Public Debt Exchange and any Additional Split-Off, as follows (provided that the representations set forth in Sections 5.3(b), 5.5(b), 5.5(c), 5.6,
5.7 and 5.9 through 5.18 (the “RGA Excluded Representations”) are being made solely for purposes of the Transactions related to the Split-Off and any
Additional Divestiture Transaction and not for purposes of the Transactions related to the Recapitalization):

     Section 5.1 Organization; Good Standing. Each of RGA and its Significant Subsidiaries is duly organized, validly existing and in good standing under the
Laws of the state of its incorporation, formation or organization, as the case may be, and has all requisite corporate or company power and corporate or
company authority necessary to own, lease and operate all of its properties and assets and to carry on its business as it is now being conducted, except for
such failures to be duly organized, validly existing or in good standing or to have corporate power or corporate authority that, individually or in the aggregate,
would not reasonably be expected to have a RGA Material Adverse Effect. Each of RGA and its Significant Subsidiaries is duly licensed or qualified to do
business and is in good standing (or equivalent status) in each jurisdiction in which the nature of the business conducted by it or the character or location of
the properties and assets owned or leased by it makes such licensing or qualification necessary, except where the failure to be so licensed, qualified or in good
standing (or equivalent status) would not reasonably be expected to, individually or in the aggregate, have a RGA Material Adverse Effect.

     Section 5.2 Authorization.

     (a) RGA has all necessary corporate power and authority to execute and deliver this Agreement and, subject to obtaining the RGA Shareholder
Approval, to perform its obligations hereunder and to consummate the Transactions. The execution, delivery and performance by RGA of this
Agreement, and the consummation by it of the Transactions, have been duly authorized and approved by all necessary corporate action on the part of
RGA (including by its Board of Directors), and except for the RGA Shareholder Approval, no other corporate action or proceedings on the part of RGA
is necessary to authorize the execution, delivery and performance by RGA of this Agreement and the consummation by it of the Transactions. This
Agreement has been duly executed and delivered by RGA and, assuming due authorization, execution and delivery of this Agreement by the other
parties hereto, constitutes a legal, valid and binding obligation of RGA, enforceable against RGA in accordance with its terms, except (i) as such
enforcement may be limited by bankruptcy, insolvency, reorganization, receivership, moratorium, fraudulent transfer or similar laws now or hereinafter
in effect relating to or affecting creditors’ rights generally and by general principles of equity, and (ii) except with respect to the rights of
indemnification and contribution hereunder, where enforcement hereof may be limited by federal or state securities Laws or the policies underlying
such Laws.
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     (b) The Board of Directors of RGA, at a meeting duly called and held, has (i) approved this Agreement and the Transactions, and deemed this
Agreement and the Transactions advisable, fair to and in the best interests of RGA Shareholders (other than MetLife or any of its Subsidiaries); (ii)
approved this Agreement and the Transactions with respect to the acquisition of Class B Common Stock by MetLife in all respects for purposes of
Section 351.459 of the MGBCL; and (iii) resolved to recommend that RGA Shareholders vote to approve and adopt this Agreement and the
Transactions, including the Recapitalization and the Amended and Restated RGA Articles of Incorporation (the “RGA Board Recommendation”).

     (c) The affirmative votes (in person or by proxy) of both (i) the holders of a majority of the outstanding shares of RGA Common Stock, and (ii) the
holders of a majority of the shares of RGA Common Stock not held by MetLife or any of its Subsidiaries, present in person or by proxy and entitled to
vote at the RGA Shareholders Meeting, or any adjournment or postponement of the RGA Shareholders Meeting, in favor of the approval and adoption
of this Agreement and the Recapitalization and Amended and Restated RGA Articles of Incorporation are the only votes or approvals of the holders of
any class or series of capital stock of RGA or any of its Subsidiaries which are necessary to adopt this Agreement and approve the Transactions
(together with approval by holders of RGA Common Stock of RGA’s Section 382 Shareholder Rights Plan, the “RGA Shareholder Approval”).

     (d) Prior to the execution of this Agreement, and assuming receipt of the RGA Shareholder Approval, the Board of Directors of RGA has taken all
action necessary to exempt under, or make not subject to, the provisions of any State of Missouri takeover law or other State of Missouri law that
purports to limit or restrict transactions with interested or affiliated shareholders (including Section 351.459 of the MGBCL) or any provision of the
articles of incorporation or bylaws of RGA that would require any corporate approval other than that otherwise required by the MGBCL, the execution
of this Agreement and the Transactions, in each case as to MetLife.

     Section 5.3 Non-Contravention.

     (a) Except as disclosed in Section 5.3 of the RGA Disclosure Schedule, neither the execution and delivery of this Agreement by RGA nor the
consummation by RGA of the Transactions, nor compliance by RGA with any of the provisions of this Agreement, will (i) conflict with or result in any
violation or breach of or default (with or without notice or lapse of time, or both) under any articles of incorporation, certificate of incorporation,
bylaws or similar organizational documents of RGA or any of its Significant Subsidiaries, (ii) violate any Law, judgment, writ or injunction of any
Governmental Authority applicable to RGA or any of its Subsidiaries, or (iii) conflict with or result in any violation or breach of, or default (with or
without notice or lapse of time, or both) under or give rise to a right of, or result in, termination, modification, cancellation, recapture or acceleration of
any obligation or to the loss of a benefit, or result in the creation of any Lien in or upon or with respect to, any of the properties or other assets of RGA
or any of its Subsidiaries, under any of the terms, conditions or provisions of any loan or credit agreement, debenture, note, bond, mortgage, indenture,
deed of trust, contract or other agreement (each, a “Contract”) to which RGA or any of its Subsidiaries is a party, except in the case of clauses (ii) and
(iii), for such violations, defaults or conflicts as would not reasonably be expected to, individually or in the
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aggregate, have a RGA Material Adverse Effect. Other than as would not reasonably be expected to result in a RGA Material Adverse Effect, none of
the Transactions will (x) constitute a “change of control” of RGA or any of its Subsidiaries or otherwise result in the increase or acceleration of any
benefits, including to employees of RGA, under any Contract to which RGA or any of its Subsidiaries is a party or by which RGA or any of its
Subsidiaries is bound or (y) result in any adjustment of the number of shares subject to, or the terms of, including exercise price, any outstanding
employee stock options of RGA; provided, however, the Transactions may result in an adjustment to type or class of shares subject to any such options
of RGA.

     (b) Except as would not be required to be disclosed in the RGA Disclosure Documents (and, to the extent any such disclosure is required in the
RGA Disclosure Documents, except as shall be disclosed therein, including any disclosure incorporated by reference into such documents), and except
as would not, individually or in the aggregate, reasonably be expected to have a RGA Material Adverse Effect, neither RGA nor any of its Significant
Subsidiaries (i) is in violation of its respective articles of incorporation, certificate of incorporation, bylaws or similar organizational documents, (ii) is
in default in the performance of any Contract to which it is a party or by which it is bound or to which any of its properties is subject or (iii) is in
violation of any Law applicable to RGA, any of its Subsidiaries or their assets or properties.

     Section 5.4 Governmental Approvals. Except for filings required under, and compliance with other applicable requirements of, (a) the Securities Act or the
Exchange Act, (b) state securities or “blue sky” laws, (c) the rules and regulations of the NYSE, (d) the filing of the Amended and Restated RGA Articles of
Incorporation with the Secretary of State of the State of Missouri, (e) the insurance filings set forth in Section 5.4 of the RGA Disclosure Schedule (the “RGA
Required Consents”) and (f) filings (if any) required under, and compliance with other applicable requirements of, the Hart-Scott-Rodino Antitrust
Improvements Act of 1976 (“HSR Act”), no material consents or approvals of, or material filings, declarations or registrations with, any Governmental
Authority are necessary for the execution and delivery of this Agreement by RGA or the consummation by RGA of the Transactions. As of the date of this
Agreement, RGA has no knowledge or reason to believe that it will not be able to obtain the RGA Required Consents.

     Section 5.5 Capital Stock.

     (a) All outstanding shares of the capital stock of RGA have been, and immediately after the Recapitalization, the Acceptance Time and any
Additional Divestiture Transaction, all of the Recapitalized Shares shall be, duly authorized and validly issued and are and will be fully paid,
nonassessable and free of preemptive rights, and are and will have been issued in compliance in all material respects with applicable Law, and in each
case shall conform in all material respects to the description thereof set forth in each of the S-4 Prospectuses, the Split-Off Documents and, if
applicable, the Public Debt Exchange Documents and the Additional Split-Off Documents. RGA does not have outstanding any common or preferred
stock other than the RGA Common Stock. Immediately after the Recapitalization and prior to the completion of the Divestiture, there shall be (i) no
shares of RGA Class B Common Stock outstanding other than the Exchange Shares, (ii) no outstanding preemptive or other rights, warrants or options
to acquire, or instruments convertible into or exchangeable for, any shares of
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RGA Class B Common Stock, and (iii) no other equity interests in RGA or any of its Subsidiaries having the right to participate with the holders of the
RGA Class B Common Stock in electing at least 80% of the directors of RGA.

     (b) RGA will have at its latest balance sheet date in the RGA Disclosure Documents, an authorized and outstanding capitalization as shall be
disclosed in all material respects in the RGA Disclosure Documents and, except with respect to warrants to purchase RGA Common Stock issued by
RGA as part of the Trust Preferred Income Equity Redeemable Securities of RGA and RGA Capital Trust I or otherwise as expressly set forth in the
RGA Disclosure Documents or the RGA Tax Certificate, or otherwise permitted pursuant to Section 7.1 or 7.2, since the date set forth in the applicable
S-4 Prospectuses, (a) there will be no outstanding preemptive or other rights, warrants or options to acquire, or instruments convertible into or
exchangeable for, any shares of capital stock or other equity interest in RGA or any of its Subsidiaries, or any contract, commitment, agreement,
understanding or arrangement of any kind relating to the issuance of any capital stock of RGA or any such Subsidiary, any such convertible or
exchangeable securities or any such rights, warrants or options (except as may be contemplated by the terms of the 6.75% Junior Subordinated
Debentures due 2065 of RGA) and (b) there will have been no material change in the authorized or outstanding capitalization of RGA, except with
respect to, in the case of each of clause (a) and (b) above, (i) changes occurring in the ordinary course of business, (ii) changes in outstanding RGA
Common Stock and options, rights, shares, units or other awards to acquire RGA Common Stock resulting from transactions relating to RGA’s
employee, director or consultant benefit, dividend reinvestment or stock purchase plans (as the same may be amended at the RGA annual meeting of
the shareholders), and (iii) changes associated with the Recapitalization.

     (c) Each of the outstanding shares of capital stock, voting securities or other equity interests of each Significant Subsidiary of RGA is, and
immediately after the Recapitalization, the Acceptance Time and any Additional Divestiture Transaction, all of the outstanding shares of capital stock,
voting securities or other equity interests of each Significant Subsidiary of RGA will be, duly authorized, validly issued, fully paid, nonassessable and
free of any preemptive rights, and are and will have been issued in compliance in all material respects with applicable Law; and all such securities are
and will be owned by RGA or another wholly owned Subsidiary of RGA and are owned free and clear of all Liens. Except as set forth in Section 5.5(c)
of the RGA Disclosure Schedule, there are no (i) outstanding options or other rights of any kind which obligate RGA or any of its Significant
Subsidiaries to issue or deliver any shares of capital stock, voting securities or other equity interests of any such Significant Subsidiary or any securities
or obligations convertible into or exchangeable into or exercisable for any shares of capital stock, voting securities or other equity interest of a
Significant Subsidiary of RGA, (ii) outstanding obligations of RGA or any of its Subsidiaries to repurchase, redeem or otherwise acquire any securities
or obligations convertible into or exchangeable into or exercisable for any shares of capital stock, voting securities or other equity interests of a
Significant Subsidiary of RGA; or (iii) other options, calls, warrants or other rights, agreements, arrangements or commitments of any character
relating to the issued or unissued capital stock of any Significant Subsidiary of RGA to which RGA or any of its Subsidiaries is a party.

     Section 5.6 Litigation. There are no Actions pending, or to the knowledge of RGA, threatened, to which RGA or any of its Subsidiaries is or may be a
party or to which the
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business or property of RGA or any of its Subsidiaries is or may be subject, and there is no statute, rule, regulation or order that has been enacted, adopted or
issued by any Governmental Authority or that has been proposed by any Governmental Authority having jurisdiction over RGA or its Subsidiaries, (a) that
seeks to, and neither RGA nor any of its Subsidiaries is subject to any judgments, decrees or orders that, enjoin, prohibit, rescind or restrain any of the
Transactions or otherwise prevent RGA from complying in all material respects with the terms and provisions of this Agreement or (b) except as shall be
disclosed in the RGA Disclosure Documents, that would, individually or in the aggregate, reasonably be expected to result in a RGA Material Adverse Effect.

     Section 5.7 Accuracy of Information. (a) As of the date that such document is filed with the SEC (as amended, updated, modified, supplemented or
superseded), (b) in the case of the Form S-4, as of the date that the Form S-4 is declared effective by the SEC, (c) as of the date on which such document (or
portion thereof) is mailed to the RGA Shareholders and/or MetLife Stockholders or otherwise first published, (d) in the case of the Proxy
Statement/Prospectus, together with any information filed pursuant to Rule 165 or Rule 425 of the Securities Act with respect to the applicable Transaction,
during the pendency of the Recapitalization and at the RGA Shareholders Meeting, (e) in the case of the Split-Off Documents, together with any information
filed pursuant to Rule 165 or Rule 425 of the Securities Act with respect to the applicable Split-Off, during the pendency of the Split-Off and the Acceptance
Time, (f) in the case of the Public Debt Exchange Documents, together with any information filed pursuant to Rule 165 or Rule 425 of the Securities Act with
respect to the applicable Public Debt Exchange, during the pendency of the Public Debt Exchange and the Acceptance Time for such Public Debt Exchange,
and (g) in the case of the Additional Split-Off Documents, together with any information filed pursuant to Rule 165 or Rule 425 of the Securities Act with
respect to the applicable Additional Split-Off, during the pendency of the Additional Split-Offs and the Acceptance Times for such Additional Split-Offs:
(i) each of the RGA Disclosure Documents will conform in all material respects to the requirements of the Securities Act and the Exchange Act, as
applicable; and (ii) none of the information supplied by RGA for inclusion or incorporation by reference in any RGA Disclosure Documents shall contain any
untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in the
light of the circumstances under which they are made, not misleading; provided that RGA makes no representation or warranty as to information contained in
or omitted from any RGA Disclosure Documents based on information provided by MetLife for inclusion or incorporation by reference therein.

     Section 5.8 Brokers and Other Advisors. Except for Morgan Stanley & Co. Incorporated, the fees and expenses of which will be paid by RGA except to
the extent set forth in Section 10.3, no broker, investment banker, financial advisor or other Person is entitled to any broker’s, finder’s, financial advisor’s or
other similar fee or commission, or the reimbursement of expenses, in connection with any of the Transactions based upon arrangements made by or on behalf
of RGA or any of its Subsidiaries.

     Section 5.9 Property Title. Except as would not be required to be disclosed in the RGA Disclosure Documents (and, to the extent any such disclosure is
required in such documents, except as shall be disclosed in such documents, including any disclosure

-34-



 

incorporated by reference into such documents), and except as would not, individually or in the aggregate, reasonably be expected to have a RGA Material
Adverse Effect: (a) each of RGA and its Subsidiaries has (i) good and, in the case of real property, valid title to all of the properties and assets owned by it,
free and clear of all Liens, (ii) peaceful and undisturbed possession under all leases to which it is party as lessee, (iii) all material licenses, certificates,
permits, authorizations, approvals, franchises and other rights from, and has made all declarations and filings with, all federal, state and local governmental
authorities (including from the insurance regulatory agencies of the various jurisdictions where it conducts business) and all courts and other governmental
tribunals (each, an “Authorization”) necessary to engage in the business currently conducted by it, (iv) fulfilled and performed all obligations necessary to
maintain each Authorization and (v) no knowledge of any threatened action, suit or proceeding or investigation that would reasonably be expected to result in
the revocation, termination or suspension of any Authorization held by RGA or its Subsidiaries; (b) all such Authorizations are valid and in full force and
effect and RGA and its Subsidiaries are in compliance in all material respects with the terms and conditions of all such Authorizations and with the rules and
regulations of the regulatory authorities having jurisdiction with respect thereto; (c) no insurance regulatory agency or body has issued any order or decree
impairing, restricting or prohibiting the payment of dividends by any Subsidiary of RGA to the MetLife of such Subsidiary; and (d) all leases to which RGA
or any of its Subsidiaries is a party are valid and binding and no default by RGA or any of its Subsidiaries has occurred and is continuing thereunder, and, to
RGA’s knowledge, no material defaults by the landlord are existing under any such lease.

     Section 5.10 Investment Company. Neither RGA nor any of its Significant Subsidiaries is, or after consummation of the Divestiture will be, an
“investment company” as defined, and subject to regulation, under the Investment Company Act of 1940, as amended, and the rules and regulations of the
SEC thereunder (collectively, the “Investment Company Act”), or analogous foreign laws and regulations.

     Section 5.11 Internal Control. Except as shall be disclosed in the RGA Disclosure Documents, (a) RGA maintains a system of internal control over
financial reporting (as such term is defined in Rule 13a-15(f) of the Exchange Act) that complies with the requirements of the Exchange Act and has been
designed by RGA’s principal executive officer and principal financial officer, or under their supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with GAAP; and (b) RGA’s internal control
over financial reporting is effective, and RGA is not aware of any material weaknesses in its internal control over financial reporting.

     Section 5.12 Disclosure Controls and Procedures. Except as shall be disclosed in the RGA Disclosure Documents, (a) RGA has established and maintains
disclosure controls and procedures (as such terms are defined in Rule 13a-15(e) of the Exchange Act) in accordance with the rules and regulations under the
Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”) and the Exchange Act; (b) such disclosure controls and procedures are designed to provide
reasonable assurance that material information relating to RGA and its subsidiaries is made known to RGA’s Chief Executive Officer and its Chief Financial
Officer
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by others within those entities; and (c) such disclosure controls and procedures are effective to provide such reasonable assurance.

     Section 5.13 Exhibits. There are no contracts, agreements or other documents to which RGA or any of its Subsidiaries is a party that are required to be
described in the RGA Disclosure Documents or filed as exhibits thereto by the Securities Act or the Exchange Act, as the case may be, which have not been
described in the RGA Disclosure Documents or filed as exhibits thereto.

     Section 5.14 No Material Change. Except as would not be required to be disclosed in the RGA Disclosure Documents (and, to the extent any such
disclosure is required in such documents, except as shall be disclosed in such documents, including any disclosure incorporated by reference into such
documents), and except as would not, individually or in the aggregate, reasonably be expected to have a RGA Material Adverse Effect, since the date of the
latest audited financial statements included or incorporated by reference in the RGA Disclosure Documents: (a) neither RGA nor any of its Subsidiaries has
sustained any material loss or interference with its business from fire, explosion, flood or other calamity, whether or not covered by insurance, or from any
labor dispute or court or governmental action, order or decree; (b) there has not been any material adverse change in the capital stock, short-term debt or long-
term debt of RGA or any of its Subsidiaries or any material adverse change, or any development involving a prospective material adverse change, in or
affecting the general affairs, management, consolidated financial position, shareholders’ equity, results of operations or business or prospects of RGA and its
Subsidiaries, taken as a whole; (c) neither RGA nor any of its Subsidiaries has incurred any liabilities or obligations outside the ordinary course of business,
direct or contingent, which are material to RGA and its Subsidiaries taken as a whole, nor entered into any material transaction not in the ordinary course of
business; and (d) there have not been dividends or distributions of any kind declared, paid or made by RGA on any class of its capital stock, except for
regularly scheduled dividends, or, in each case, to the extent permitted by Section 7.1.

     Section 5.15 RGA Insurance Subsidiaries. Except as would not be required to be disclosed in the RGA Disclosure Documents (and, to the extent any such
disclosure is required in such documents, except as shall be disclosed in such documents, including any disclosure incorporated by reference into such
documents), and except as would not, individually or in the aggregate, reasonably be expected to have a RGA Material Adverse Effect: (a) each RGA
Insurance Subsidiary is licensed as an insurance company in its respective jurisdiction of incorporation and is duly licensed or authorized as an insurer in each
other jurisdiction where it is required to be so licensed or authorized to conduct its business; (b) each RGA Insurance Subsidiary has all other approvals,
orders, consents, authorizations, licenses, certificates, permits, registrations and qualifications (collectively, the “RGA Approvals”) of and from all insurance
regulatory authorities to conduct its business; (c) there is no pending or, to the knowledge of RGA, threatened action, suit, proceeding or investigation that
could reasonably be expected to lead to any revocation, termination or suspension of any such RGA Approval; (d) to the knowledge of RGA, no insurance
regulatory agency or body has issued any order or decree impairing, restricting or prohibiting the payment of dividends by any RGA Insurance Subsidiary to
the MetLife of such RGA Insurance Subsidiary; and (e) each RGA Insurance Subsidiary is in compliance with and conducts its businesses in conformity with
all
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applicable insurance laws and regulations of its respective jurisdiction of incorporation and the insurance laws and regulations of other jurisdictions which are
applicable to it.

     Section 5.16 Independent Auditors. Deloitte & Touche, who shall certify the audited financial statements of RGA included or incorporated by reference in
the RGA Disclosure Documents and shall have audited RGA’s internal control over financial reporting and management’s assessment thereof, is an
independent registered public accounting firm as required by the Securities Act. The consolidated historical statements of RGA included or incorporated by
reference in the RGA Disclosure Documents, together with the related schedules and notes, will fairly present, in all material respects, the consolidated
financial condition and results of operations of RGA and its Subsidiaries at the respective dates and for the respective periods indicated, in accordance with
GAAP consistently applied throughout such periods, except as stated therein. Other financial and statistical information and data of RGA to be included or
incorporated by reference in the RGA Disclosure Documents, historical and pro forma, are, in all material respects, accurately presented and prepared on a
basis consistent with such financial statements, except as may otherwise be indicated therein, and the books and records of RGA and its Subsidiaries.

     Section 5.17 Tax.

     (a) All material Tax returns required to be filed by RGA or any of its Subsidiaries, in all jurisdictions, have been so filed. All material Taxes due or
claimed to be due from RGA or any of its Subsidiaries or that are due and payable have been paid, other than those Taxes being contested in good faith
and for which adequate reserves have been provided or those currently payable without penalty or interest. RGA does not know of any material
proposed additional Tax assessments against it or any of its Subsidiaries, other than those additional Tax assessments that will be contested in good
faith and for which adequate reserves have been provided.

     (b) (i) RGA has examined the IRS Ruling Request and any Supplemental IRS Ruling Request (to the extent applicable), and the facts, statements
and representations made therein, solely to the extent relating to RGA and its Affiliates, are true, correct and complete in all material respects and
(ii) RGA has no knowledge of any facts that would render such facts, statements and representations no longer true, correct and complete in all material
respects; provided, however, that, notwithstanding anything to the contrary in this Agreement, no representation or warranty is being made by RGA as
to whether MetLife and its Subsidiaries will satisfy the “control” requirements set forth in Sections 355(a)(1)(A) and 355(a)(1)(D)(ii) of the Code in
connection with the Transactions.

     (c) As of the date of this Agreement, RGA has no knowledge or reason to believe that it will not be able to deliver the RGA Tax Certificate.

     Section 5.18 Approvals. RGA and each Significant Subsidiary of RGA has all necessary RGA Approvals of and from, and has made all filings,
registrations and declarations (collectively, the “RGA Filings”) with, all insurance regulatory authorities and Governmental Authorities, all self-regulatory
organizations and all courts and other tribunals, which are necessary to own, lease, license and use its properties and assets and to conduct its business in
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the manner as shall be described in the RGA Disclosure Documents, except where the failure to have such RGA Approvals or to make such RGA Filings
would not have, individually or in the aggregate, a RGA Material Adverse Effect; to the knowledge of RGA, RGA and each Significant Subsidiary of RGA is
in compliance with all applicable laws, rules, regulations, orders, bylaws and similar requirements, including in connection with registrations or memberships
in self-regulatory organizations, and all such RGA Approvals and RGA Filings are in full force and effect and neither RGA nor any Significant Subsidiary of
RGA has received any notice of any event, inquiry, investigation or proceeding that would reasonably be expected to result in the suspension, revocation or
limitation of any such RGA Approval or otherwise impose any limitation on the conduct of the business of RGA or any Significant Subsidiary of RGA,
except as shall be described in the RGA Disclosure Documents, or except for any such non-compliance, suspension, revocation or limitation which would not
have, individually or in the aggregate, a RGA Material Adverse Effect.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF METLIFE

     Except as disclosed in the disclosure schedule delivered by MetLife to RGA (the “MetLife Disclosure Schedule”) simultaneously with the execution of
this Agreement, MetLife hereby represents and warrants to RGA, on the date of this Agreement and on each of the Closing Date and the date of the
Acceptance Time of any Public Debt Exchange and any Additional Split-Off, as follows (provided that the representations set forth in Sections 6.3(b), 6.6,
6.7, 6.9 through 6.18, 6.20 and 6.21 (the “MetLife Excluded Representations”) are being made solely for purposes of the Transactions related to the Split-Off
and any Additional Divestiture Transaction and not for purposes of the Transactions related to the Recapitalization):

     Section 6.1 Organization; Good Standing. Each of MetLife and its Significant Subsidiaries is duly organized, validly existing and in good standing under
the Laws of the state of its incorporation, formation or organization, as the case may be, and has all requisite corporate or company power and corporate or
company authority necessary to own, lease and operate all of its properties and assets and to carry on its business as it is now being conducted, except for
such failures to be duly organized, validly existing or in good standing or to have corporate power or corporate authority that, individually or in the aggregate,
would not reasonably be expected to have a MetLife Material Adverse Effect. Each of MetLife and its Significant Subsidiaries is duly licensed or qualified to
do business and is in good standing (or equivalent status) in each jurisdiction in which the nature of the business conducted by it or the character or location
of the properties and assets owned or leased by it makes such licensing or qualification necessary, except where the failure to be so licensed, qualified or in
good standing (or equivalent status) would not reasonably be expected to, individually or in the aggregate, have a MetLife Material Adverse Effect.

     Section 6.2 Authorization.

     (a) MetLife has all necessary corporate power and authority to execute and deliver this Agreement and to perform its obligations hereunder and to
consummate the Transactions. The execution, delivery and performance by MetLife of this Agreement, and the
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consummation by it of the Transactions, have been duly authorized and approved by all necessary corporate action on the part of MetLife (including by
its Board of Directors), and no other corporate action or proceedings on the part of MetLife is necessary to authorize the execution, delivery and
performance by MetLife of this Agreement and the consummation by it of the Transactions. This Agreement has been duly executed and delivered by
MetLife and, assuming due authorization, execution and delivery of this Agreement by the other parties hereto, constitutes a legal, valid and binding
obligation of MetLife, enforceable against MetLife in accordance with its terms, except (i) as such enforcement may be limited by bankruptcy,
insolvency, reorganization, receivership, moratorium, fraudulent transfer or similar laws now or hereinafter in effect relating to or affecting creditors’
rights generally and by general principles of equity, and (ii) except with respect to the rights of indemnification and contribution hereunder, where
enforcement hereof may be limited by federal or state securities Laws or the policies underlying such Laws.

     (b) The Board of Directors of MetLife, at a meeting duly called and held, has unanimously approved this Agreement and the Transactions.

     Section 6.3 Non-Contravention.

     (a) Neither the execution and delivery of this Agreement by MetLife nor the consummation by MetLife of the Transactions, nor compliance by
MetLife with any of the provisions of this Agreement, will (i) conflict with or result in any violation or breach of or default (with or without notice or
lapse of time, or both) under any articles of incorporation, certificate of incorporation, bylaws or similar organizational documents of MetLife or any of
its Significant Subsidiaries, (ii) violate any Law, judgment, writ or injunction of any Governmental Authority applicable to MetLife or any of its
Subsidiaries or (iii) conflict with or result in any violation or breach of, or default (with or without notice or lapse of time, or both) under or give rise to
a right of, or result in, termination, modification, cancellation, recapture or acceleration of any obligation or to the loss of a benefit, or result in the
creation of any Lien in or upon or with respect to, any of the properties or other assets of MetLife or any of its Subsidiaries, under any of the terms,
conditions or provisions of any Contract to which MetLife or any of its Subsidiaries is a party, except in the case of clauses (ii) and (iii), for such
violations, defaults or conflicts as would not reasonably be expected to, individually or in the aggregate, have a MetLife Material Adverse Effect.

     (b) Except as would not be required to be disclosed in the MetLife Disclosure Documents (and, to the extent any such disclosure is required in the
MetLife Disclosure Documents, except as shall be disclosed therein, including any disclosure incorporated by reference into such documents), and
except as would not, individually or in the aggregate, reasonably be expected to have a MetLife Material Adverse Effect, neither MetLife nor any of its
Significant Subsidiaries: (i) is in violation of its respective articles of incorporation, certificate of incorporation, bylaws or similar organizational
documents, (ii) is in default in the performance of any Contract to which it is a party or by which it is bound or to which any of its properties is subject
or (iii) is in violation of any Law applicable to MetLife, any of its Subsidiaries or their assets or properties.
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     Section 6.4 Governmental Approvals. Except for filings required under, and compliance with other applicable requirements of, (a) the Securities Act or the
Exchange Act, (b) state securities or “blue sky” laws, (c) the rules and regulations of the NYSE, (d) the insurance filings set forth in Section 6.4 of the
MetLife Disclosure Schedule (the “MetLife Required Consents”) and (e) filings (if any) required under, and compliance with other applicable requirements
of, the HSR Act, no material consents or approvals of, or material filings, declarations or registrations with, any Governmental Authority are necessary for the
execution and delivery of this Agreement by MetLife or the consummation by MetLife of the Transactions. As of the date of this Agreement, MetLife has no
knowledge or reason to believe that it will not be able to obtain the MetLife Required Consents.

     Section 6.5 Title. As of the date of this Agreement, General American Life Insurance Company, a wholly owned indirect subsidiary of MetLife, has good
and valid title to the Deposited Shares, and immediately prior to the Recapitalization, MetLife shall have good and valid title to the Exchange Shares, free and
clear of any Liens. As of the date of this Agreement, all of such Deposited Shares are held by General American Life Insurance Company (“MetLife Holding
Subsidiary”).

     Section 6.6 Litigation. There are no Actions pending, or to the knowledge of MetLife, threatened to which MetLife or any of its Subsidiaries is or may be a
party or to which the business or property of MetLife or any of its Subsidiaries is or may be subject, and there is no statute, rule, regulation or order that has
been enacted, adopted or issued by any Governmental Authority or that has been proposed by any Governmental Authority having jurisdiction over MetLife
or its Subsidiaries, (a) that seeks to, and neither MetLife nor any of its Subsidiaries is subject to any judgments, decrees or orders that, enjoin, prohibit,
rescind or restrain any of the Transactions or otherwise prevent MetLife from complying in all material respects with the terms and provisions of this
Agreement or (b) except as shall be disclosed in the MetLife Disclosure Documents, that would, individually or in the aggregate, reasonably be expected to
result in a MetLife Material Adverse Effect.

     Section 6.7 Accuracy of Information. (a) As of the date that such document is filed with the SEC (as amended, updated, modified, supplemented or
superseded), (b) in the case of the Form S-4, as of the date that the Form S-4 is declared effective by the SEC, (c) as of the date on which such document (or
portion thereof) is mailed to the RGA Shareholders and/or MetLife Stockholders or otherwise first published, (d) in the case of the Proxy
Statement/Prospectus, together with any information filed pursuant to Rule 165 or Rule 425 of the Securities Act with respect to the applicable Transaction,
during the pendency of the Recapitalization and at the RGA Shareholders Meeting, (e) in the case of the Split-Off Documents, together with any information
filed pursuant to Rule 165 or Rule 425 of the Securities Act with respect to the applicable Split-Off, during the pendency of the Split-Off and the Acceptance
Time, (f) in the case of the Public Debt Exchange Documents, together with any information filed pursuant to Rule 165 or Rule 425 of the Securities Act with
respect to the applicable Public Debt Exchange, during the pendency of the Public Debt Exchange and the Acceptance Time for such Public Debt Exchange,
and (g) in the case of the Additional Split-Off Documents, together with any information filed pursuant to Rule 165 or Rule 425 of the Securities Act with
respect to the applicable Additional Split-Off, during the pendency of the Additional Split-Offs and the Acceptance Times for such Additional Split-Offs:
(i) each of the
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MetLife Disclosure Documents, will conform in all material respects to the requirements of the Securities Act and the Exchange Act, as applicable; and
(ii) none of the information supplied by MetLife for inclusion or incorporation by reference in any MetLife Disclosure Documents shall contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in the light of
the circumstances under which they are made, not misleading; provided that MetLife makes no representation or warranty as to information contained in or
omitted from any MetLife Disclosure Documents based on information provided by RGA for inclusion or incorporation by reference therein.

     Section 6.8 Brokers and Other Advisors. Except for Goldman, Sachs & Co. and Merrill Lynch & Co., Inc., the fees and expenses of which will be paid by
MetLife, no broker, investment banker, financial advisor or other Person is entitled to any broker’s, finder’s, financial advisor’s or other similar fee or
commission, or the reimbursement of expenses, in connection with any of the Transactions based upon arrangements made by or on behalf of MetLife or any
of its Subsidiaries.

     Section 6.9 Property Title. Except as would not be required to be disclosed in the MetLife Disclosure Documents (and, to the extent any such disclosure is
required in such documents, except as shall be disclosed in such documents, including any disclosure incorporated by reference into such documents), and
except as would not, individually or in the aggregate, reasonably be expected to have a MetLife Material Adverse Effect: (a) each of MetLife and its
Subsidiaries has (i) good and, in the case of real property, valid title to all of the properties and assets owned by it, free and clear of all Liens, (ii) peaceful and
undisturbed possession under all leases to which it is party as lessee, (iii) all Authorizations necessary to engage in the business currently conducted by it,
(iv) fulfilled and performed all obligations necessary to maintain each Authorization and (v) no knowledge of any threatened action, suit or proceeding or
investigation that would reasonably be expected to result in the revocation, termination or suspension of any Authorization held by MetLife or its
Subsidiaries; (b) all such Authorizations are valid and in full force and effect and MetLife and its Subsidiaries are in compliance in all material respects with
the terms and conditions of all such Authorizations and with the rules and regulations of the regulatory authorities having jurisdiction with respect thereto;
(c) no insurance regulatory agency or body has issued any order or decree impairing, restricting or prohibiting the payment of dividends by any Subsidiary of
MetLife to the MetLife of such Subsidiary; and (d) all leases to which MetLife or any of its Subsidiaries is a party are valid and binding and no default by
MetLife or any of its Subsidiaries has occurred and is continuing thereunder, and, to MetLife’s knowledge, no material defaults by the landlord are existing
under any such lease.

     Section 6.10 Investment Company. Neither MetLife nor any of its Significant Subsidiaries is, or after consummation of the Divestiture will be, an
“investment company” as defined, and subject to regulation, under the Investment Company Act, or analogous foreign laws and regulations.

     Section 6.11 Capitalization. The authorized, issued and outstanding capital stock of MetLife conforms in all material respects to the description thereof set
forth in each of the MetLife Disclosure Documents and has been validly authorized and issued, is fully paid and
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nonassessable and was not issued in violation of or subject to any preemptive or similar rights. The description of the authorized and outstanding
capitalization of MetLife contained in the balance sheet of MetLife set forth in the S-4 Prospectuses is accurate in all material respects as of the date of such
balance sheet.

     Section 6.12 Internal Control. Except as shall be disclosed in the MetLife Disclosure Documents, (a) MetLife maintains a system of internal control over
financial reporting (as such term is defined in Rule 13a-15(f) of the Exchange Act) that complies with the requirements of the Exchange Act and has been
designed by MetLife’s principal executive officer and principal financial officer, or under their supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with GAAP; and (b) MetLife’s internal control
over financial reporting is effective and MetLife is not aware of any material weaknesses in its internal control over financial reporting.

     Section 6.13 Disclosure Controls and Procedures. Except as shall be disclosed in the MetLife Disclosure Documents, (a) MetLife has established and
maintains disclosure controls and procedures (as such terms are defined in Rule 13a-15(e) of the Exchange Act) in accordance with the rules and regulations
under the Sarbanes-Oxley Act and the Exchange Act; (b) such disclosure controls and procedures are designed to provide reasonable assurance that material
information relating to MetLife and its subsidiaries is made known to MetLife’s Chief Executive Officer and its Chief Financial Officer by others within those
entities; and (c) such disclosure controls and procedures are effective to provide such reasonable assurance.

     Section 6.14 Exhibits. There are no contracts, agreements or other documents to which MetLife or any of its Subsidiaries is a party that are required to be
described in the MetLife Disclosure Documents or filed as exhibits thereto by the Securities Act or the Exchange Act, as the case may be, which have not
been described in the MetLife Disclosure Documents or filed as exhibits thereto.

     Section 6.15 No Material Change. Except as would not be required to be disclosed in the MetLife Disclosure Documents (and, to the extent any such
disclosure is required in such documents, except as shall be disclosed in such documents, including any disclosure incorporated by reference into such
documents), and except as would not, individually or in the aggregate, reasonably be expected to have a MetLife Material Adverse Effect, since the date of
the latest audited financial statements included or incorporated by reference in the MetLife Disclosure Documents: (a) neither MetLife nor any of its
Subsidiaries has sustained any material loss or interference with its business from fire, explosion, flood or other calamity, whether or not covered by
insurance, or from any labor dispute or court or governmental action, order or decree; (b) there has not been any material adverse change in the capital stock,
short-term debt or long-term debt of MetLife or any of its Subsidiaries or any material adverse change, or any development involving a prospective material
adverse change, in or affecting the general affairs, management, consolidated financial position, shareholders’ equity, results of operations or business or
prospects of MetLife and its Subsidiaries, taken as a whole; (c) neither MetLife nor any of its Subsidiaries has incurred any liabilities or obligations outside
the ordinary course of business, direct or contingent, which are material to MetLife and its Subsidiaries taken as a whole, nor entered into any material
transaction not in the ordinary
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course of business; and (d) there have not been dividends or distributions of any kind declared, paid or made by MetLife on any class of its capital stock,
except for regularly scheduled dividends.

     Section 6.16 MetLife Insurance Subsidiaries. Except as would not be required to be disclosed in the MetLife Disclosure Documents (and, to the extent any
such disclosure is required in such documents, except as shall be disclosed in such documents, including any disclosure incorporated by reference into such
documents), and except as would not, individually or in the aggregate, reasonably be expected to have a MetLife Material Adverse Effect: (a) each MetLife
Insurance Subsidiary is licensed as an insurance company in its respective jurisdiction of incorporation and is duly licensed or authorized as an insurer in each
other jurisdiction where it is required to be so licensed or authorized to conduct its business; (b) each MetLife Insurance Subsidiary has all other approvals,
orders, consents, authorizations, licenses, certificates, permits, registrations and qualifications (collectively, the “MetLife Approvals”) of and from all
insurance regulatory authorities to conduct its business; (c) there is no pending or, to the knowledge of MetLife, threatened action, suit, proceeding or
investigation that could reasonably be expected to lead to any revocation, termination or suspension of any such MetLife Approval; (d) to the knowledge of
MetLife, no insurance regulatory agency or body has issued any order or decree impairing, restricting or prohibiting the payment of dividends by any MetLife
Insurance Subsidiary to the MetLife of such MetLife Insurance Subsidiary; and (e) each MetLife Insurance Subsidiary is in compliance with and conducts its
businesses in conformity with all applicable insurance laws and regulations of its respective jurisdiction of incorporation and the insurance laws and
regulations of other jurisdictions which are applicable to it.

     Section 6.17 Broker-Dealer Subsidiaries. Except as would not be required to be disclosed in the MetLife Disclosure Documents (and, to the extent any
such disclosure is required in such documents, except as shall be disclosed in such documents, including any disclosure incorporated by reference into such
documents), and except as would not, individually or in the aggregate, reasonably be expected to have a MetLife Material Adverse Effect: (a) each Significant
Subsidiary of MetLife which is engaged in the business of acting as a broker-dealer or an investment advisor (respectively, a “Broker-Dealer Subsidiary” and
an “Investment Advisor Subsidiary”) is duly licensed or registered as a broker-dealer or investment advisor, as the case may be, in each jurisdiction where it is
required to be so licensed or registered to conduct its business; (b) each Broker-Dealer Subsidiary and each Investment Advisor Subsidiary has all other
necessary MetLife Approvals of and from all applicable regulatory authorities, including any self-regulatory organization, to conduct its businesses; (c) none
of the Broker-Dealer Subsidiaries or Investment Advisor Subsidiaries has received any notification from any applicable regulatory authority to the effect that
any additional MetLife Approvals from such regulatory authority are needed to be obtained by such subsidiary in any case where it could be reasonably
expected that (i) any of the Broker-Dealer Subsidiaries or Investment Advisor Subsidiaries would in fact be required either to obtain any such additional
MetLife Approvals or cease or otherwise limit engaging in certain business and (ii) the failure to have such MetLife Approvals or limiting such business
would have a MetLife Material Adverse Effect; and (d) each Broker-Dealer Subsidiary and each Investment Advisor Subsidiary is in compliance with the
requirements of the broker-dealer and investment advisor
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laws and regulations of each jurisdiction which are applicable to such subsidiary, and has filed all notices, reports, documents or other information required to
be filed thereunder.

     Section 6.18 Independent Auditors. Deloitte & Touche, who shall certify the audited financial statements of MetLife included or incorporated by reference
in the MetLife Disclosure Documents and shall have audited MetLife’s internal control over financial reporting and management’s assessment thereof, is an
independent registered public accounting firm as required by the Securities Act. The consolidated historical statements of MetLife included or incorporated
by reference in the MetLife Disclosure Documents, together with the related schedules and notes, will fairly present, in all material respects, the consolidated
financial condition and results of operations of MetLife and its Subsidiaries (which shall include for these purposes, RGA and its Subsidiaries) at the
respective dates and for the respective periods indicated, in accordance with GAAP consistently applied throughout such periods, except as stated therein.
Other financial and statistical information and data of MetLife to be included or incorporated by reference in the MetLife Disclosure Documents, historical
and pro forma, are, in all material respects, accurately presented and prepared on a basis consistent with such financial statements, except as may otherwise be
indicated therein, and the books and records of MetLife and its Subsidiaries (which shall include for these purposes, RGA and its Subsidiaries).

     Section 6.19 Investor Representations. Taking into account its personnel and resources, MetLife and MetLife Holding Subsidiary are knowledgeable,
sophisticated and experienced in making, and are qualified to make, decisions with respect to investments in shares presenting an investment decision like
that involved in the Recapitalization, including investments in securities issued by RGA. MetLife and MetLife Holding Subsidiary are “qualified institutional
buyers,” as defined in Rule 144A under the Securities Act. MetLife also acknowledges that, to the extent required by Law, the certificates for the Exchange
Shares and the Recently Acquired Shares may contain legends regarding resale restrictions under the Securities Act.

     Section 6.20 Tax.

     (a) All material Tax returns required to be filed by MetLife or any of its Subsidiaries, in all jurisdictions, have been so filed. All material Taxes due
or claimed to be due from MetLife or any of its Subsidiaries or that are due and payable have been paid, other than those Taxes being contested in good
faith and for which adequate reserves have been provided or those currently payable without penalty or interest. MetLife does not know of any material
proposed additional Tax assessments against it or any of its Subsidiaries, other than those additional Tax assessments that will be contested in good
faith and for which adequate reserves have been provided.

     (b) (i) MetLife has examined the IRS Ruling Request and any Supplemental IRS Ruling Request (to the extent applicable), and the facts, statements
and representations made therein, solely to the extent relating to MetLife and its Affiliates, are true, correct and complete in all material respects and
(ii) MetLife has no knowledge of any facts that would render such facts, statements and representations no longer true, correct and complete in all
material respects.
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     (c) As of the date of this Agreement, MetLife has no knowledge or reason to believe that it will not be able to deliver the MetLife Tax Certificates,
and has been advised by Wachtell, Lipton, Rosen & Katz that it expects to be able to issue the Tax Opinion.

     Section 6.21 Approvals. MetLife and each Significant Subsidiary of MetLife has all necessary MetLife Approvals of and from, and has made all filings,
registrations and declarations (collectively, the “MetLife Filings”) with, all insurance regulatory authorities and Governmental Authorities, all self-regulatory
organizations and all courts and other tribunals, which are necessary to own, lease, license and use its properties and assets and to conduct its business in the
manner as shall be described in the MetLife Disclosure Documents, except where the failure to have such MetLife Approvals or to make such MetLife Filings
would not have, individually or in the aggregate, a MetLife Material Adverse Effect; to the knowledge of MetLife, MetLife and each Significant Subsidiary
of MetLife is in compliance with all applicable laws, rules, regulations, orders, bylaws and similar requirements, including in connection with registrations or
memberships in self-regulatory organizations, and all such MetLife Approvals and MetLife Filings are in full force and effect and neither MetLife nor any
Significant Subsidiary of MetLife has received any notice of any event, inquiry, investigation or proceeding that would reasonably be expected to result in the
suspension, revocation or limitation of any such MetLife Approval or otherwise impose any limitation on the conduct of the business of MetLife or any
Significant Subsidiary of MetLife, except as shall be described in the MetLife Disclosure Documents, or except for any such non-compliance, suspension,
revocation or limitation which would not have, individually or in the aggregate, a MetLife Material Adverse Effect.

ARTICLE VII
ADDITIONAL COVENANTS

     Section 7.1 Interim Operations.

     (a) From the date of this Agreement through the earlier of the End Date or the termination of this Agreement in accordance with its terms (provided
that the restriction set forth in clause (v) of this Section 7.1(a) shall terminate on the Determination Date), except as otherwise contemplated by this
Agreement, required by Law or disclosed in Section 7.1 of the RGA Disclosure Schedule, without MetLife’s written consent (which consent shall not
be unreasonably withheld or delayed if the action would not reasonably be expected to delay or impair the Transactions or the parties’ ability to comply
with their obligations under this Agreement), RGA shall not, and shall cause its Subsidiaries not to:

     (i) (A) except in connection with any shareholder rights plan (other than a Section 382 Shareholder Rights Plan) so long as the consideration
or adoption of any such other shareholder rights plan would not require the filing of a Current Report on Form 8-K or disclosure on the Form S-4
prior to the Determination Date to report consideration or adoption of such shareholder rights plan or (B) except in connection with a Section 382
Shareholder Rights Plan, amend or propose to amend its articles of incorporation or by-laws or equivalent organizational documents (other than
the Amended and Restated RGA Articles of
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Incorporation and the Amended and Restated RGA Bylaws, in each case in accordance with the terms of this Agreement) in a manner that would
adversely affect the rights of RGA Shareholders in any material respect or that would reasonably be expected to delay or impair the Transactions
or the parties’ ability to comply with their obligations under this Agreement;

     (ii) adopt a plan or agreement of complete or partial liquidation or dissolution, except that this clause (ii) of Section 7.1(a) shall not apply with
regard to Subsidiaries of RGA that are not Significant Subsidiaries;

     (iii) change the principal business of RGA and its Subsidiaries from the life reinsurance business to a different line of business;

     (iv) enter into any line of business that is not reasonably related or complementary to the life reinsurance business;

     (v) acquire, or enter into an agreement to acquire, any businesses, assets, product lines, business units, business operations, stock or other
properties, including by way of merger or consolidation, where the total consideration paid, or to be paid, by RGA in such acquisition is in excess
of $500 million; or

     (vi) authorize any of, or commit to do or enter into any binding Contract with respect to any of, the foregoing actions in clauses (i) through
(v) of this Section 7.1(a).

     (b) From the date of this Agreement through the earlier of the End Date or the termination of this Agreement in accordance with its terms, except as
otherwise contemplated by this Agreement, required by Law or disclosed in Section 7.1 of the RGA Disclosure Schedule, without MetLife’s written
consent (which consent shall not be unreasonably withheld or delayed if the action would not reasonably be expected to delay or impair the
Transactions or the parties’ ability to comply with their obligations under this Agreement), RGA shall not, and shall cause its Subsidiaries not to, do
any of the following during the period in which the Offer is open, nor prior to the commencement of the Offer to the extent that such action (including
the completion of an announced transaction) would require the filing of a Current Report on Form 8-K to report previously undisclosed information
during the period in which the Offer is open (provided that these restrictions shall not apply to the completion of a transaction disclosed prior to the
Commencement Date so long as such completion occurs after the Acceptance Time):

     (i) except in connection with a Section 382 Shareholder Rights Plan, or, to the extent permitted by clause (i) of Section 7.1(a), any other
shareholder rights plan, issue, sell or grant any shares of its capital stock, any other voting securities, or any other securities or rights convertible
into, exchangeable or exercisable for, or evidencing the right to subscribe for any shares of its capital stock, or any rights, warrants or options to
purchase any shares of its capital stock, or any securities or rights convertible into,
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exchangeable or exercisable for, or evidencing the right to subscribe for, any shares of its capital stock; provided that RGA may (subject to
RGA’s indemnification obligations under Section 8.2(d)): (A) issue or grant any options, rights, shares units or other awards, and issue shares of
RGA Common Stock upon exercise, conversion or settlement of any options, rights, shares, units or other awards in the ordinary course of
business or consistent with past practice pursuant to employee, director or consultant stock or benefit plans or to agreements with employees,
directors or consultants or as an inducement to employment; (B) issue shares pursuant to, or amend solely in order to modify the warrants so that
the warrants are convertible into RGA Class A Common Stock following the Recapitalization, the Warrant Agreement between RGA and The
Bank of New York Trust Company, N.A., as successor warrant agent to The Bank of New York, dated as of December 18, 2001; (C) issue shares
pursuant to, or amend in order to make such modifications as are consistent with those made to the warrant agreement described in preceding
clause (B), the Unit Agreement, dated as of December 18, 2001, among RGA, RGA Capital Trust I, a Delaware statutory trust (the “Trust”),
acting as agent for the holders of the units from time to time, and The Bank of New York Trust Company, N.A., as successor unit agent to The
Bank of New York, The Bank of New York Trust Company, N.A., as successor property trustee for the Trust to The Bank of New York and The
Bank of New York (Delaware), as the Delaware trustee; and (D) enter into, or cause its subsidiaries to enter into, one or more transactions to
finance regulatory or operational requirements, including regulatory reserve collateral requirements, under Regulation XXX;

     (ii) except in connection with a Section 382 Shareholder Rights Plan or to the extent permitted by clause (i) of Section 7.1(a), any other
shareholder rights plan, (A) redeem, purchase or otherwise acquire any of its outstanding shares of capital stock, or any other securities thereof or
any rights, warrants or options to acquire any such shares or securities, except in connection with the exercise of any options, rights, shares, units
or other awards pursuant to employee, director or consultant stock or benefit plans or to agreements with employees, directors or consultants or
as an inducement to employment, (B) declare, set aside for payment or pay any dividend on, or make any other distribution (whether in cash,
stock or other form) in respect of, any shares of its capital stock (other than ordinary course quarterly cash dividends to RGA’s shareholders
(including any increases in such quarterly dividends) or dividends by any Subsidiary of RGA to RGA or any other Subsidiary of RGA),
(C) adjust, split, combine, subdivide or reclassify any shares of its capital stock, or (D) enter into any Contract, understanding or arrangement
with respect to the sale, voting, registration or repurchase of RGA Common Stock or the capital stock of any Subsidiary of RGA, other than
employee, director or consultant stock or benefit plans or agreements or as an inducement to employment;

     (iii) acquire or enter into an agreement to acquire any businesses, assets, product lines, business units, business operations, stock or
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other properties, including by way of merger or consolidation, other than acquisitions that are not material to RGA and its Subsidiaries, taken as a
whole;

     (iv) enter into or discontinue any line of business material to RGA and its Subsidiaries, taken as a whole; or

     (v) authorize any of, or commit to do or enter into any binding Contract with respect to any of, the foregoing actions in clauses (i) through
(iv) of this Section 7.1(b).

     Section 7.2 Non-Solicitation.

     (a) Except as set forth on Section 7.2 of the MetLife Disclosure Schedule, on or prior to the earlier of the Closing Date or the termination of this
Agreement in accordance with its terms, neither MetLife nor RGA shall, nor shall MetLife or RGA authorize, permit or direct any of their respective
Subsidiaries, any of its or their respective directors, officers or employees or any investment banker, financial advisor, attorney, accountant or other
advisor, agent or representative (collectively, “Representatives”) to, directly or indirectly through another Person, except as otherwise provided below,
(i) solicit, initiate, or knowingly encourage any inquiries or the making of any proposal that constitutes or is reasonably likely to lead to an Alternative
Proposal or (ii) other than informing persons of the provisions contained in this Section 7.2, participate in any discussions or negotiations regarding any
Alternative Proposal, or furnish any information concerning MetLife, RGA and their respective Subsidiaries to any Person in connection with any
Alternative Proposal. Notwithstanding anything in this Section 7.2 to the contrary, at any time prior to the receipt of the RGA Shareholder Approval, in
response to an unsolicited bona fide written Alternative Proposal (in the case of RGA) or an unsolicited bona fide written offer for all of the equity
securities or consolidated assets of RGA pursuant to which the shareholders of RGA (other than MetLife and its Subsidiaries) would receive the same
consideration on a per share basis and on the same terms and conditions as MetLife and its Subsidiaries would receive their consideration (in the case
of MetLife and its Subsidiaries), in each case, made after the date of this Agreement, MetLife or RGA may, after the Board of Directors of MetLife (in
the case of MetLife and its Subsidiaries) or the RGA Special Committee (in the case of RGA) determines in good faith, after consultation with outside
counsel, that the failure to take such action would be inconsistent with its fiduciary duties under applicable Law to such company’s respective
shareholders or stockholders, as the case may be, (A) furnish information regarding MetLife, RGA and their respective Subsidiaries to the Person
making such proposal (and its Representatives); and (B) participate in discussions or negotiations with the Person making such proposal (and its
Representatives) regarding such proposal (it being understood that, for purposes of this sentence, consideration shall include any amount paid by the
Person making any Alternative Proposal to MetLife or its Subsidiaries in a transaction that is conditioned upon such Alternative Transaction to the
extent that such amount exceeds the fair market value received by such Person from MetLife and its Subsidiaries in such transaction).

     (b) Except as expressly permitted by this Section 7.2(b), neither the RGA Special Committee nor the Board of Directors of RGA shall (i) withdraw
or modify, in a manner adverse to MetLife, the RGA Board Recommendation or (ii) publicly recommend to the RGA Shareholders an Alternative
Proposal (any action described in clauses (i) or (ii) being
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referred to as a “RGA Adverse Recommendation Change”) (it being understood and agreed that any “stop, look and listen” communication by the
Board of Directors of RGA to the RGA Shareholders pursuant to Rule 14d-9(f) of the Exchange Act or any similar communication to the RGA
Shareholders shall not constitute a RGA Adverse Recommendation Change). Notwithstanding the foregoing, the Board of Directors of RGA or the
RGA Special Committee may make a RGA Adverse Recommendation Change, upon a good-faith determination by the Board of Directors of RGA or
the RGA Special Committee (after receiving the advice of their respective outside counsel) that the failure to take such action would be inconsistent
with the fiduciary duties of the Board of Directors of RGA or of the RGA Special Committee, as the case may be, under applicable Law and, in such
event, may explain its rationale for such RGA Adverse Recommendation Change in communications with the RGA Shareholders and in filings with or
other submissions to Governmental Authorities. If the Board of Directors of RGA or the RGA Special Committee makes a RGA Adverse
Recommendation Change, MetLife shall be relieved of its obligations under Section 7.2(a) from and after the time of the RGA Adverse
Recommendation Change.

     (c) At a meeting of the RGA Shareholders called with not less than 60 days’ notice (the “Alternative Meeting”), in accordance with the articles of
incorporation and bylaws of RGA and held prior to the RGA Shareholders Meeting, MetLife may submit to the RGA Shareholders for approval any
bona fide written Alternative Proposal for all of the equity securities or consolidated assets of RGA pursuant to which all RGA shareholders would be
entitled to receive the same consideration on a per share basis and on the same terms and conditions (it being understood that, for purposes of this
sentence, consideration shall include any amount paid by the Person making any Alternative Proposal to MetLife or its Subsidiaries in a transaction that
is conditioned upon such Alternative Transaction to the extent that such amount exceeds the fair market value received by such Person from MetLife
and its Subsidiaries in such transaction)). If MetLife shall submit any bona fide written Alternative Proposal which MetLife represents in writing it is
prepared to accept pursuant to the foregoing sentence, the Board of Directors of RGA or the RGA Special Committee shall call a special meeting of
RGA Shareholders to consider any such Alternative Proposal on a date reasonably requested by MetLife in accordance with the articles of
incorporation and bylaws of RGA, which date shall fall before the RGA Shareholders Meeting; provided, however, that the Board of Directors of RGA
or the RGA Special Committee shall have a right to set an alternative date for the Alternative Meeting that is reasonably after the date requested by
MetLife if the Board of Directors of RGA or the RGA Special Committee determines in good faith, after consultation with outside counsel, that the
failure to change to such alternative date (taking into account the date of the RGA Shareholders Meeting) would be inconsistent with its fiduciary duties
under applicable Law; and provided, further, that, in all events, the Alternative Meeting shall be called and held prior to the RGA Shareholders
Meeting. If MetLife shall submit any such Alternative Proposal pursuant to this Section 7.2(c): (i) MetLife shall cooperate and promptly provide or, to
the extent MetLife or its Representatives do not possess or have access, request from the prospective acquirer, such information as the RGA Special
Committee may reasonably request regarding the Alternative Proposal and such acquirer; and (ii) RGA, at its sole option and upon written notice to
MetLife, may elect that all of (and not less than all of) MetLife, RGA and their respective Subsidiaries and Representatives shall be relieved of their
respective obligations under Section 7.2(a) and Section 7.2(b) from and after the time of RGA’s notice. Neither the Board of Directors of RGA nor the
RGA Special Committee shall have any duty or obligation to take
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action to facilitate or permit an Alternative Proposal, including under the Missouri Business Combination Statute (Mo.Rev.Stat. §351.459) or otherwise
under Missouri law or to provide access to any information regarding RGA to the Person making any Alternative Proposal, except to call a special
meeting of RGA Shareholders as provided herein.

     Section 7.3 RGA Shareholders Meeting. RGA shall, in accordance with applicable Law and its articles of incorporation and bylaws, duly call, give notice
of, convene and hold a meeting of the RGA Shareholders (the “RGA Shareholders Meeting”), on a date selected by RGA, in its discretion, that is at least 5
Business Days prior to the expiration of the Offer (provided that RGA and MetLife shall cooperate to schedule the RGA Shareholders Meeting and the Offer
to comply with Section 3.1(a)(i)(C) and this Section 7.3), for the purpose of obtaining the RGA Shareholder Approval, and, subject to Section 7.2(b), shall
take all lawful action to solicit the RGA Shareholder Approval. Except as expressly permitted by Section 7.2(b), the RGA Special Committee and the Board
of Directors of RGA shall make the RGA Board Recommendation for purposes of the RGA Shareholders Meeting (including in the S-4 Prospectuses), and
shall not make any RGA Adverse Recommendation Change. In the event of any RGA Adverse Recommendation Change, RGA shall nevertheless submit this
Agreement, the Recapitalization, the Amended and Restated RGA Articles of Incorporation and the other Transactions to the RGA Shareholders for approval
and adoption at the RGA Shareholders Meeting unless this Agreement shall have been terminated in accordance with its terms prior to the RGA Shareholders
Meeting.

     Section 7.4 Standstill. Except as otherwise contemplated or permitted by this Agreement, during the period commencing on the date of this Agreement and
continuing to the earlier of the Acceptance Time or the termination of this Agreement in accordance with its terms, MetLife agrees that neither it nor its
Subsidiaries shall, and that it shall not authorize, permit or direct any of its Subsidiaries to, without the prior approval of the RGA Special Committee, directly
or indirectly, (a) effect or seek, offer or propose (whether publicly or otherwise) to effect, or cause or participate in or in any way knowingly assist any other
person to effect or seek, offer or propose (whether publicly or otherwise) to initiate, effect or participate in or support, (i) any acquisition of any securities (or
beneficial ownership thereof) or material assets of RGA or any of its Subsidiaries, (ii) any tender or exchange offer or merger or other business combination
involving RGA or any of its Affiliates, (iii) any recapitalization, restructuring, liquidation, dissolution or other extraordinary transaction with respect to RGA
or any of its Subsidiaries; and (iv) make, or in any way participate in, any “solicitation” of “proxies” (as such terms are defined or used in Regulation 14A
under the Exchange Act) with respect to the voting of any shares of RGA Common Stock, (b) form, join or in any way participate in any “group” (other than
with respect to MetLife’s Affiliates) with respect to any of the shares of RGA Common Stock, (c) otherwise act, either alone or in concert with others, to seek
control of RGA, including by submitting any written consent or proposal in furtherance of the foregoing or calling a special meeting of RGA Shareholders,
(d) publicly disclose any intention, proposal, plan or arrangement with respect to any of the foregoing, or (e) take any action, or request any amendment or
waiver hereof, that would reasonably be expected to require RGA to make a public announcement with respect to the matters set forth in (a) or (c) above.
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     Section 7.5 Efforts; Cooperation.

     (a) Each of the parties agrees to use its reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things
necessary, proper or advisable to consummate and make effective as promptly as practicable the Transactions and to cooperate with the other in
connection with the foregoing, including using its reasonable best efforts (i) to make promptly any filings that may be required under applicable Law or
by any Governmental Authority, and to supply promptly any additional information or documentary material that may be requested by a Governmental
Authority, if any, (ii) to obtain all other consents, approvals and authorizations that are required to be obtained under any federal, state, local or foreign
Law or regulation (including any approval from relevant insurance regulatory authorities in Missouri and New York), (iii) to lift or rescind any
injunction or restraining order or other order adversely affecting the ability of the parties to this Agreement to consummate the transactions
contemplated by this Agreement, (iv) to effect as promptly as practicable all necessary registrations, filings and responses to requests for additional
information or documentary material from a Governmental Authority, if any, and (v) to fulfill all conditions to this Agreement. In furtherance of the
foregoing, each of the parties shall take all such action as may be reasonably necessary or appropriate under the securities or “blue sky” laws of the
United States (and any comparable laws under any non-U.S. jurisdiction as the parties may mutually agree) in connection with the Transactions
(provided that RGA shall not be required to file any general consent to service of process or to qualify as a foreign corporation or as a dealer in
securities in any jurisdiction in which it is not so qualified or to subject itself to taxation in respect of doing business in any jurisdiction in which it is
not otherwise so subject or to qualify in any non-U.S. jurisdictions without its prior consent), and RGA shall prepare and file, and shall use all
reasonable efforts to have approved prior to the Recapitalization, an application for the listing on the NYSE of the Recapitalized Shares, subject to
official notice of issuance, and shall prepare and file a Form 8-A to register the RGA Class A Common Stock and the RGA Class B Common Stock
under the Exchange Act. MetLife shall be responsible for, and shall promptly reimburse RGA for, or upon request pay for, any filing fees required
under any “blue sky” laws of a U.S. or foreign jurisdiction in connection with the Split-Off, any Public Debt Exchange, any Private Debt Exchange or
any Additional Split-Offs.

     (b) Further, and without limiting the generality of the rest of this Section 7.5, each of the parties shall promptly (i) furnish to the other such
necessary information and reasonable assistance as the other party may request in connection with the foregoing (including providing financial
information to the relevant insurance regulatory authorities in Missouri and New York), (ii) inform the other of any communication from any
Governmental Authority regarding any of the Transactions or related filings or approvals, and (iii) provide counsel for the other party with copies of all
filings made by such party, and all correspondence between such party (and its advisors) with any Governmental Authority and any other information
supplied by such party and such party’s Subsidiaries to a Governmental Authority or received from such a Governmental Authority in connection with
the transactions contemplated by this Agreement, provided, however, that materials may be redacted (x) to remove references concerning any
valuation, (y) as necessary to comply with contractual arrangements and (z) as may be necessary to address any reasonable concerns relating to
classified, privileged or confidential information. Each party shall, subject to applicable Law, permit counsel for the other party to review in advance,
and consider in good faith the views of the other party in
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connection with, any proposed written communication to any Governmental Authority in connection with seeking approval, or review, of the
Transactions. MetLife and RGA agree not to participate, or to permit their Subsidiaries or Representatives to participate, in any substantive meeting or
discussion, either in person or by telephone, with any Governmental Authority in connection with the Transactions unless it consults with the other
party in advance and, to the extent not prohibited by such Governmental Authority, gives the other party the opportunity to attend and participate.

     (c) In the event that any Action is instituted (or threatened to be instituted) by a Governmental Authority or private party challenging any of the
Transactions, each of the parties shall cooperate with each other and use its respective commercially reasonable efforts to contest and resist any such
Action and to have vacated, lifted, reversed or overturned any decree, judgment, injunction or other order, whether temporary, preliminary or
permanent, that is in effect and that prohibits, prevents or restricts consummation of the Transactions.

     (d) RGA shall, and shall use its reasonable best efforts to cause its officers, employees and advisors to, provide to MetLife all cooperation and
reasonable assistance requested by MetLife in connection with the road show and marketing efforts of the Split-Off, including by making officers and
employees of RGA reasonably available, participating in customary meetings, presentations, road shows and sessions with rating agencies and assisting
MetLife with the preparation of materials for such meetings, presentations, road shows and sessions (unless RGA demonstrates to MetLife’s reasonable
satisfaction that such participation will materially interfere with the management of RGA’s business). MetLife shall, promptly upon request by RGA,
reimburse RGA for all out-of-pocket costs and expenses incurred by RGA and its officers, employees and advisors in connection with the cooperation
set forth in this Section 7.5(d).

     Section 7.6 Further Assurances. Each of the parties agrees that, from time to time, whether before, at or after the Acceptance Time or the End Date, each of
them will execute and deliver such further instruments of conveyance and transfer and take such other action as may be necessary to carry out the purposes
and intents of this Agreement.

     Section 7.7 Access. Except for in circumstances in which indemnification or contribution is sought pursuant to Section 7.15(l) or Article VIII, until the
earlier of the End Date or the termination of this Agreement in accordance with its terms, each party shall afford to the other party and its Representatives,
upon reasonable notice, reasonable access, subject to appropriate restrictions to comply with contractual arrangements or as may be necessary to address any
reasonable concerns relating to classified, privileged or confidential information and consistent with applicable Law and in accordance with the procedures
established by such party, to the books, records, properties and personnel of such party and its Subsidiaries during normal business hours insofar as such
access is reasonably required by such party and relates to such other party’s performance of its obligations under this Agreement or such other party’s
financial, tax or other reporting obligations.

     Section 7.8 Confidentiality. Each of the parties shall keep, and shall cause its Representatives to keep, confidential all information concerning the other
party in its
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possession, its custody or under its control (except to the extent that (a) such information is then in the public domain through no fault of such party, (b) such
information has been lawfully acquired from other sources by such party or (c) this Agreement or any other agreement entered into pursuant hereto or thereto
permits the use or disclosure of such information) and each party shall not, and shall cause its Representatives not to (without the prior written consent of the
other party), otherwise release or disclose such information to any other Person, except such party’s Representatives, unless compelled to disclose such
information by judicial or administrative process or unless such disclosure is required by law and such party has used all commercially reasonable efforts to
consult with the other affected party or parties prior to such disclosure, and in such case shall exercise all commercially reasonable efforts to obtain reliable
assurance that such information will be accorded confidential treatment.

     Section 7.9 Public Announcements. The initial press release with respect to the execution of this Agreement shall be a joint press release to be reasonably
agreed upon by MetLife and RGA. No public release, announcement or other public disclosure (including pursuant to Rule 165 or Rule 425 of the Securities
Act, to the extent practicable) concerning the Transactions shall be issued by either party without the prior written consent of the other party (which shall not
be unreasonably withheld or delayed), except as such release or announcement may be required by law or the rules or regulations of any U.S. securities
exchange, in which case the party required to make the release or announcement shall use its commercially reasonable efforts to allow the other party
reasonable time to comment on each release or announcement in advance of such issuance and shall consider and address in good faith the views and
comments made by such other party regarding any such release, announcement or other public disclosure.

     Section 7.10 Litigation Cooperation. Each of the parties shall use commercially reasonable efforts to make available to the other party, upon written
request and at the expense of the other party, its officers, directors, employees and agents as witnesses to the extent such Persons may reasonably be required
in connection with any Action arising out of the Transactions; provided that such Action does not involve a claim by either party against the other party.

     Section 7.11 Resignation of MetLife Designees to RGA Board. MetLife shall cause Steven A. Kandarian, Georgette A, Piligian and Joseph A. Reali to
resign as directors of RGA, effective as of the Acceptance Time.

     Section 7.12 Voting of RGA Common Stock by MetLife.

     (a) From the date of this Agreement until the earlier of the Acceptance Time or the termination of this Agreement in accordance with its terms,
MetLife agrees that it and its applicable Subsidiaries shall be present, in person or by proxy, at each and every shareholders meeting of RGA (other than
any Alternative Meeting), and otherwise to cause all shares of RGA Common Stock held by MetLife or any of its Subsidiaries to be counted as present
for purposes of establishing a quorum at any such meeting (other than any Alternative Meeting), including the RGA Shareholders Meeting, and to vote
or consent, or cause to be voted or consented, all shares of RGA Common Stock owned directly or indirectly by MetLife or its Subsidiaries (i) in favor
of the Recapitalization and the Amended and Restated RGA Articles of
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Incorporation on terms and subject to conditions set forth in this Agreement and in favor of any other proposal set forth in Section 7.12 of the RGA
Disclosure Schedule or otherwise to implement the Transactions, which is presented at the RGA Shareholders Meeting or any such other meeting and
(ii) against any proposal that, by its terms, would prevent RGA or MetLife from complying with its obligations under this Agreement or any other
proposal, action or transaction involving or affecting RGA or any of its Subsidiaries that would reasonably be expected to prevent, impede or delay the
consummation of the Transactions (collectively, “Frustrating Transactions”); provided that (A) RGA shall send written notice to MetLife of any
proposal that RGA considers to be a Frustrating Transaction at least 10 Business Days prior to the vote on any such Frustrating Transaction; and
(B) MetLife’s obligations under this Section 7.12(a) shall terminate upon a RGA Adverse Recommendation Change.

     (b) From the date of this Agreement until the earlier of the Acceptance Time or the termination of this Agreement in accordance with its terms,
MetLife shall, and shall cause its applicable Subsidiaries to, upon the request of RGA, grant an irrevocable proxy, which shall be deemed coupled with
an interest sufficient in law to support an irrevocable proxy to RGA or its designees, to vote any Exchange Shares and Recently Acquired Stock in
accordance with the terms and conditions set forth in Section 7.12(a); provided that MetLife’s obligations under this Section 7.12(b) shall terminate
upon a RGA Adverse Recommendation Change.

     (c) From and after the Acceptance Time, MetLife shall, and shall cause its applicable Subsidiaries to, grant an irrevocable proxy, which shall be
deemed coupled with an interest sufficient in law to support an irrevocable proxy to RGA or its designees to vote any shares of Recently Acquired
Stock and any Remaining RGA Stock held by MetLife or any of its Subsidiaries over which MetLife or any of its Subsidiaries has voting control (i) in
any election of the members of the RGA Board of Directors, in proportion to the votes cast by the other holders of RGA Class A Common Stock (in the
case of the Recently Acquired Stock) and in proportion to the votes cast by the other holders of RGA Class B Common Stock (in the case of the
Remaining RGA Stock); and (ii) in all other matters, in proportion to the votes cast by the other holders of RGA Class A Common Stock and RGA
Class B Common Stock, taken together as a whole; provided that (A) in the case of the Recently Acquired Stock, such proxy shall automatically be
revoked as to a particular share upon any sale or transfer of such share from MetLife or any of its Subsidiaries or Affiliates to a Person other than
MetLife or any of its Subsidiaries; (B) in the case of the Remaining RGA Stock, such proxy shall automatically be revoked as to a particular share upon
any sale or transfer of such share pursuant to any Additional Divestiture Transaction; and (C) nothing in this Section 7.12(c) shall limit or prohibit any
such sale or transfer, free and clear of any Lien or any other encumbrance.

     (d) MetLife agrees to, and shall cause its applicable Subsidiaries to, perform such further acts and execute such further instruments as may be
reasonably necessary to vest in RGA the power to carry out and give effect to the provisions of this Section 7.12.

     Section 7.13 Tax Matters.

     (a) Each of the parties shall use reasonable best efforts to obtain any Supplemental IRS Ruling relating to the Transactions that the parties agree is
necessary or advisable to obtain (whether prior to, during, or following the Transactions) as promptly as
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practicable after such an agreement is reached; provided, however, that no party shall refuse the request of the other party to so obtain a Supplemental
IRS Ruling unless such first party reasonably believes that attempting to obtain or obtaining such Supplemental IRS Ruling could adversely affect such
first party or the Transactions. In connection with the foregoing, each of the parties shall (i) promptly furnish to the other such necessary information
and reasonable assistance as the other party may request in connection with the foregoing, (ii) promptly inform the other of any communication from
the IRS regarding the IRS Ruling or any Supplemental IRS Ruling, (iii) jointly make any filings with, or submissions of information to, the IRS
regarding the IRS Ruling or any Supplemental IRS Ruling, (iv) promptly provide counsel for the other party with copies of all joint filings and
information submissions made with the IRS by such party and all correspondence and information received by such party from the IRS in connection
with the IRS Ruling or any Supplemental IRS Ruling or the Transactions, and (v) cooperate in their effort to obtain any Supplemental IRS Ruling. Each
party shall, subject to applicable Law, permit counsel for the other party to review in advance, and consider in good faith the views of the other party in
connection with, any proposed communication to the IRS in connection with the IRS Ruling or any Supplemental IRS Ruling and the Transactions. The
parties agree not to participate, or to permit their counsel or Subsidiaries to participate, in any substantive meeting or discussion, either in person or by
telephone, with the IRS in connection with the IRS Ruling, any Supplemental IRS Ruling or the Transactions unless such party consults with the other
party in advance and gives the other party and its counsel the opportunity to attend and participate.

     (b) Each of the parties shall use reasonable best efforts to obtain the Tax Opinion. In connection with the foregoing, each of the parties shall
(i) furnish its respective Tax Certificate to Wachtell, Lipton, Rosen & Katz on a timely basis and (ii) otherwise cooperate in connection with obtaining
the Tax Opinion; provided, that the parties shall be obligated to furnish their respective Tax Certificates on the Closing Date and on the closing date of
any Additional Divestiture Transaction, if any.

     (c) From and after the date of this Agreement, each of the parties agrees that it shall (i) effect the Recapitalization, the Split-Off, any Additional
Divestiture Transaction and the other Transactions in a manner that is consistent with the IRS Ruling, any Supplemental IRS Ruling, the IRS Ruling
Request, any Supplemental IRS Ruling Request and the Tax Opinion, (ii) comply with, and shall cause its Subsidiaries to comply with, the IRS Ruling,
any Supplemental IRS Ruling and the Tax Opinion, and not take, or fail to take, and prevent any of its Subsidiaries from taking, or failing to take, any
action, which action or failure to act would be likely to, or does invalidate, directly or indirectly, any of the conclusions contained in the IRS Ruling,
any Supplemental IRS Ruling or the Tax Opinion whether or not such action or failure to act is otherwise permitted pursuant to this Agreement and
(iii) not take or fail to take, and prevent any of its Subsidiaries from taking, or failing to take, any action, which action or failure to act is inconsistent
with any representation, statement or covenant made in the IRS Ruling Request, any Supplemental IRS Ruling Request, its respective Tax Certificate,
or otherwise in connection with the IRS Ruling, any Supplemental IRS Ruling or the Tax Opinion.

     (d) MetLife and RGA hereby agree, in accordance with Section 7.13(a) hereof, to seek to obtain one or more Supplemental IRS Rulings
substantially to the effect that the IRS Ruling shall remain in full force and effect without any adverse consequence
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to MetLife or RGA notwithstanding (i) the consummation of the Recapitalization and the Split-Off on or after November 13, 2008 (“Supplemental IRS
Ruling One”) and (ii) MetLife’s reimbursement and payment of all RGA Reimbursable Expenses, subject to any limit that RGA determines is
reasonably necessary to obtain such Supplemental IRS Ruling (“Supplemental IRS Ruling Two”). MetLife and RGA also agree that MetLife may seek
to obtain any Supplemental IRS Ruling relating to Section 355(e) of the Code. MetLife and RGA shall comply in all material respects with the rules
and provisions set forth in Section 7.13(a) in connection with obtaining the foregoing Supplemental IRS Rulings.

     Section 7.14 Lock-Up Period.

     (a) RGA agrees that, during the period commencing on the date of this Agreement and ending on the earlier of the termination of this Agreement in
accordance with its terms or the 60th day following the End Date (such period, the “Lock-Up Period”), without the prior written consent of MetLife,
RGA shall not engage in any capital raising activity (which shall not include securities issued to effect a business combination transaction, pursuant to
employee, director or consultant stock or benefit plans or to agreements with employees, directors or consultants or as an inducement to employment)
that involves (x) any direct or indirect offer, pledge, announcement of an intention to sell, sale, contract of sale, sale of any option or a contract to
purchase, purchase of any option or contract to sell, grant of any option, right or warrant to purchase or other transfer or disposition of any common
equity securities, equity-linked securities (including convertible securities) or equity-forward sale agreements, relating to the capital stock of RGA (any
such equity securities or agreements, “RGA Common Equity-Based Securities”), or (y) any swap or other agreement that transfers, in whole or in part,
any of the economic consequences of ownership of any RGA Common Equity-Based Securities, whether any such transaction described in clause
(x) or (y) above is to be settled by delivery of any of such RGA Common Equity-Based Securities, in cash or otherwise; provided that the foregoing
shall not prohibit RGA from, subject to RGA’s indemnification obligations under Section 8.2(d): (A) issuing RGA Common Equity-Based Securities in
connection with the transactions set forth on Section 7.14 of the RGA Disclosure Schedule following the 90th day after the Acceptance Time; (B)
adopting or taking action pursuant to the Section 382 Shareholder Rights Plan or, after the Determination Date, any other shareholder rights plan; or
(C) issuing RGA Common Equity-Based Securities if and to the extent that RGA reasonably determines in good faith that such issuance, at such time,
is necessary to prevent a downgrade from any nationally recognized rating agency (or restore a rating) so long as, prior to such determination:

     (i) RGA shall have discussed with such rating agency prior to commencement of the Offer the time frame and potential necessity for such an
issuance;

     (ii) RGA shall have used commercially reasonable efforts to persuade such rating agency to maintain or restore its ratings without the need for
such an issuance; and

     (iii) RGA shall have used commercially reasonable efforts to raise capital through the issuance of securities, other than the RGA Common
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Equity-Based Securities, if RGA reasonably believes that the issuance of such securities could maintain or restore its ratings, unless the Board of
Directors of RGA believes in good faith, after consultation with its financial advisors, that it would be in the best interests of RGA to issue
Common Equity-Based Securities instead of such securities.

     (b) Except as otherwise contemplated or permitted by this Agreement, and except as set forth on Section 7.14 of the MetLife Disclosure Schedule,
MetLife agrees that, during the Lock-Up Period, without the prior written consent of RGA, MetLife shall not, and shall not authorize, permit or direct
its Subsidiaries to, directly or indirectly, (i) offer, pledge, announce the intention to sell, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant to purchase or otherwise transfer or dispose of any Recently Acquired Stock
or securities convertible into or exercisable or exchangeable for such Recently Acquired Stock, including in any transaction that involves any common
equity securities, equity-linked securities (including convertible securities) or equity forward sale agreements, relating to the Recently Acquired Stock,
or (ii) enter into any swap or other agreement that transfers, in whole or in part, any of the economic consequences of ownership of any of the Recently
Acquired Stock, whether any such transaction described in clause (i) or (ii) above is to be settled by delivery of any Recently Acquired Stock, in cash
or otherwise. Following the expiration of the Lock-Up Period, except as provided for in Section 7.15, MetLife shall, and shall cause its applicable
Subsidiaries to, sell, exchange or otherwise dispose of the Recently Acquired Stock (either in the market, to a third party in a sale that would not violate
the Amended and Restated RGA Articles of Incorporation, or to RGA), which sale shall occur within 60 months of the Closing Date.

     Section 7.15 MetLife Registration Rights.

     (a) Request for Shelf Registration. At the Acceptance Time, the 2003 Registration Rights Agreement shall terminate and shall be void and of no
force and effect (notwithstanding the terms that are incorporated herein). MetLife may make one written request to RGA (a “Demand Notice”) that
RGA register, after the expiration of the Lock-up Period, the offer and sale prior to the Demand End Date, of all or any part of the Recently Acquired
Stock held by MetLife or any of its Subsidiaries (the “Registrable Securities”) under the Securities Act (a “Demand Registration”). Upon receipt of the
Demand Notice, RGA shall: (i) prepare and file with the SEC on or prior to the date that is 30 days after the date of the Demand Notice a Shelf
Registration Statement, (ii) use its reasonable best efforts to cause such Shelf Registration Statement to become effective and (iii) use its reasonable
best efforts to keep such Shelf Registration Statement continuously effective until the earlier of (A) the date that is three years following the effective
date of such Shelf Registration Statement, (B) the date when all Registrable Securities covered by the Shelf Registration Statement have been sold and
(C) the date on which the Registrable Securities covered by the Shelf Registration Statement are eligible to be sold or transferred under Rule 144 under
the Securities Act without being subject to any holding period or volume limitations thereunder (provided that MetLife has received an opinion of
counsel to RGA who is reasonably acceptable to MetLife covering the matters referred to in this clause (C) and such opinion is reasonably satisfactory
to MetLife), and MetLife and its Affiliates (other than officers and directors of MetLife and those of its Affiliates) do not beneficially own in excess of
10% of the RGA Common Stock.
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     (b) Selection of Plan of Distribution; Underwriters. The offering of such Registrable Securities pursuant to the Shelf Registration Statement shall be
in the form of either (i) an underwritten offering or (ii) through the use of brokers or in privately negotiated transactions, in either case as selected by
MetLife within no more than five Business Days following the date of the Demand Notice. In the event that MetLife elects that the offering be an
underwritten offering, MetLife shall also select one or more nationally recognized firms of investment bankers that is or are reasonably acceptable to
RGA, to act as the lead managing underwriter or underwriters in connection with such offering and shall select any additional investment bankers or
managers to be used in connection with such offering. RGA and MetLife shall enter into a customary underwriting agreement with such underwriter(s)
(and MetLife may at its option require that the representations, warranties and covenants of RGA to or for the benefit of the underwriter(s) also be
made for the benefit of MetLife).

     (c) Permitted Delay in Filing and Suspensions of Sales. Notwithstanding the foregoing, if RGA determines in good faith that such registration, or
further sales under an effective Shelf Registration Statement, will (i) have a material detrimental effect, as reasonably determined in good faith by the
Board of Directors of RGA, on a plan currently being considered by the Board of Directors of RGA that would, if completed, be material to RGA and
its Subsidiaries taken as a whole at the time the right to delay or withhold efforts or suspend sales is exercised (whether or not a final decision has been
made to undertake such transaction or plan), or (ii) involve initial or continuing disclosure obligations that are not in the best interests of RGA’s
shareholders, as reasonably determined in good faith by the Board of Directors of RGA, then upon advance written notice by RGA to MetLife, RGA
may from time to time exercise its right (the “RGA Registration Blackout Right”) to (A) delay the filing of the Shelf Registration Statement and may
withhold efforts to cause the Shelf Registration Statement to become effective until the earliest reasonably practicable date after RGA’s reasons for
delaying or withholding efforts or suspending sales are no longer applicable, or (B) request MetLife to, and MetLife shall, suspend any further sales
under the Shelf Registration Statement (or under a registration statement of RGA that includes Registrable Securities pursuant to Section 7.15(d)), until
the earliest reasonably practicable date after RGA’s reasons for delaying or withholding efforts or suspending sales are no longer applicable (the
duration of any period of delay or suspension, the “Registration Blackout Period”). Notwithstanding anything to the contrary that may be contained in
this Agreement, if RGA exercises the RGA Registration Blackout Right, RGA shall use its reasonable best efforts to have the Shelf Registration
Statement or such other registration statement filed or declared effective, or amended (or otherwise bringing the Shelf Registration Statement or such
other registration statement current with appropriate Exchange Act filings), as the case may be, at the earliest reasonably practicable date after the end
of the Registration Blackout Period.

     (d) Right to Piggyback. If, during the 36 months immediately following the End Date, RGA proposes to register (including on behalf of a selling
shareholder) any shares of RGA Class A Common Stock under the Securities Act (except for the registration of shares of RGA Class A Common Stock
to be offered pursuant to an employee, director or consultant stock or benefit plan on Form S-8 or pursuant to a registration made on Form S-4, or any
successor forms or any form that does not include substantially the same information, other than information relating to selling shareholders or their
plan of distribution that would be required to be included in a registration statement covering the sale of Registrable Securities),
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and the registration form to be used may be used for the registration of the Recently Acquired Stock (a “Piggyback Registration”), it will so notify
MetLife in writing no later than the earlier to occur of (i) the 10th day following RGA’s receipt of notice of exercise of other demand registration rights
or (ii) 30 days prior to the anticipated date of filing of such registration statement. Subject to the provisions of Section 7.15(e), RGA will include in the
Piggyback Registration all Registrable Securities with respect to which RGA has received a written request for inclusion from MetLife within 10
Business Days after MetLife’s receipt of RGA’s notice. MetLife may withdraw all or any part of the Registrable Securities from a Piggyback
Registration at any time before five Business Days prior to the effective date of the Piggyback Registration. RGA, MetLife and any person who
hereafter become entitled to register its securities in a registration initiated by RGA shall sell their securities on the same terms and conditions.

     (e) Priority on Piggyback Registrations. If the managing underwriter advises RGA in writing (a copy of which shall be provided to MetLife) that a
limitation on the total number of securities to be included in the Piggyback Registration is advisable in order to avoid a likely material and adverse
effect on the success of the offering, RGA will so advise MetLife and will include the securities in the registration in the following order of priority:
(i) first, all securities RGA or the holder for whom RGA is effecting the registration, as applicable, proposes to sell; and (ii) second, any other securities
requested to be included in the registration (including the Registrable Securities), allocated among the holders of such securities in proportion (as nearly
as practicable) to the number of securities which each holder requested to be included in the Piggyback Registration.

     (f) Underwriters for Piggyback Registration. If any Piggyback Registration is an underwritten offering, RGA and MetLife shall enter into a
customary underwriting agreement with the underwriter(s) administering the offering. MetLife may not participate in any Piggyback Registration
without (i) agreeing to sell securities on the basis provided in the underwriting arrangements approved by RGA and (ii) promptly completing, executing
and delivering all questionnaires, powers of attorney, indemnities, underwriting agreements and other documents required by the underwriting
arrangements.

     (g) Restrictions on Public Sales. RGA agrees that it shall not make any public sale or other distribution of its common stock, or any securities
convertible into or exchangeable or exercisable for its common stock, including a sale under Regulation D under the Securities Act or under any other
exemption of the Securities Act (except pursuant to registrations on Forms S-8 or S-4 or any successor form), during the two days prior to and the
180 days after the effective date of any underwritten offering pursuant to any Piggyback Registration unless the managing underwriter(s) agrees
otherwise.

     (h) MetLife Information. In the event of any Demand Registration or Piggyback Registration, RGA may request from time to time that MetLife
furnish to RGA information regarding MetLife and its Affiliates and associates and the distribution of the securities subject to the registration, and
MetLife shall promptly furnish all such information reasonably requested by RGA.
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     (i) Notice by MetLife. Whenever MetLife has requested that any Registrable Securities be registered pursuant to this Agreement, MetLife shall
notify RGA, at any time when a prospectus relating thereto is required to be delivered under the Securities Act, of the happening of any event which to
MetLife’s knowledge relates to matters concerning MetLife or its Affiliates or associates, as a result of which the prospectus included in the Piggyback
Registration contains an untrue statement of a material fact or omits to state any material fact necessary to make the statements therein, in the light of
the circumstances under which they were made, not misleading.

     (j) “Market Standoff” Agreement. MetLife, if reasonably requested in writing by the managing underwriter(s) of an underwritten public offering by
RGA of RGA’s common stock, or securities convertible into or exchangeable or exercisable for its common stock, agrees not to, and to cause its
Subsidiaries not to, sell, make any short sale of, loan, grant any option for the purchase of, or otherwise transfer or dispose of, directly or indirectly, any
Registrable Securities (other than (i) any transaction on behalf of any separate or managed account or any transaction by MetLife or any Subsidiary of
MetLife acting as broker-dealer, investment advisor, trustee or other fiduciary in the ordinary course of its business, (ii) to a Subsidiary or Affiliate of
MetLife, or (iii) registrable securities included in such public offering) without the prior written consent of such managing underwriter(s) during a
period of up to two days prior to and 180 days following the effective date of such underwritten offering of RGA’s securities, but only to the extent that
Registrable Securities have not been requested to be included in such underwritten registration following RGA’s compliance with this Section 7.15.
Such agreement shall be in writing in form reasonably satisfactory to such managing underwriter(s) and may be included in the underwriting
agreement. RGA may impose stop-transfer instructions with respect to the securities subject to the foregoing restriction until the end of the required
stand-off period and shall lift such stop-transfer restrictions immediately upon the end of such period.

     (k) Registration Expenses. All Registration Expenses incident to RGA’s performance of or compliance with this Section 7.15 shall be paid by RGA.
The term “Registration Expenses” shall include (i) all registration filing fees, professional fees and other expenses of RGA’s compliance with federal
and state securities laws (including reasonable fees and disbursements of counsel for the underwriter(s) in connection with state securities law
qualifications and registrations); (ii) printing expenses; (iii) messenger, telephone and delivery expenses; (iv) fees and disbursements of counsel for
RGA; (v) fees and disbursements of all independent certified public accountants (including the expenses relating to any audit or “cold comfort” letters
required by or incident to the performance of the obligations contemplated by this Section 7.15); (vi) fees and expenses of the underwriter(s) (excluding
discounts and commissions) customarily borne by the issuer in transactions of that kind; (vii) fees and expenses of any special experts retained by RGA
at the reasonable request of the managing underwriter(s) in connection with the registration and as shall be customary in transactions of that kind; and
(viii) applicable stock exchange and FINRA registration and filing fees; provided that Registration Expenses shall not include the following expenses,
all of which shall be borne by MetLife or, with respect to fees and disbursements of counsel to the underwriters, the underwriters, (A) MetLife’s
internal expenses (including all salaries and expenses of its officers and employees performing legal or accounting duties), (B) any fees or
disbursements of any counsel for MetLife, or, except as provided in clause (i) of the beginning of this sentence, any
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counsel for the underwriters, (C) any fees and expenses in connection with a road show or marketing efforts in connection with a Piggyback
Registration under which neither RGA nor any third party is selling shares or in connection with a Demand Registration, and (D) the underwriting
discounts or commissions or transfer taxes applicable to the Registrable Securities, all of which shall be paid by MetLife, or, if applicable, reimbursed
by MetLife to RGA.

     (l) Other Obligations. The terms and conditions of Sections 5.1 (as qualified by this Section 7.15), Article VII and Section 9.12 of the Registration
Rights Agreement, dated as of November 24, 2003, by and among RGA, MetLife and certain Subsidiaries of MetLife (the “2003 Registration Rights
Agreement”) are incorporated herein by reference as if restated in full and shall apply with respect to any Demand Registration or Piggyback
Registration effected pursuant to the terms of this Agreement (it being understood that Article VII of such Registration Rights Agreement shall apply
instead of the provisions of Section 8.2 through Section 8.5 of this Agreement with respect to any Demand Registration or Piggyback Registration
effected pursuant to the terms of this Agreement).

     (m) Non-Transferable. The registration rights set forth in this Section 7.15 may not be transferred or assigned by MetLife except to any Subsidiary
of MetLife holding Registrable Securities.

     (n) Removal of Restrictive Legend. RGA agrees that, upon the written request of MetLife, any Securities Act restrictive legend pertaining to
certificates representing shares of Recently Acquired Stock may be removed after MetLife completes the Divestiture and does not otherwise constitute
an affiliate (as defined in Rule 405 of the Securities Act), and satisfaction of the provisions of Rule 144(b)(1) of the Securities Act (including
paragraphs (c)(1) and (d) of Rule 144), subject to any customary requirements of RGA’s transfer agent.

     Section 7.16 Payments in Respect of Excess Shareholders. From the Acceptance Time until the fourth anniversary thereof, MetLife shall pay to RGA (as
reimbursement for RGA’s expenses) an amount equal to the product of (a) $12.50, multiplied by (b) the Excess Shareholders as of the record date for each
mailing of materials in connection with any meeting of RGA Shareholders. Such amount will be payable as of the date of the applicable meeting, or any
postponement or adjournment thereof, whether or not on, prior to or after said fourth anniversary. For purposes of the foregoing, “Excess Shareholders” as of
any year shall mean (x) the number of shareholders of RGA common stock (including beneficial or record holders) to whom RGA is required under the proxy
rules of the U.S. federal securities laws to mail or cause to be mailed the annual meeting materials for such year minus (y) the Threshold Amount; provided
that in no event shall the Excess Shareholders be less than zero. The “Threshold Amount” shall mean (a) 80,000, plus (b) if RGA issues RGA common stock
(including any issuance of RGA common stock pursuant to a merger or acquisition but excluding any issuance pursuant to the Recapitalization) after the date
of this Agreement, the number of persons who acquire beneficial or record ownership of RGA common stock in connection with such offering, which number
the parties shall mutually agree on for purposes of determining the Threshold Amount. If the parties are unable to agree on such number after cooperating in
good-faith for at least 45 days (including by requesting any underwriter of the offering to provide information that may be useful in determining such
number), then the parties agree that such number shall be resolved in accordance with Section 10.12.
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     Section 7.17 Directors’ and Officers’ Insurance. For a period of six years following the Acceptance Time, MetLife shall provide coverage under a policy
of officers’ and directors’ liability insurance for the benefit of the RGA Indemnified Parties, and all other individual insureds of RGA and its Subsidiaries,
who are covered by the current liability insurance policy provided by MetLife on the date hereof covering the current and former officers and directors of
RGA and its Subsidiaries (the “Covered Persons”), with respect to claims against such Covered Persons arising from facts or events occurring on or prior to
the Acceptance Time (including for acts or omissions occurring in connection with the approval of this Agreement and the consummation of the transactions
contemplated hereby) (“D&O Insurance”), which insurance shall contain terms and conditions (including as to type of coverage, amount of coverage, and the
amount of deductibility borne by RGA and any Covered Person) no less advantageous to the Covered Persons as the directors’ and officers’ liability
insurance coverage provided by MetLife to the officers and directors of MetLife (as such policy may be in effect from time to time); provided that MetLife
shall promptly notify RGA in the event the terms and conditions become materially less favorable than those contained in the current policy. Nothing in this
Agreement shall require MetLife to provide D&O Insurance to the Covered Persons on terms or conditions that are more advantageous to the Covered
Persons than the terms and conditions provided to the officers and directors of MetLife, as such terms and conditions may be in effect from time to time. Each
of the parties agrees to reasonably cooperate with each other with respect to complying with this Section 7.17 and to use its reasonable best efforts to take, or
cause to be taken, all actions and to do, or cause to be done, all things necessary, proper or advisable with respect to any claims by any Covered Persons that
are or may be covered by the D&O Insurance, including MetLife instructing its insurance broker upon request by RGA to provide information to RGA
concerning the remaining limits of liability under the D&O Insurance.

     Section 7.18 Amendments Regarding Recently Acquired Stock. In the event that (a) the consummation of the Recapitalization and the Split-Off has not
occurred on or prior to November 11, 2008, (b) RGA has agreed to irrevocably waive the condition in clause III.(f) of Annex B and (c) the Supplemental IRS
Ruling One has been obtained but provides that the Recently Acquired Stock shall be exchanged for RGA Class B Common Stock and such shares of RGA
Class B Common Stock shall be part of the Exchange Shares, then the parties agree to amend this Agreement, the Annexes, the Schedules and Exhibits as
appropriate on or prior to such date so that in the Recapitalization, each share of Recently Acquired Stock shall be exchanged for one share of RGA Class B
Common Stock instead of one share of RGA Class A Common Stock and such shares of RGA Class B Common Stock shall be part of the Exchange Shares.

     Section 7.19 Notice Regarding Section 382 Shareholder Rights Plan. In the event that any director or executive officer of RGA has actual knowledge that a
Person or group qualifies as or otherwise becomes an Acquiring Person, as defined under the Section 382 Shareholder Rights Plan, on or prior to the End
Date, RGA shall promptly notify MetLife of such fact or event. The parties acknowledge and agree no party is making any representation, warranty, covenant
or agreement with respect to (a) the occurrence of a Distribution Date (as defined in the Section 382 Shareholder Rights Plan), (b) the separation or exercise
of the Rights (as defined in the Section 382 Shareholder Rights Plan), (c) the issuance of any shares of capital stock of RGA pursuant to the Section 382
Shareholder Rights Plan, (d) any action or inaction
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by RGA or its Board of Directors pursuant to the Section 382 Shareholder Rights Plan or (d) any other operation of the Section 382 Shareholder Rights Plan,
in each cases (a), (b), (c) and (d), solely to the extent that any of the foregoing occurs prior to the Acceptance Time.

     Section 7.20 General American Name. RGA will endeavor to change the name of its Subsidiary, General American Argentina Seguros de Vida, S.A., prior
to the Acceptance Time so that it no longer includes the name “General American” after the Acceptance Time; provided that, in removing such name, RGA
has no obligation to incur time, effort or expense believed, in its judgment, to be unjustified.

ARTICLE VIII
SURVIVAL AND INDEMNIFICATION

     Section 8.1 Survival. Except as otherwise contemplated by this Agreement, all covenants, representations, warranties and agreements of the parties
contained in this Agreement, or in any certificate, document or other instrument delivered in connection with this Agreement, shall survive the consummation
of the Transactions.

     Section 8.2 Indemnification by RGA. RGA shall indemnify, defend and hold harmless MetLife and its Subsidiaries, Affiliates, each of their respective
directors, officers, employees and agents, and each of the heirs, executors, successors and assigns of any of the foregoing (collectively, the “MetLife
Indemnified Parties”) from and against:

     (a) any and all Losses to the extent arising out of, attributable to or resulting from any breach or inaccuracy of any representation or warranty of
RGA contained in this Agreement or in any certificate delivered pursuant to this Agreement;

     (b) any and all Losses to the extent arising out of, attributable to or resulting from any breach of any covenant or agreement to be performed by
RGA contained in this Agreement or in any certificate delivered pursuant to this Agreement;

     (c) any and all Losses to the extent arising out of, attributable to or resulting from any statements or omissions in any RGA Indemnified Document,
based on information furnished by or on behalf of RGA, its Subsidiaries or its Affiliates, or any of their Representatives for inclusion in such RGA
Indemnified Document, or relating to RGA, its Subsidiaries or its Affiliates for inclusion in such RGA Indemnified Document; and

     (d) any Section 355 Taxes (other than de minimis Section 355 Taxes) which result solely from any breach of, or inaccuracy in, any representation,
covenant or obligation of RGA under this Agreement or in the RGA Tax Certificate (any such Section 355 Taxes, “RGA Section 355 Taxes”); provided
that RGA Section 355 Taxes shall not include, and RGA shall not be so liable or responsible for, (i) any Section 355 Taxes resulting solely from a
Conversion that occurs after the earlier of the completion of the Divestiture and 24 months following the Closing Date; provided, further, that,
notwithstanding the foregoing, RGA Section 355 Taxes shall include, and RGA shall be liable and responsible for, any Section 355 Taxes resulting
from a Conversion (including a Conversion taken alone or in combination with any other breach of, or inaccuracy in, any representation, covenant or
obligation of RGA under this Agreement or in the RGA Tax Certificate) if and only if prior to such Conversion, (A) the IRS
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has revoked the IRS Ruling or otherwise modified it such that, as a result of such revocation or modification, a Conversion would reasonably be
expected to result in MetLife incurring Section 355 Taxes (excluding any de minimis Section 355 Taxes) or (B) there is (I) an amendment to the Code
or the Treasury Regulations promulgated thereunder or (II) an issuance by the IRS of a revenue ruling, notice or announcement such that, as a result of
such amendment or issuance, a Conversion would reasonably be expected to result in MetLife incurring Section 355 Taxes (excluding any de minimis
Section 355 Taxes) (it being understood that, if any of the events described in subclauses (A) or (B) above occurs, MetLife will use its reasonable best
efforts to defend, uphold and preserve the validity of the IRS Ruling in its entirety and the qualification of the Split-Off, the Additional Divestiture
Transactions and the other Transactions, as applicable, under Section 355 of the Code), (ii) any Section 355 Taxes resulting from the application of
Section 355(e) of the Code other than such Section 355 Taxes resulting, in whole or in part, from (A) the issuance or issuances by RGA of RGA
Common Stock (excluding issuances pursuant to shareholder-approved equity compensation plans as compensation for services and/or pursuant to the
exercise of compensatory stock options) and (B) the repurchase or redemption by RGA of RGA Common Stock that, in the case of (A) and (B) in the
aggregate, during the period beginning two years before the Closing Date and ending on the second anniversary of the End Date, exceed the RGA
Threshold (as defined and set forth in Section 8.2(d)(ii) of the RGA Disclosure Schedule), and (iii) in all other cases, any Section 355 Taxes resulting
from any action or omission expressly provided for by the IRS Ruling or any Supplemental IRS Ruling. Notwithstanding anything to the contrary in
this Agreement, this Section 8.2(d) is the sole and exclusive remedy of the MetLife Indemnified Parties for any Taxes, or Tax related Losses, under this
Agreement.

     Section 8.3 Indemnification by MetLife. MetLife shall indemnify, defend and hold harmless RGA and its Subsidiaries, Affiliates, each of their respective
directors, officers, employees and agents, and each of the heirs, executors, successors and assigns of any of the foregoing (collectively, the “RGA Indemnified
Parties”) from and against:

     (a) any and all Losses to the extent arising out of, attributable to or resulting from any breach or inaccuracy of any representation or warranty of
MetLife contained in this Agreement or in any certificate delivered pursuant to this Agreement;

     (b) any and all Losses to the extent arising out of, attributable to or resulting from any breach of any covenant or agreement to be performed by
MetLife contained in this Agreement or in any certificate delivered pursuant to this Agreement;

     (c) any and all Losses to the extent arising out of, attributable to or resulting from any statements or omissions in any MetLife Indemnified
Document, based on information furnished by or on behalf of MetLife, its Subsidiaries or its Affiliates, or any of their Representatives for inclusion in
any such MetLife Indemnified Document, or relating to MetLife, its Subsidiaries or its Affiliates for inclusion in the MetLife Indemnified Document;

     (d) any and all Section 355 Taxes other than RGA Section 355 Taxes. Notwithstanding anything to the contrary in this Agreement this Section 8.3(d)
is the sole and exclusive remedy of the RGA Indemnified Parties for any Taxes, or Tax related Losses, under this Agreement.
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     Section 8.4 Notice; Procedure for Third-Party Claims.

     (a) Any Person entitled to indemnification under this Agreement (an “Indemnified Party”) may seek indemnification for any Loss or potential Loss
by giving written notice to the applicable party or parties from whom indemnification is sought (the “Indemnifying Party”), specifying (i) the
representation, warranty, covenant or other agreement that is alleged to have been inaccurate, to have been breached or to have given rise to
indemnification, (ii) the basis for such allegation and (iii) if known, the aggregate amount of the Losses for which a claim is being made under this
Article VIII or, to the extent that such Losses are not known or have not been incurred at the time such claim is made, an estimate, prepared in good
faith, of the aggregate potential amount of such Losses. Written notice to such Indemnifying Party of the existence of a claim shall be given by the
Indemnified Party as soon as practicable after the Indemnified Party first receives notice of the potential claim; provided that any failure to provide
such prompt notice of the existence of a claim to the applicable Indemnifying Party shall not affect the Indemnified Party’s right to seek
indemnification pursuant to this Article VIII except and only to the extent that such failure results in a lack of actual notice to the Indemnifying Party
and such Indemnifying Party has been materially prejudiced as a result of such delay.

     (b) In the case of any claim asserted by a Person that is not a party to this Agreement against an Indemnified Party (a “Third-Party Claim”), the
Indemnified Party shall permit the Indemnifying Party (at the expense of such Indemnifying Party) to assume the defense of such Third-Party Claim
and any litigation or proceeding resulting therefrom; provided that (i) counsel for the Indemnifying Party who shall conduct the defense of such claim
or litigation shall be reasonably satisfactory to the Indemnified Party and (ii) the Indemnified Party may participate in such defense at such Indemnified
Party’s expense. Except with the prior written consent of the Indemnified Party, no Indemnifying Party, in the defense of any Third-Party Claim, shall
consent to entry of any judgment or enter into any settlement. In the event that the Indemnified Party shall in good faith determine that the conduct of
the defense of any Third-Party Claim subject to indemnification hereunder or any proposed settlement of any such claim by the Indemnifying Party
might be expected to impair the ability of MetLife, RGA or their respective Affiliates to conduct their businesses or impair their respective reputations
or business, or that the Indemnified Party may have available to it one or more defenses or counterclaims that are inconsistent with one or more of those
that may be available to the Indemnifying Party in respect of such claim or any litigation relating thereto, the Indemnified Party shall have the right at
all times to take over and assume control over the defense, settlement, negotiations or litigation relating to any such claim at the sole cost of the
Indemnifying Party; provided that, if the Indemnified Party does so take over and assume control, the Indemnified Party shall not settle such claim or
litigation without the written consent of the Indemnifying Party, such consent not to be unreasonably withheld. In the event that the Indemnifying Party
does not accept the defense of any matter as above provided, the Indemnified Party shall have the right to defend against any such claim or demand,
and shall be entitled to settle or agree to pay in full such claim or demand. In any event, MetLife and RGA shall reasonably cooperate in the defense of
any Third-Party Claim subject to this Article VIII, and the records of each shall be made reasonably available to the other with respect to such defense,
subject to reasonable restrictions for classified, privileged or confidential information and consistent with applicable Law and in accordance with the
procedures established by such party.
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     (c) The provisions of this Section 8.4 shall not apply to Taxes, which shall be governed by Section 8.5.

     Section 8.5 Tax Contests.

     (a) MetLife and RGA shall promptly notify one another in writing within ten Business Days of receiving any written notice from a taxing authority
(including the IRS) with respect to any pending or threatened audit or inquiry or any administrative or judicial appeal or other proceeding regarding
Section 355 Taxes (a “Section 355-Related Proceeding”). Such notice shall include a true, correct and complete copy of any written communication,
and an accurate and complete written summary of any oral communication, received from the taxing authority. The failure of a party to timely provide
such notification in accordance with the immediately preceding sentence shall not relieve the other party of its obligations under Sections 8.2(d) or
8.3(d), as the case may be, or to pay Section 355 Taxes, except to the extent that such failure materially prejudices the ability of such other party to
contest such liability for Section 355 Taxes or increases the amount of the other party’s obligations under Sections 8.2(d) or 8.3(d), as the case may be,
for Section 355 Taxes.

     (b) MetLife shall, in its sole discretion, control and direct the conduct of any Section 355-Related Proceeding; provided, however, that, in the event
that any Section 355-Related Proceeding could potentially result in RGA Section 355 Taxes, (i) MetLife shall consult with RGA reasonably in advance
of taking any significant action in connection with any such proceeding, (ii) MetLife shall consult with RGA and offer RGA a reasonable opportunity
to comment before submitting any written materials prepared or furnished in connection with such proceeding, (iii) RGA shall be entitled to receive on
a timely basis copies of any written materials relating to such proceeding sent to or received from the relevant taxing authority, have its representatives
attend all discussions, meetings and teleconferences and otherwise participate in the Section 355-Related Proceeding on a reasonable basis,
(iv) MetLife shall defend such proceeding diligently and in good faith as if it were the only party in interest in connection with such proceeding, (v)
MetLife shall not settle, compromise or abandon any such proceeding that could potentially result in RGA Section 355 Taxes without obtaining the
prior written consent of RGA, which consent shall not be unreasonably withheld, conditioned or delayed; provided, further, that MetLife shall not
settle, compromise or abandon any such proceeding with a taxing authority in exchange for, or in connection with, a settlement on an issue or issues
unrelated to Section 355 Taxes that would reasonably be expected to result in RGA Section 355 Taxes and (vi) if RGA acknowledges in writing its
agreement that it will be liable and indemnify MetLife for such RGA Section 355 Taxes and provides evidence (reasonably satisfactory to MetLife)
demonstrating its ability to pay such RGA Section 355 Taxes, MetLife shall afford RGA the opportunity to control the contest of such Section 355-
Related Proceeding, at its own expense, in such manner as RGA shall reasonably direct, and RGA shall provide MetLife the opportunity to review and
comment upon any materials produced by RGA pursuant to such contest prior to their submission and shall permit MetLife to participate in any
meetings or proceedings in connection therewith.

     Section 8.6 Contribution. If the indemnification provided for in this Article VIII shall for any reason be unavailable or insufficient to hold harmless any
MetLife Indemnified Party, any RGA Indemnified Party or any Indemnified Party under Section 8.2, 8.3
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or 8.4 in respect of any Losses, or any Action in respect thereof, referred to therein, other than to the extent that such indemnification is unavailable or
insufficient due to a failure to provide prompt notice in accordance with Section 8.4(a), then each Indemnifying Party shall, in lieu of indemnifying such
Indemnified Party, contribute to the amount paid or payable by such Indemnified Party as a result of such Losses or Action in respect thereof, in such
proportion as shall be appropriate to reflect the relative fault of RGA, on the one hand, and MetLife, on the other hand, with respect to the misrepresentation
or breach or statements or omissions or alleged misrepresentation or alleged breach or alleged statements or alleged omissions that resulted in such Losses, or
Action in respect thereof, as well as any other relevant equitable considerations. The relative fault shall be determined by reference to whether the
misrepresentation or breach or statement or omission relates to information supplied by RGA or MetLife, the intent of the parties and their relative
knowledge, access to information and opportunity to correct or prevent such statement or omission. RGA and MetLife agree that it would not be just and
equitable if the amount of contributions pursuant to this Section 8.6 were to be determined by pro rata allocation or by any other method of allocation, which
does not take into account the equitable considerations referred to herein. The amount paid or payable by an Indemnified Party as a result of the Losses
referred to above in this Section 8.6 shall be deemed to include, for purposes of this Section 8.6 any legal or other expenses reasonably incurred by such
Indemnified Party in connection with investigating or defending any such Action or claim. No person guilty of fraudulent misrepresentation (within the
meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. The
foregoing shall not apply to indemnification with respect to Taxes which shall be governed solely by Section 8.2(d) and Section 8.3(d).

     Section 8.7 Remedies Not Exclusive.

     (a) Except for the indemnification obligations set forth in Section 8.2(d) and Section 8.3(d), the remedies provided in this Article VIII shall be
cumulative and shall not preclude assertion by any Indemnified Party of any and all other rights or the seeking of any and all other remedies against the
Indemnifying Party; provided that no Person may recover more than once for a Loss it has incurred.

     (b) Without limiting the rights under Section 10.13 and Section 8.5, the parties agree that the indemnification obligations set forth in Section 8.2(d)
and Section 8.3(d) shall be the sole and exclusive remedies of the parties for any Taxes or Tax-related Losses under this Agreement.

     Section 8.8 Limitations on Indemnifiable Losses. Notwithstanding anything to the contrary in this Agreement or at law or in equity, no Indemnified Party
will, in any event, be entitled to indemnification or contribution from an Indemnifying Party for Losses or Taxes arising out of, attributable to or resulting
from, any incidental, indirect, consequential, special, exemplary or punitive damages (including damages for loss of business profits, loss of data, loss of use
or business interruption) however caused, under any theory of liability, including in contract or in tort, arising in any way under this Agreement (other than in
the case of fraud, bad faith or willful misconduct or in the case of any such Losses payable to third parties, including any Governmental Authority or
shareholder).
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     Section 8.9 Subrogation and Insurance.

     (a) In the event of payment by an Indemnifying Party to any indemnitee in connection with any Third-Party Claim, such Indemnifying Party shall be
subrogated to and shall stand in the place of such indemnitee as to any events or circumstances in respect of which such indemnitee may have any right
or claim relating to such Third-Party Claim. Such indemnitee shall cooperate with such Indemnifying Party in a reasonable manner, and at the cost and
expense of such Indemnifying Party, in prosecuting any subrogated right or claim.

     (b) Each Indemnified Party shall use reasonable best efforts to recover all losses, costs, damages and expenses from the insurers of such Indemnified
Party under applicable insurance policies so as to reduce the amount of Losses hereunder; provided that actual recovery of any insurance shall not be a
condition to the applicable Indemnifying Party’s obligation to make indemnification payments to such Indemnified Party in accordance with the terms
of this Agreement. For purposes of this Agreement, Losses shall be calculated after giving effect to any amounts recovered under insurance policies
with respect to such Losses, net of any costs to recover such amounts. If the Indemnified Party or any of its Affiliates receives any amounts under
applicable insurance policies for such Losses after an indemnification payment by the Indemnifying Party has been made for such Losses, then the
Indemnified Party shall promptly reimburse the Indemnifying Party for such indemnification payment in an amount equal to the amount so received or
realized by the Indemnified Party or its Affiliates with respect to any such indemnification payment.

     Section 8.10 Excluded Representations. Notwithstanding any other provision of this Agreement, neither MetLife nor RGA (nor any respective MetLife
Indemnified Parties or RGA Indemnified Parties) shall have any Action, claim or right against the other in respect of any Losses to the extent arising out of,
attributable to or resulting from any breach or inaccuracy of an Excluded Representation, except to the extent that such Losses arise from any Third-Party
Claim by a Person (other than the parties to this Agreement) in connection with the offer or sale of any RGA Class A Common Stock or RGA Class B
Common Stock in the Recapitalization, the Split-Off or any Additional Divestiture Transaction, including to the extent resulting from the actual or alleged
inadequate disclosure in the RGA Disclosure Documents or the MetLife Disclosure Documents.

ARTICLE IX
TERMINATION

     Section 9.1 Termination. This Agreement may be terminated and the Split-Off may be abandoned at any time prior to the Acceptance Time:

     (a) by mutual written consent of MetLife and RGA;

     (b) by either MetLife or RGA:

     (i) if the Recapitalization and the Split-Off shall not have been consummated on or prior to December 31, 2009 (the “Termination Date”);
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provided, however, that (A) the right to terminate this Agreement under this Section 9.1(b)(i) shall not be available to any party whose failure to
fulfill any obligation under this Agreement has been a significant cause of, or resulted in, the Recapitalization or Split-Off not being
consummated on or prior to the Termination Date; (B) if, following receipt of the Required Consents and the advice by the SEC that it has no
further comments on the Form S-4 (such that the Form S-4 would become effective upon request to the SEC), there shall not be at least four
complete Window Periods until the Termination Date, then the Termination Date shall be extended automatically until the end of the fourth
complete Window Period following receipt of the Required Consents and the advice by the SEC that it has no further comments on the Form S-4
(such that the Form S-4 would become effective upon request to the SEC); and (C) if all of the conditions set forth in Annex A shall have been
satisfied or waived (or with respect to clauses II.(c) or III.(c) of Annex A, are ready and able to be satisfied), and MetLife or RGA shall have
exercised the MetLife Blackout Right or the RGA Blackout Right, respectively, in such a manner as to prevent the Offer from being commenced
and completed within any Window Period after such satisfaction or waiver, then the Termination Date shall automatically be extended so that it
includes one additional complete Window Period after the previously scheduled Termination Date;

     (ii) if a Restraint prohibiting the Recapitalization or the Split-Off shall have become final and nonappealable;

     (iii) if the RGA Shareholder Approval shall not have been obtained upon the completion of the RGA Shareholders Meeting (including any
adjournment thereof);

     (iv) if the Offer shall have expired or been terminated in accordance with the terms of this Agreement without MetLife having accepted for
purchase any shares of MetLife Common Stock pursuant to the Offer, other than due to a breach of this Agreement by the terminating party; or

     (v) if any Person or group qualifies as or otherwise becomes an Acquiring Person, as defined under the Section 382 Shareholder Rights Plan.

     (c) by MetLife, if RGA has breached or failed to perform any of its representations, warranties, covenants or other obligations set forth in this
Agreement, which breach or failure to perform (i) would result in the failure of the conditions set forth in clauses II.(a) or II.(b) of Annex B or would
result in any events set forth in clause (g) or (h) of Annex C to occur and (ii) is not cured, or cannot be cured, by RGA within 30 calendar days
following receipt of written notice of such breach or failure to perform from MetLife (or if the Termination Date is less than 30 calendar days from
notice by MetLife, is not cured, or cannot be cured, by RGA by the Termination Date);

     (d) by RGA, if MetLife has breached or failed to perform any of its representations, warranties, covenants or other obligations set forth in this
Agreement, which
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breach or failure to perform (i) would result in the failure of the conditions set forth in clauses III.(a) or III.(b) of Annex B or would result in any of the
MetLife Excluded Representations from being true and correct in all material respects and (ii) is not cured, or cannot be cured, by MetLife within 30
calendar days following receipt of written notice of such breach or failure to perform from RGA (or if the Termination Date is less than 30 calendar
days from notice by RGA, is not cured, or cannot be cured, by MetLife by the Termination Date);

     (e) by MetLife, immediately prior to MetLife’s execution of a binding written agreement providing for a transaction that constitutes a MetLife
Superior Proposal; provided that MetLife shall have provided RGA with at least three Business Days’ prior written notice of such termination and a
complete copy of such agreement; or

     (f) immediately after the expiration of the Offer, unless waived by RGA, if MetLife shall not have, prior to the Acceptance Time, furnished RGA
with a certificate dated and effective as of the Acceptance Time signed on its behalf by its Chief Executive Officer or Chief Financial Officer to the
effect that the MetLife Excluded Representations shall be true and correct in all material respects as of the date of this Agreement and at the
Acceptance Time as though made as of the Acceptance Time (except to the extent that such representations and warranties expressly relate to a
specified date, in which case as of such specified date).

     Section 9.2 Effect of Termination. In the event of the termination of this Agreement as provided in Section 9.1, written notice of such termination shall be
given to the other party or parties, specifying the provision of this Agreement pursuant to which such termination is made, and this Agreement shall forthwith
become null and void (other than any and all obligations of MetLife to pay or reimburse RGA pursuant to the last sentence of Section 7.5(a) or pursuant to
Section 7.5(d) (relating to the period prior to the date of termination of this Agreement), Section 7.8, Section 7.10, Section 7.15(k) and Articles VIII, IX and
X, all of which shall survive termination of this Agreement in accordance with its terms), and there shall be no liability or other obligation on the part of
MetLife or RGA or their respective Subsidiaries, or its or their respective Affiliates, stockholders or shareholders, controlling persons or Representatives,
except nothing shall relieve MetLife or RGA from (a) their respective liabilities or other obligations set forth in Section 7.8, Section 7.10, Section 7.15(k) and
Articles VIII, IX and X, (b) liability for any willful and material breach by such party of its covenants under this Agreement to be performed prior to the
Acceptance Time or (c) MetLife’s obligation to pay or reimburse RGA pursuant to the last sentence of Section 7.5(a) or pursuant to Section 7.5(d).

ARTICLE X
MISCELLANEOUS

     Section 10.1 Entire Agreement. This Agreement, including the Exhibits, Annexes and Schedules hereto, shall constitute the entire agreement between the
parties with respect to the subject matter hereof and shall supersede all prior agreements and understandings, both written and oral, between the parties with
respect to the subject matter of this Agreement (it being understood that the RGA Tax Certificate is also being delivered for the benefit of MetLife for
purposes of Section 8.2(d)).
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     Section 10.2 Counterparts. This Agreement may be executed and delivered (including by facsimile transmission) in one or more counterparts, and by the
different parties in separate counterparts, each of which when executed and delivered shall be deemed to be an original but all of which taken together shall
constitute one and the same agreement. Copies of executed counterparts transmitted by telecopy, telefax or electronic transmission shall be considered
original executed counterparts for purposes of this Section 10.2; provided that receipt of copies of such counterparts is confirmed.

     Section 10.3 Expenses.

     (a) Except as otherwise expressly set forth in this Agreement and subject to any reimbursement obligation in Section 10.3(b), whether the
Transactions are consummated or not, all legal and other costs and expenses to the extent incurred in connection with, arising out of, or relating to this
Agreement, including the Recapitalization and the Divestiture, shall be paid by the party incurring such costs and expenses; provided that:

     (i) the fees and expenses of printing and mailing associated with the Recapitalization shall be borne by RGA;

     (ii) the fees and expenses of printing and mailing associated with the Offer, the Split-Off and any Additional Divestiture Transaction shall be
borne by MetLife;

     (iii) the filing and other fees paid to the SEC in connection with the Form S-4 shall be borne equally by the parties; and

     (iv) each party shall pay its own fees and expenses associated with the HSR Act.

     (b) Regardless of whether or not any of the Transactions are completed, MetLife shall promptly reimburse and pay to RGA all out-of-pocket and
reasonably documented fees and expenses of RGA, the RGA Board of Directors and the RGA Special Committee, to the extent incurred in connection
with, arising out of, or relating to the Transactions, including the fees and expenses incurred in negotiating and preparing this Agreement and the other
documents relating to the Transactions, including fees and expenses of legal and financial advisors to RGA and the RGA Board of Directors and the
RGA Special Committee (the “RGA Reimbursable Expenses”), from time to time upon request; provided, that, if and only if the Transactions are
completed, the amount of RGA Reimbursable Expenses shall equal the maximum amounts permitted to be reimbursed under the IRS Ruling (as
modified or amended by any Supplemental IRS Ruling, including Supplemental IRS Ruling Two).

     Section 10.4 Notices. All notices, requests and other communications to any party hereunder shall be in writing and shall be deemed given if delivered
personally, facsimiled (which is confirmed) or sent by overnight courier (providing proof of delivery) to the parties at the following addresses:
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To MetLife:

MetLife, Inc.
1 MetLife Plaza
27-01 Queens Plaza North
Long Island City, New York 11101
Attention: James L. Lipscomb, Esq. and Richard S. Collins, Esq.
Facsimile: (212) 252-7288 and (212) 251-1538

with a copy to (which shall not constitute notice):

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
Attention: Adam O. Emmerich, Esq.
Facsimile: (212) 403-2000

To RGA:

Reinsurance Group of America, Incorporated
1370 Timberlake Manor Parkway
Chesterfield, MO 63017
Attention: James E. Sherman, Esq.
Facsimile: (636) 736-7886

with a copy to (which shall not constitute notice):

Bryan Cave LLP
One Metropolitan Square
211 North Broadway
Suite 3600
St. Louis, Missouri 63102
Attention: R. Randall Wang, Esq.
Facsimile: (314) 552-8149

and

Skadden, Arps, Slate, Meagher & Flom LLP
4 Times Square
New York, New York 10036
Attention: Matthew A. Rosen, Esq. and Dean S. Shulman, Esq.
Facsimile: (212) 735-2000

or such other address or facsimile number as such party may hereafter specify by like notice to the other parties hereto. All such notices, requests and other
communications shall be deemed received on the date of receipt by the recipient if received prior to 5 P.M., local time, in the place of receipt and such day is a
Business Day in the place of receipt. Otherwise, any such notice,
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request or communication shall be deemed not to have been received until the next succeeding Business Day in the place of receipt.

     Section 10.5 Waivers. No failure or delay by MetLife or RGA in exercising any right hereunder shall operate as a waiver of rights, nor shall any single or
partial exercise of such rights preclude any other or further exercise of such rights or the exercise of any other right hereunder. Any agreement on the part of a
party hereto to any such extension or waiver shall be valid only if set forth in an instrument in writing signed on behalf of such party.

     Section 10.6 Amendments. This Agreement may be amended or supplemented in any and all respects, whether before or after receipt of the RGA
Shareholder Approval, by written agreement of the parties; provided, however, that following the receipt of the RGA Shareholder Approval, there shall be no
amendment or change to the provisions of this Agreement which by Law would require further approval by the RGA Shareholders without such approval. No
amendment to or modification of any provision of this Agreement shall be binding upon any party unless in writing and signed by all parties.

     Section 10.7 Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned, in whole or in part, by any of
the parties without the prior written consent of the other party. Subject to the preceding sentence, this Agreement shall be binding upon, inure to the benefit
of, and be enforceable by, the parties hereto and their respective successors and permitted assigns. Any purported assignment not permitted under this
Section 10.7 shall be null and void.

     Section 10.8 Successors and Assigns. The terms and provisions of this Agreement shall be binding upon, inure to the benefit of and be enforceable by the
parties and their respective successors and permitted assigns.

     Section 10.9 No Third-Party Beneficiaries. This Agreement is for the sole benefit of the parties and their successors and permitted assigns, and nothing
herein express or implied shall give or shall be construed to confer any legal or equitable rights or remedies to any person other than the parties to this
Agreement and such successors and permitted assigns; provided that the parties to this Agreement expressly intend Article VIII relating to Indemnified
Parties, and Section 7.15(l) (as to Article VII of the 2003 Registration Rights Agreement) and Section 7.17 to confer a benefit upon and be enforceable by
Indemnified Parties, those persons indemnified pursuant to Article VII of the 2003 Registration Rights Agreement, and Covered Persons, as applicable, as
third-party beneficiaries of this Agreement.

     Section 10.10 Annexes, Exhibits and Schedules . The Annexes, Exhibits and Schedules shall be construed with and as an integral part of this Agreement to
the same extent as if the same had been set forth verbatim herein.

     Section 10.11 GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF DELAWARE APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED IN THE STATE OF DELAWARE,
REGARDLESS OF THE LAWS THAT MIGHT OTHERWISE GOVERN UNDER APPLICABLE PRINCIPLES OF CONFLICTS OF

-73-



 

LAWS; PROVIDED THAT THE FIDUCIARY DUTIES OF THE RGA SPECIAL COMMITTEE AND THE BOARD OF DIRECTORS OF RGA, AND
THE VALIDITY OF ANY CORPORATE ACTION ON THE PART OF RGA, INCLUDING THE ADOPTION AND APPROVAL OF THE AMENDED
AND RESTATED RGA ARTICLES OF INCORPORATION, THE AMENDED AND RESTATED RGA BYLAWS AND THE RECAPITALIZATION,
AND OTHER MATTERS GOVERNED BY THE MGBCL SHALL BE GOVERNED BY THE LAWS OF THE STATE OF MISSOURI.

     Section 10.12 Consent to Jurisdiction; Waiver of Jury Trial.

     (a) All actions and proceedings arising out of or relating to this Agreement shall be heard and determined in the Chancery Court of the State of
Delaware or, in the event that such court does not have subject matter jurisdiction over such action or proceeding, any federal court sitting in the State
of Delaware, and the parties to this Agreement irrevocably submit to the exclusive jurisdiction of such courts (and, in the case of appeals, appropriate
appellate courts therefrom) in any such action or proceeding and irrevocably waive the defense of an inconvenient forum to the maintenance of any
such action or proceeding. The consents to jurisdiction set forth in this paragraph shall not constitute general consents to service of process in the State
of Delaware and shall have no effect for any purpose except as provided in this paragraph and shall not be deemed to confer rights on any Person other
than the parties hereto. Each of the parties to this Agreement consents to service being made through the notice procedures set forth in Section 10.4 and
agrees that service of any process, summons, notice or document by registered mail (return receipt requested and first-class postage prepaid) to the
respective addresses of the parties set forth in Section 10.4 shall be effective service of process for any suit or proceeding in connection with this
Agreement or the transactions contemplated by this Agreement. The parties hereto agree that a final judgment in any such action or proceeding shall be
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by applicable Law.

     (b) EACH OF THE PARTIES TO THIS AGREEMENT IRREVOCABLY WAIVES ANY AND ALL RIGHTS TO TRIAL BY JURY IN ANY
LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT.

     Section 10.13 Specific Performance.

     (a) Except as otherwise provided in Section 10.13(b), the parties agree that irreparable and unquantifiable damage would occur in the event that any
of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached. Accordingly, the parties
agree that, if for any reason MetLife or RGA shall have failed to perform its obligations under this Agreement, the breaching party shall not object to
the granting of specific performance of the terms and provisions of this Agreement or other equitable relief on the basis that there exists an adequate
remedy at law, and the party seeking to enforce this Agreement against such nonperforming party under this Agreement shall be entitled to specific
performance and injunctive and other equitable relief, and the parties further agree to waive any requirement for the securing or posting of any bond in
connection with the obtaining of any such injunctive or other equitable relief, this being in addition to any other remedy to which they are entitled at
Law or in equity. If, notwithstanding the preceding sentence, a court
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shall require that the non-breaching party prove that such non-breaching party is entitled to specific performance, injunctive or other equitable relief for
a breach or non-performance of this Agreement by the other party, the parties agree that a party’s entitlement to such specific performance, injunctive or
other equitable relief shall be governed by the preponderance of the evidence standard (and not the clear and convincing evidence or any other higher
standard) for the burden of persuasion with respect to a party’s entitlement to such relief.

     (b) Section 10.13(a) shall not apply with respect to the Section 382 Shareholder Rights Plan, with MetLife agreeing that neither specific
performance nor any other equitable remedies shall be available to MetLife with respect to the occurrence of a Distribution Date, the separation or
exercise of the Rights, the issuance of any shares of capital stock of RGA pursuant such plan, any action or inaction by RGA or its Board of Directors
pursuant to such plan, or any other operation of such plan (in each case, as such terms are defined in such plan); provided that nothing in this
Section 10.13(b) shall limit, reduce or otherwise modify MetLife’s right to seek indemnification for any breach of RGA’s representations and
warranties under Section 5.5(a) as a result of the foregoing, including any indemnification under Section 8.2(d).

     Section 10.14 Severability. In the event any one or more of the provisions contained in this Agreement should be held invalid, illegal or unenforceable in
any respect, the validity, legality and enforceability of the remaining provisions contained herein and therein shall not in any way be affected or impaired
thereby; provided, however, that the consummation of the Recapitalization is conditioned upon and is not severable from the Split-Off, and the consummation
of the Split-Off is conditioned upon and is not severable from the Recapitalization. The parties shall endeavor in good-faith negotiations to replace the invalid,
illegal or unenforceable provisions with valid provisions, the economic effect of which comes as close as possible to that of the invalid, illegal or
unenforceable provisions.

[Remainder of page left intentionally blank]
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     IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed as of the day and year first above written.
     
 METLIFE, INC.

  

 By:  /s/ William J. Wheeler   
  Name:  William J. Wheeler  

  Title:  Executive Vice President and Chief
Financial Officer  

 
     
 REINSURANCE GROUP OF AMERICA, INCORPORATED

  

 By:  /s/ Jack B. Lay   
  Name:  Jack B. Lay  

  Title:  Senior Executive Vice President and
Chief Financial Officer  

 

 



 

ANNEX A

CONDITIONS TO COMMENCEMENT OF THE OFFER

I. Conditions Waivable Only by Both Parties

     Notwithstanding any other provisions of the Agreement, MetLife shall not commence the Offer pursuant to Article III of the Agreement unless each of the
following conditions shall be satisfied (or waived by both MetLife and RGA):

     (a) IRS Ruling. There shall be no change in, revocation of, or amendment to the IRS Ruling, any Supplemental IRS Ruling or applicable Law that
could reasonably be expected to cause MetLife or its Subsidiaries to incur any Section 355 Taxes (other than any de minimis Section 355 Taxes) or
other Section 355 Tax-related liability as a result of the Recapitalization, the Split-Off, any Additional Divestiture Transaction or the Conversion, and
there shall be no other change in, revocation of, or amendment to the IRS Ruling, any Supplemental IRS Ruling or applicable Law that could
reasonably be expected to adversely affect MetLife. There shall be no change in, revocation of, or amendment to the IRS Ruling, any Supplemental IRS
Ruling or the applicable Law that could reasonably be expected to impose a limitation on the ability of RGA or any of its Subsidiaries to utilize its, or
their, net operating losses (other than any de minimis net operating loss) as a result of the Recapitalization, the Split-Off or any Additional Divestiture
Transaction, and there shall be no other change in, revocation of, or amendment to such ruling or the applicable law that could reasonably be expected
to adversely affect RGA or any of its Subsidiaries.

     (b) Form S-4. The Form S-4 relating to the Split-Off shall have been declared effective, or the SEC staff shall have advised that it has no further
comments on the Form S-4 relating to the Split-Off such that such Form S-4 shall become effective upon request to the SEC, and such Form S-4 shall
not have become subject to a stop order or proceeding seeking a stop order;

     (c) No Illegality or Injunctions. There shall not be any temporary, preliminary or permanent Restraints in effect preventing or prohibiting the Split-
Off or the Recapitalization; and

     (d) Governmental Action. There shall not be instituted or pending any material Action by any Governmental Authority seeking to restrain or prohibit
the Split-Off or the Recapitalization

     (e) Acquiring Person under Section 382 Shareholder Rights Plan. No Person or group shall have qualified as or otherwise become an Acquiring
Person, as defined under the Section 382 Shareholder Rights Plan.
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II. Conditions Waivable by MetLife

     Notwithstanding any other provisions of the Agreement, MetLife shall not commence the Offer pursuant to Article III of the Agreement unless each of the
following conditions shall be satisfied (or waived by MetLife):

     (a) Representations and Warranties. (i) The representations and warranties of RGA set forth in Section 5.5(a) of the Agreement shall be true and
correct (except for any de minimis inaccuracy); and (ii) the other representations and warranties of RGA set forth in the Agreement shall be true and
correct in all material respects, in each of cases (i) and (ii), as of the date of the Agreement and as of the Commencement Date as though made on the
Commencement Date (except to the extent that such representations and warranties expressly relate to a specified date, in which case as of such
specified date);

     (b) Covenants. RGA shall have performed in all material respects its obligations, agreements or covenants required to be performed by it on or prior
to the Commencement Date under the Agreement;

     (c) Officer’s Certificate. RGA shall have furnished MetLife with a certificate dated as of the Commencement Date signed on its behalf by its Chief
Executive Officer or Chief Financial Officer to the effect that the conditions set forth in clauses II.(a) and II.(b) of this Annex A shall have been
satisfied.

III. Conditions Waivable by RGA

     Notwithstanding any other provisions of the Agreement, MetLife shall not commence the Offer pursuant to Article III of the Agreement unless each of the
following conditions shall be satisfied (or waived by RGA):

     (a) Representations and Warranties. (i) The representations and warranties of MetLife set forth in the Agreement shall be true and correct in all
material respects as of the date of the Agreement and as of the Commencement Date as though made on the Commencement Date (except to the extent
that such representations and warranties expressly relate to a specified date, in which case as of such specified date);

     (b) Covenants. MetLife shall have performed in all material respects its obligations, agreements or covenants required to be performed by it on or
prior to the Commencement Date under the Agreement;

     (c) Officer’s Certificate. MetLife shall have furnished RGA with a certificate dated as of the Commencement Date signed on its behalf by its Chief
Executive Officer or Chief Financial Officer to the effect that the conditions set forth in clauses III.(a) and III.(b) of this Annex A shall have been
satisfied; and

     (d) Retention of Recently Acquired Stock. In case the Offer would not expire on or prior to November 10, 2008 (with the Acceptance Time no more
than one Business Day thereafter), MetLife and/or RGA shall have received Supplemental IRS Ruling One substantially to the effect that each share of
Recently Acquired Stock shall be reclassified
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into one share of RGA Class A Common Stock in the Recapitalization and that such shares of RGA Class A Common Stock shall not be part of the
Exchange Shares.

     The capitalized terms used in this Annex A shall have the meanings set forth in the Agreement to which it is annexed, except that the term “Agreement”
shall be deemed to refer to the agreement to which this Annex A is annexed.
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ANNEX B

CONDITIONS TO COMPLETING THE RECAPITALIZATION

I. Conditions Waivable Only by Both Parties

     The respective obligations of MetLife and RGA to effect the Recapitalization under the Agreement are subject to the satisfaction or, to the extent permitted
under applicable Law, waiver by both MetLife and RGA of the following conditions:

     (a) RGA Shareholder Approval. The RGA Shareholder Approval shall have been obtained;

     (b) Successful Split-Off. All of the Split-Off Conditions, other than the condition set forth in clause (d) of Annex C, shall have been satisfied or
waived, and MetLife shall have irrevocably agreed with RGA that it will accept the shares of MetLife Common Stock tendered and not withdrawn in
the Offer effective immediately following the completion of the Recapitalization;

     (c) Minimum Condition. The Minimum Condition shall have been satisfied;

     (d) No Illegality or Injunctions. There shall not be any temporary, preliminary or permanent Restraints in effect preventing or prohibiting the
Recapitalization or the Split-Off;

     (e) Governmental Action. There shall not be instituted or pending any material Action by any Governmental Authority seeking to restrain or prohibit
the Recapitalization or the Split-Off;

     (f) IRS Ruling. The condition set forth in clause I.(a) of Annex A shall continue to have been satisfied;

     (g) Form S-4. The Form S-4 relating to both the Recapitalization and the Split-Off shall have been declared effective by the SEC, and such Form S-4
shall not have become subject to a stop order or proceeding seeking a stop order;

     (h) NYSE Listing. Both the shares of RGA Class A Common Stock to be issued in the Recapitalization and RGA Class B Common Stock to be
distributed in the Split-Off shall have been authorized for listing on the NYSE, subject to official notice of issuance, and the Form 8-A(s) shall have
been filed with the SEC and become effective; and

     (i) Consents and Approvals. The Required Consents shall have been obtained.
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     (j) Acquiring Person under Section 382 Shareholder Rights Plan. No Person or group shall have qualified as or otherwise become an Acquiring
Person, as defined under the Section 382 Shareholder Rights Plan..

II. Conditions Waivable by MetLife

     The obligations of MetLife to effect the Recapitalization under the Agreement are subject to the satisfaction or, to the extent permitted under applicable
Law, waiver by MetLife of the following conditions:

     (a) Representations and Warranties. (i) The representations and warranties of RGA set forth in Section 5.5(a) of the Agreement shall be true and
correct (except for any de minimis inaccuracy); and (ii) the other representations and warranties of RGA set forth in the Agreement (other than the
RGA Excluded Representations) shall be true and correct in all material respects, in each of cases (i) and (ii), as of the date of this Agreement and as of
the Closing Date as though made on the Closing Date (except to the extent that such representations and warranties expressly relate to a specified date,
in which case as of such specified date);

     (b) Covenants. RGA shall have performed in all material respects its obligations, agreements and covenants required to be performed by it prior to
the Closing Date under the Agreement;

     (c) Officer’s Certificate. RGA shall have furnished MetLife with a certificate dated as of the Closing Date signed on its behalf by its Chief Executive
Officer or Chief Financial Officer to the effect that the conditions set forth in clauses II.(a) and II.(b) of this Annex B shall have been satisfied;

     (d) Comfort Letter. Deloitte & Touche shall have furnished to MetLife its letters, addressed to the Board of Directors of MetLife, in form and
substance reasonably satisfactory to MetLife, containing statements and information of the type customarily included in accountants’ initial and bring-
down “comfort letters” to underwriters with respect to the financial statements and certain financial information of RGA contained and incorporated by
reference in the Form S-4;

     (e) Legal Opinion. MetLife shall have received legal opinions from internal and outside counsel to RGA, substantially in the forms attached to the
RGA Disclosure Schedule; and

     (f) Supplemental IRS Ruling. If the Agreement shall have been amended pursuant to Section 7.18 of the Agreement, then MetLife and/or RGA shall
have received a Supplemental IRS Ruling substantially to the effect that the Recently Acquired Stock shall be exchanged for RGA Class B Common
Stock and such shares of RGA Class B Common Stock shall be part of the Exchange Shares.
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III. Conditions Waivable by RGA

     The obligations of RGA to effect the Recapitalization under the Agreement are subject to the satisfaction or, to the extent permitted under applicable Law,
waiver by RGA of the following conditions:

     (a) Representations and Warranties. The representations and warranties of MetLife set forth in the Agreement (other than the MetLife Excluded
Representations) shall be true and correct in all material respects, as of the date of the Agreement and as of the Closing Date as though made on the
Closing Date (except to the extent that such representations and warranties expressly relate to a specified date, in which case as of such specified date);

     (b) Covenants. MetLife shall have performed in all material respects its obligations, agreements and covenants required to be performed by it prior
to the Closing Date under the Agreement;

     (c) Officer’s Certificate. MetLife shall have furnished RGA with a certificate dated as of the Closing Date signed on its behalf by its Chief Executive
Officer or Chief Financial Officer to the effect that the conditions set forth in clauses III.(a) and III.(b) of this Annex B shall have been satisfied;

     (d) Comfort Letter. Deloitte & Touche shall have furnished to RGA its letters, addressed to the Board of Directors of RGA, in form and substance
reasonably satisfactory to RGA, containing statements and information of the type customarily included in accountants’ initial and bring-down
“comfort letters” to underwriters with respect to the financial statements and certain financial information of MetLife contained and incorporated by
reference in the Form S-4;

     (e) Legal Opinion. RGA shall have received legal opinions from internal and outside counsel to MetLife, substantially in the forms attached to the
MetLife Disclosure Schedule;

     (f) Retention of Recently Acquired Stock. In case the Offer would not expire on or prior to November 10, 2008 (with the Acceptance Time no more
than one Business Day thereafter), MetLife and/or RGA shall have received Supplemental IRS Ruling One substantially to the effect that each share of
Recently Acquired Stock shall be reclassified into one share of RGA Class A Common Stock in the Recapitalization and that such shares of RGA
Class A Common Stock shall not be part of the Exchange Shares; and

     (g) Resignation of MetLife Designees to RGA Board. RGA shall have received the resignation of Steven A. Kandarian, Georgette A. Piligian and
Joseph A. Reali as directors of RGA, effective as of the Acceptance Time.

     The capitalized terms used in this Annex B shall have the meanings set forth in the Agreement to which it is annexed, except that the term “Agreement”
shall be deemed to refer to the agreement to which this Annex B is annexed.
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ANNEX C

CONDITIONS TO COMPLETING THE SPLIT-OFF

     Notwithstanding any other provisions of the Agreement, MetLife shall not be required to accept for payment or, subject to any applicable rules and
regulations of the SEC, including Rule 14e-1(c) under the Exchange Act, pay for any tendered shares of MetLife Common Stock, if (i) there shall not be
validly tendered and not properly withdrawn prior to the Expiration Time shares of MetLife Common Stock at least equal to the Minimum Condition; (ii) any
waiting period (and any extension thereof) applicable to the Split-Off or the Recapitalization under the HSR Act shall not have been terminated or expired
prior to the Expiration Time; or (iii) at any time on or after the date of this Agreement and prior to the Acceptance Time, any of the following events shall
occur and continue to exist:

     (a) No Illegality or Injunctions. There shall be any temporary, preliminary or permanent Restraints in effect preventing or prohibiting the
Recapitalization, the Split-Off or, if there shall be any Excess Shares, any Additional Divestiture Transaction;

     (b) Governmental Action. There shall be instituted or pending any material Action by any Governmental Authority seeking to restrain or prohibit the
Recapitalization, the Split-Off or, if there shall be any Excess Shares, any Additional Divestiture Transaction;

     (c) IRS Ruling and Tax Opinion. (i) The condition set forth in clause I.(a) of Annex A shall not continue to have been satisfied and (ii) counsel to
MetLife shall not have issued the Tax Opinion in form and substance reasonably satisfactory to MetLife (which opinion RGA shall have had the
opportunity to review, but not approve);

     (d) Recapitalization. The Recapitalization shall not have occurred;

     (e) Form S-4. The Form S-4 relating to the Split-Off shall not have been declared effective by the SEC or such Form S-4 shall have become subject
to a stop order or proceeding seeking a stop order;

     (f) NYSE Listing. The shares of RGA Class B Common Stock to be distributed in the Split-Off shall not have been authorized for listing on the
NYSE, subject to official notice of issuance;

     (g) Representations and Warranties. (i) The representations and warranties of RGA set forth in the Agreement shall not be true and correct in all
material respects, as of the date of the Agreement and as of the Acceptance Time as though made at the Acceptance Time (except to the extent that such
representations and warranties expressly relate to a specified date, in which case as of such specified date);

     (h) Covenants. RGA shall have failed to perform in any material respect any obligation, agreement or covenant required to be performed by it under
the Agreement;
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     (i) Officer’s Certificate. RGA shall not have furnished MetLife with a certificate dated as of the Acceptance Time signed on its behalf by its Chief
Executive Officer or Chief Financial Officer to the effect that the conditions set forth in items (g) and (h) of this Annex C shall not have occurred and
continue to exist; or

     (j) Consents and Approvals. The Required Consents shall not have been obtained.

     The foregoing conditions are for the benefit of MetLife, may be asserted by MetLife regardless of the circumstances giving rise to any such conditions and
may be waived by MetLife in whole or in part at any time and from time to time, in each case, subject to the terms of the Agreement. The failure by MetLife
at any time to exercise any of the foregoing rights shall not be deemed a waiver of any such right, and each such right shall be deemed an ongoing right that
may be asserted at any time and from time to time.

     The capitalized terms used in this Annex C shall have the meanings set forth in the Agreement to which it is annexed, except that the term “Agreement”
shall be deemed to refer to the agreement to which this Annex C is annexed.
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CONTACTS:  For MetLife:    For RGA:   
  

 
   

 
  

  John Calagna (Media)    Jack B. Lay   
  (212) 578-8824    (636) 736-7000   
         
  Conor Murphy (Investors)      
  (212) 578-7788       

METLIFE TO DIVEST STAKE IN REINSURANCE GROUP OF AMERICA THROUGH
TAX-FREE SPLIT-OFF OF RGA STOCK TO METLIFE STOCKHOLDERS

RGA Common Stock to be Recapitalized into Two Classes

NEW YORK and ST. LOUIS, June 2, 2008 — MetLife, Inc. (“MetLife”) (NYSE: MET) and Reinsurance Group of America, Incorporated (“RGA”) (NYSE:
RGA) today jointly announced their agreement on a transaction for MetLife to divest substantially all of its 52% interest in RGA through a tax-free split-off
of RGA stock to MetLife stockholders. Under the terms of the transaction, RGA will recapitalize its common stock into two classes of common stock—
Class A common stock with the right to elect up to 20% of RGA’s directors and Class B common stock with the right to elect at least 80% of RGA’s directors
—and substantially all of MetLife’s interest in RGA will be exchanged for RGA class B common stock. Immediately after this recapitalization, MetLife will
conduct a tax-free split-off, in which it will offer the RGA class B common stock to MetLife stockholders in exchange for shares of MetLife common stock.

MetLife believes that the transaction will provide numerous benefits to MetLife and its stockholders, as well as to RGA and its shareholders, including
facilitating MetLife and RGA’s respective expansion and growth. MetLife and RGA also believe that the transaction will strengthen each company’s ability to
focus on developing and growing its core businesses.

RGA believes that the transaction will be beneficial to its shareholders because, among other things, it will significantly increase the liquidity and public float
of RGA’s common stock by nearly doubling the number of shares held by public shareholders and will provide RGA management with greater flexibility in
dealing with the opportunities and challenges specific to its businesses.

MetLife and RGA currently expect that the recapitalization and split-off transaction will be completed in the third quarter of 2008, but the completion of the
transaction is subject to certain conditions, including approval by the holders of a majority of the shares of RGA’s common stock (other than those held by
MetLife and its subsidiaries) present at a special meeting to be held for such purpose; the tender by MetLife stockholders of a sufficient number of shares of
MetLife common stock in the split-off (which minimum tender amount will be determined by
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MetLife prior to commencement of the split-off); the receipt of certain regulatory approvals; no withdrawal or adverse change to the IRS ruling that the
parties obtained with respect to the transaction; and other customary conditions. Accordingly, there can be no assurance as to when the recapitalization, the
split-off or any of the other transactions described above will occur or if they will occur at all.

In connection with the recapitalization, RGA will seek shareholder approval of a series of corporate governance-related changes to its articles of incorporation
and ratification of a Section 382 shareholder rights plan. The corporate governance-related changes include limitations on the voting power with respect to
directors of a holder of greater than 15% of the outstanding shares of RGA class B common stock if such holder does not hold an equivalent percentage of
outstanding shares of RGA class A common stock, restrictions on acquiring RGA common stock if such acquisition would make the holder become a “5%
shareholder” (as defined in the Internal Revenue Code) to protect certain tax assets of RGA, and, as described below, provisions relating to the potential
conversion of RGA class A common stock and RGA class B common stock into a single class of common stock after the split-off. RGA is concurrently
announcing the Section 382 shareholder rights plan in a separate press release.

RGA’s board of directors formed a special committee consisting solely of independent directors to evaluate the recapitalization and related transactions. Upon
recommendation of this special committee, RGA’s board of directors has approved the agreement with MetLife and the related transactions, and has resolved
to recommend that the RGA shareholders approve such transactions. RGA expects that, following the completion of the transactions, its board of directors
will consider submitting to a shareholder vote a proposal to convert the dual-class structure adopted in the recapitalization into a single-class structure. There
can be no assurance, however, that RGA’s board of directors will consider proposing a conversion or resolve to submit such a proposal to RGA’s shareholders
and, if submitted, that the RGA shareholders would approve such a conversion.

Goldman, Sachs & Co. and Merrill Lynch & Co. acted as financial advisors to MetLife, and Wachtell, Lipton, Rosen & Katz provided legal counsel to
MetLife. Morgan Stanley & Co. Incorporated acted as financial advisor to the special committee of RGA’s board of directors, and Bryan Cave LLP and
Skadden, Arps, Slate, Meagher & Flom LLP provided legal counsel to the special committee of RGA’s board of directors.

Additional Information and Where to Find It
In connection with MetLife’s proposed divestiture of its stake in RGA, RGA will file with the U.S. Securities and Exchange Commission (SEC) a registration
statement on Form S-4, and MetLife will file with the SEC a statement on Schedule TO. Investors and holders of RGA and MetLife securities are
strongly encouraged to read the registration statement(s) and any other relevant documents filed with the SEC, including the preliminary proxy
statement/prospectus relating to the recapitalization that will be part of the registration statement, the preliminary prospectus relating to the split-
off that will be part of the registration statement, the final proxy statement/prospectus relating to the recapitalization and the final prospectus
relating to the split-off and related split-off materials, as well as any amendments and supplements to those documents, because they will contain
important information about RGA, MetLife, and the proposed transactions. The final proxy
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statement/prospectus relating to the recapitalization and related transactions will be mailed to shareholders of RGA and the final prospectus relating to the
split-off will be mailed to stockholders of MetLife. Investors and security holders will be able to obtain free copies of the registration statement, the proxy
statement/prospectus relating to the recapitalization and the prospectus relating to the split-off (when available) as well as other filed documents containing
information about MetLife and RGA, without charge, at the SEC’s web site (www.sec.gov). Free copies of RGA’s filings also may be obtained by directing a
request to RGA, Investor Relations, by phone to (636) 736-7243, in writing to Mr. John Hayden, Vice President-Investor Relations, Reinsurance Group of
America, Incorporated, 1370 Timberlake Manor Parkway, Chesterfield, Missouri, 63017, or by email to investrelations@rgare.com. Free copies of MetLife’s
filings may be obtained by directing a request to MetLife, Investor Relations, by phone to (212) 578-2211, in writing to MetLife, Inc., 1 MetLife Plaza, Long
Island City, NY 11101, or by email to metir@metlife.com. Neither RGA, MetLife nor any of their respective directors or executive officers or any dealer
manager appointed with respect to the exchange offer makes any recommendation as to whether you should participate in the exchange offer.

This communication shall not constitute an offer to sell or the solicitation of an offer to buy securities, nor shall there be any sale of securities in any
jurisdiction in which such solicitation or sale would be unlawful prior to registration or qualification under the securities laws of such jurisdiction. Such an
offer may be made solely by a prospectus meeting the requirements of Section 10 of the U.S. Securities Act of 1933, as amended. Accordingly, neither the
proxy solicitation for the recapitalization nor the offer for the outstanding shares of MetLife common stock pursuant to the split-off described in this
communication has commenced. At the time that the contemplated split-off is commenced, MetLife will file a statement on Schedule TO with the SEC. The
distribution of this communication may, in some countries, be restricted by law or regulation. Accordingly, persons who come into possession of this
document should inform themselves of and observe these restrictions.

Participants in the Solicitation
RGA, MetLife and their respective directors and executive officers may be deemed, under SEC rules, to be participants in the solicitation of proxies from
RGA’s shareholders with respect to the proposed transaction. Information regarding the directors and executive officers of RGA is included in its definitive
proxy statement for its 2008 Annual Meeting of Shareholders filed with the SEC on April 9, 2008. Information regarding the directors and officers of MetLife
is included in the definitive proxy statement for MetLife’s 2008 Annual Meeting of Shareholders filed with the SEC on March 18, 2008. More detailed
information regarding the identity of potential participants, and their direct or indirect interests, by securities holdings or otherwise, will be set forth in the
registration statement, the proxy statement/prospectus, the prospectus relating to the split-off and other materials to be filed with the SEC in connection with
the proposed transactions.

About RGA
RGA is, through its various operating subsidiaries, among the largest global providers of life reinsurance. RGA has subsidiary companies or offices in
Australia, Barbados, Bermuda, Canada, China, France, Germany, Hong Kong, India, Ireland, Italy, Japan, Mexico, Poland, South Africa, South Korea, Spain,
Taiwan, the United Kingdom and the United States. Worldwide, RGA has
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approximately $2.2 trillion of life reinsurance in force, and assets of $21.8 billion. MetLife, Inc. is the beneficial owner of approximately 52% of RGA’s
outstanding shares.

About MetLife
Celebrating 140 years, MetLife, Inc. is a leading provider of insurance and financial services with operations throughout the United States and the Latin
America, Europe and Asia Pacific regions. Through its domestic and international subsidiaries and affiliates, MetLife, Inc. reaches more than 70 million
customers around the world and MetLife is the largest life insurer in the United States (based on life insurance in-force). The MetLife companies offer life
insurance, annuities, auto and home insurance, retail banking and other financial services to individuals, as well as group insurance, reinsurance and
retirement & savings products and services to corporations and other institutions. For more information, please visit www.metlife.com.

# # #
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