
Information About the Annual Meeting, Proxy Voting, and Other Information

Voting of Shares held in the MetLife Policyholder Trust
The beneficiaries of the MetLife Policyholder Trust may direct
Wilmington Trust Company, as trustee, to vote their Shares held
in the trust on certain matters that are identified in the trust
agreement governing the trust, including approval of mergers
and contested Directors’ elections. On all other matters, the trust
agreement directs the trustee to vote the Shares held in the trust
as recommended or directed by the Company’s Board of
Directors. The beneficiaries of the trust may not direct the trustee
to vote their shares on any matters to be presented at the
Annual Meeting.

Vote required to elect Directors
Under the Company’s By-laws, in an uncontested election, such
as the election of Directors at the Annual Meeting, the vote of a
majority of the votes cast with respect to a Director’s election at
a meeting at which a quorum is present will determine the
election of the Director.

Under Delaware law, a Director holds office until the Director’s
successor is elected and qualified or until the Director’s earlier
resignation or removal. The Company’s By-Laws provide that,
following the certification of the shareholder vote in an
uncontested election, such as the election of Directors at the
Annual Meeting, any incumbent Director who is a nominee for
election as Director who receives a greater number of votes
“against” his or her election than votes “for” his or her election
will promptly tender his or her resignation. The Governance and
Corporate Responsibility Committee of the Board will promptly
consider the offer to resign and recommend to the Board
whether to accept or reject it. The Board of Directors will decide
within 90 days following certification of the shareholder vote
whether to accept or reject the resignation. The Board’s decision
and, if applicable, the reasons for rejecting the resignation, will
be disclosed in a Current Report on Form 8-K filed with the SEC.

Vote required to approve matters other than the
election of Directors
The affirmative vote of the holders of a majority of the Shares
voting will be sufficient to ratify the appointment of Deloitte as
MetLife’s independent auditor for 2017 (Proposal 2), to approve
the advisory vote to approve the compensation paid to the
Company’s Named Executive Officers (Proposal 3), and to
approve the shareholder proposal to reduce the ownership

required for shareholders to call a special meeting (Proposal 5).
The results of the advisory vote on the frequency of future
advisory votes to approve the compensation paid to the
Company’s Named Executive Officers (Proposal 4) will reflect all
of the votes cast for each alternative presented, including any
abstentions. The alternative receiving the most votes cast will
receive a plurality of the votes cast.

Tabulation of abstentions and Broker Non-Votes
If a shareholder abstains from voting as to the election of
Directors (Proposal 1), the ratification of the appointment of
Deloitte as MetLife’s independent auditor for 2017 (Proposal 2),
the approval of the advisory vote to approve the compensation
paid to the Company’s Named Executive Officers (Proposal 3),
the advisory vote on the frequency of future advisory votes
(Proposal 4), or the shareholder proposal to reduce the
ownership required for shareholders to call a special meeting
(Proposal 5), the shareholder’s Shares will not be counted as
voting for or against that matter or, in the case of Proposal 4,
any of the alternatives.

If you are a beneficial owner whose Shares are held in street
name and you do not submit voting instructions to your broker,
your broker may generally vote your Shares in its discretion on
routine matters. Proposal 2 is considered routine and may be
voted upon by your broker if you do not submit voting
instructions. However, brokers do not have the discretion to vote
their clients’ Shares on non-routine matters, unless the broker
receives voting instructions from the beneficial shareholder.
Proposals 1, 3, 4 and 5 are considered non-routine matters.
Consequently, if your Shares are held in street name, you must
provide your broker with instructions on how to vote your Shares
in order for your Shares to be voted on these proposals. If a
broker does not cast a vote as to Proposal 1, Proposal 3,
Proposal 4 or Proposal 5, the absence of a vote will have the
same effect on those proposals as an abstention, and will not
affect the outcome of the vote.

Quorum
To conduct business at the Annual Meeting, a quorum must be
present. A quorum will be present if shareholders of record of
one-third or more of the Shares entitled to vote at the meeting
are present in person or are represented by proxies. Abstentions
and Broker Non-Votes will be counted to determine whether a
quorum is present.
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