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STATEMENT AS OF SEPTEMBER 30, 2012 OF THE MML Bay State Life Insurance Company 
NOTES TO FINANCIAL STATEMENTS 

 
Note 1 – Summary of Significant Accounting Policies 

a. MML Bay State Life Insurance Company (the Company) recognizes statutory accounting practices prescribed or permitted by the State of 
Connecticut Insurance Department (the Department) for determining and reporting the financial condition and results of operations of an 
insurance company.  The National Association of Insurance Commissioners Accounting Practices and Procedures Manual (NAIC SAP) has 
been adopted as a component of prescribed or permitted practices by the Department.  The Company has adopted certain procedures that 
differ from NAIC SAP; however, such deviations are not believed to have a material impact on income, statutory surplus or Risk Based 
Capital (RBC).   
 

b. Use of estimates in the preparation of the financial statements - No significant changes  
c. Accounting policy -  No significant changes   

 
 

Note 2 – Accounting Changes and Corrections of Errors 
a. Correction of errors:   

Under statutory accounting principles, corrections of prior year errors are recorded in current year surplus on a pretax basis with any 
associated tax impact reported through earnings.  For the nine months ended September 30, 2012, the Company recorded a net increase 
to surplus of $1 million related to investment income.  For the nine months ended September 30, 2011, the Company recorded a net 
decrease to surplus of $1 million related to policyholders’ reserves. 
 
Certain prior year amounts within these financial statements have been reclassified to conform to the current year presentation. 
 

b. Adoption of new accounting standards: 
In March 2011, the National Association of Insurance Commissioners (NAIC) issued revisions to Statement of Statutory Accounting 
Principles (SSAP) No. 100, “Fair Value Measurements,” which requires additional fair value disclosures.  These additional disclosures 
include a disclosure of the fair value hierarchy of items that are disclosed with a fair value measurement but are not valued at fair value in 
the balance sheet.  Also, for financial instruments carried at fair value, companies are required to disclose purchases, sales, issuances and 
settlements on a gross basis for fair value measurements categorized in Level 3 of the fair value hierarchy.  These new requirements were 
effective January 1, 2012. 
 
In November 2011, the NAIC issued SSAP No. 101, “Income Taxes, A Replacement of SSAP No. 10R and SSAP No. 10.”  This statement 
establishes statutory accounting principles for current and deferred federal and foreign income taxes and current state income taxes.  This 
statement supersedes SSAP No. 10, “Income Taxes” and SSAP No. 10R, “Income Taxes, A Temporary Replacement of SSAP No. 10,” 
which expired on December 31, 2011.  SSAP No. 101, which was effective on January 1, 2012, has: 1) restricted the ability to use the 3 
years/15 percent of surplus admission rule to those reporting entities that meet the modified RBC ratio (Ex-Deferred Tax Asset (DTA) RBC 
ratio) threshold, 2) changed the recognition threshold for recording tax contingency reserves from a probable liability standard to a more-
likely-than-not liability standard, 3) required the disclosure of tax planning strategies that relate to reinsurance and, 4) required 
consideration of reversal patterns of DTAs and Deferred Tax Liabilities (DTL) in determining the extent to which DTLs could offset DTAs on 
the balance sheet. There was no cumulative effect of adopting this standard. 
 
 

Note 3 – Business Combinations and Goodwill – No significant changes   
Note 4 – Discontinued Operations 

The Company did not have any discontinued operations. 
 
 

Note 5 – Investments 
a. Mortgage loans - No significant changes   
b. Debt restructuring - No significant changes   
c. Reverse mortgages - No significant changes   
d. Loan-backed and structured securities: 

(1) No significant changes   
(2) Loan-backed and structured securities recognized other-than-temporary impairments (OTTI) totaling less than $1 million for the 

nine months ended September 30, 2012 and 2011. 
 

(3) Refer to Note 36 "Impairment Listing for Loan-Backed and Structured Securities" for CUSIP level detail of impaired structured 
securities (present value of cash flows is less than cost or amortized cost), including securities with a recognized OTTI for 
noninterest related declines for which an interest related impairment has not yet been recognized. 
 

(4) As of September 30, 2012, investments in structured and loan-backed securities that had unrealized losses, which were not 
recognized in earnings, had a fair value of $19 million.  Securities in an unrealized loss position for less than 12 months had a fair 
value of $1 million and unrealized losses of less than $1 million.  Securities in an unrealized loss position greater than 12 months 
had a fair value of $18 million and unrealized losses of $1 million.  These securities were categorized as industrial and 
miscellaneous. 
 

(5) No significant changes 
 

e. Repurchase agreements - No significant changes   
f. Real estate - No significant changes   
g. Low income housing tax credit properties - No significant changes   

 
 

Note 6 – Joint Ventures, Partnerships and LLCs - No significant changes 
Note 7 – Investment Income - No significant changes   
Note 8 – Derivative Instruments - No significant changes   
Note 9 – Income Taxes 

As discussed in Note 2b "Adoption of new accounting standards,” the Company implemented a new standard in 2012 pertaining to 
accounting requirements for income taxes, SSAP No. 101.  Based on the RBC Reporting Entity Table, the Company continues to admit 
DTAs using the 3 years/15 percent of surplus admission rule.  The Company has concluded that there is no cumulative effect of adopting 
this standard. 
 
In July 2012, the Internal Revenue Service issued an industry directive that addresses the proper timing of partial worthlessness tax 
deductions claimed by insurance companies for certain loans, including regular interests in mortgage backed securities.  The Company is 
in the process of evaluating the options available under the guidance and their impacts on the financial statements.   
 
 

Note 10 – Information Concerning Parent, Subsidiaries and Affiliates - No significant changes   
Note 11 – Debt - No significant changes  
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STATEMENT AS OF SEPTEMBER 30, 2012 OF THE MML Bay State Life Insurance Company 
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Note 12 – Retirement Plans, Deferred Compensation, Postemployment Benefits and Compensated Absences and Other Postretirement 

Benefit Plans - No significant changes   
Note 13 – Capital and Surplus, Shareholders’ Dividend Restrictions and Quasi-Reorganizations - No significant changes   
Note 14 – Contingencies 

a. Contingent commitments - No significant changes 
b. Assessments - No significant changes 
c. Gain contingencies - No significant changes 
d. Claims related to extra contractual obligations - No significant changes 
e. All other contingencies: 

The Company is involved from time to time in litigation arising in and out of the normal course of business, which seeks both compensatory 
and punitive damages.  Although the Company is not aware of any actions or allegations that reasonably should give rise to a material 
adverse impact to the Company’s financial position or liquidity, the outcome of litigation cannot be foreseen with certainty.  It is the opinion 
of management that the ultimate resolution of these matters will not materially impact the Company’s financial position or liquidity.  
However, the outcome of a particular proceeding may be material to the Company’s operating results for a particular period depending 
upon, among other factors, the size of the loss or liability and the level of the Company’s income for the period.     
 

f. Regulatory matters:   
The Company is subject to governmental and administrative proceedings and regulatory inquiries, examinations and investigations in the 
ordinary course of its business.  In connection with regulatory inquiries, examinations and investigations, the Company has been contacted 
by various regulatory agencies including, among others, the Securities and Exchange Commission, the United States (U.S.) Department of 
Labor and various state insurance departments and state attorneys general.  The Company has cooperated fully with these regulatory 
agencies with regard to their inquiries, examinations and investigations and has responded to information requests and comments.   
 
Market volatility in the financial services industry over the last several years has contributed to increased scrutiny of the entire financial 
services industry.  Therefore, the Company believes that it is reasonable to expect that proceedings, regulatory inquiries, examinations and 
investigations into the insurance and financial services industries will continue for the foreseeable future.  Additionally, new industry-wide 
legislation, rules and regulations could significantly affect the insurance and financial services industries as a whole.  It is the opinion of 
management that the ultimate resolution of these regulatory inquiries, examinations, investigations, legislative and regulatory changes of 
which we are aware will not materially impact the Company’s financial position or liquidity.  However, the outcome of a particular matter 
may be material to the Company’s operating results for a particular period depending upon, among other factors, the financial impact of the 
matter and the level of the Company’s income for the period. 
 
 

Note 15 – Leases - No significant changes   
Note 16 – Information About Financial Instruments With Off-Balance Sheet Risk and Financial Instruments With Concentrations of 

Credit Risk - No significant changes   
Note 17 – Sale, Transfer and Servicing of Financial Assets and Extinguishments of Liabilities 

a. Transfers of receivables reported as sales - No significant changes 
b. Transfer and servicing of financial assets - No significant changes 
c. Wash sales: 

(1) In the course of the Company’s investment management activities, securities may be sold and reacquired within 30 days of the 
sale date to enhance the Company’s yield on its investment portfolio. 

 
(2) The Company did not sell any securities with the NAIC Designation 3 or below for the nine months ended September 30, 2012 

that were reacquired within 30 days of the sale date.   
 

 
Note 18 – Gain or Loss to the Reporting Entity from Uninsured Plans and the Uninsured Portion of Partially Insured Plans - No 

significant changes   
Note 19 – Direct Premium Written/Produced By Managing General Agents/Third Party Administrators - No significant changes   
Note 20 – Fair Value Measurements 

The following presents a summary of the carrying values and fair values of the Company’s financial instruments: 
 

Carrying Fair
Value Value

Financial assets:
Bonds

U. S. government and agencies  $               4  $               4  $              -  $         4  $         - 

Industrial and miscellaneous 135             144             -                    125            19             
Parent, subsidiaries and affiliates 6                 6                 -                    6                -               

Mortgage loans - residential 6                 6                 -                    -                6               
Cash, cash equivalents and

short-term investments                 97                 97                    (1)               98                 - 

Separate account assets            4,249            4,304                 812          3,462              30 

Financial liabilities:
Investment-type insurance contracts

Individual annuity investment contracts 3             3             -                -            3           
Supplementary investment contracts 5             5             -                -            5           

September 30, 2012

Level 1 Level 2 Level 3
(In Millions)

 
 
For the nine months ended September 30, 2012, there were no significant changes to the Company’s valuation techniques. 
 
 

 



7.3

STATEMENT AS OF SEPTEMBER 30, 2012 OF THE MML Bay State Life Insurance Company 
NOTES TO FINANCIAL STATEMENTS 

 
The following presents the Company’s fair value hierarchy for assets and liabilities carried at fair value: 
 

Level 1 Level 2 Level 3 Total

Financial assets:
Cash equivalents and

short-term investments (1) -$                 98$            -$               98$               
Separate account assets (2) 803              2,403          -                 3,206             

Total financial assets carried
at fair value  $           803  $       2,501  $               -  $          3,304 

(1)

(2)

(In Millions)

$1,043 million of book value separate account assets are not carried at fair value and therefore, are not
included in this table.

Does not include cash less than $(1) million.

September 30, 2012

 
 
For the nine months ended September 30, 2012 there were no transfers between Level 1 and Level 2.  Any necessary transfers would 
have occurred at the beginning of the period. 
 
The Company did not have any Level 3 financial instruments that are carried at fair value as of September 30, 2012. 
 
 

Note 21 – Other Items 
a. Extraordinary items - No significant changes 
b. Troubled debt restructuring - No significant changes 
c. Other disclosures - No significant changes 
d. Reasonably possible uncollectible balances - No significant changes 
e. Business interruption insurance recoveries - No significant changes 
f. State transferrable tax credits -  No significant changes 
g. Subprime mortgage related risk exposure: 

(1– 2)  No significant changes 
(3) Direct exposure through other investments: 

 
Residential mortgage-backed securities risk exposure: 
 
As of September 30, 2012 and December 31, 2011, the Company did not have any direct subprime exposure through the 
purchases of unsecuritized whole-loan pools. 
 
The actual cost reduced by paydowns, carrying value, fair value and related gross realized losses from OTTI of the Company’s 
investments with significant Alt-A and subprime exposure were as follows: 
 

Nine Months Ended
September 30,

2012
Actual Carrying Fair 

Alt-A: Cost Value Value OTTI

a. Residential mortgage-backed securities  $             8  $             6  $             6  $           - 

b. Commercial mortgage-backed securities                  -                  -                  -               - 

c. Collateralized debt obligations                  -                  -                  -               - 

d. Structured securities                  -                  -                  -               - 

e. Equity investment in subsidiary and controlled 

affiliates                  -                  -                  -               - 
f. Other assets                  -                  -                  -               - 

g.  Total   $             8  $             6  $             6  $           - 

(In Millions)

September 30, 2012
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Nine Months Ended

September 30,
2012

Actual Carrying Fair 

Subprime: Cost Value Value OTTI

a. Residential mortgage-backed securities  $             6  $             3  $             3  $           - 

b. Commercial mortgage-backed securities                  -                  -                  -               - 

c. Collateralized debt obligations                  -                  -                  -               - 

d. Structured securities                  -                  -                  -               - 

e. Equity investment in subsidiary and controlled 

affiliates                  -                  -                  -               - 
f. Other assets                  -                  -                  -               - 

g. Total  $             6  $             3  $             3  $           - 

(In Millions)

September 30, 2012

Year Ended
December 31,

2011
Actual Carrying Fair 

Alt-A: Cost Value Value OTTI

a. Residential mortgage-backed securities  $             9  $             7  $             6  $         (1)

b. Commercial mortgage-backed securities                  -                  -                  -               - 

c. Collateralized debt obligations                  -                  -                  -               - 

d. Structured securities                  -                  -                  -               - 

e. Equity investment in subsidiary and controlled 

affiliates                  -                  -                  -               - 
f. Other assets                  -                  -                  -               - 

g.  Total   $             9  $             7  $             6  $         (1)

December 31, 2011

(In Millions)

 
Year Ended

December 31,
2011

Actual Carrying Fair 

Subprime: Cost Value Value OTTI

a. Residential mortgage-backed securities  $             7  $             3  $             3  $           - 

b. Commercial mortgage-backed securities                  -                  -                  -               - 

c. Collateralized debt obligations                  -                  -                  -               - 

d. Structured securities                  -                  -                  -               - 

e. Equity investment in subsidiary and controlled 

affiliates                  -                  -                  -               - 
f. Other assets                  -                  -                  -               - 

g. Total  $             7  $             3  $             3  $           - 

December 31, 2011

(In Millions)

 
(4) The Company has no underwriting exposure to subprime mortgage risk through Mortgage Guaranty or Financial Guaranty 

insurance coverage. 
 

h. Retained asset accounts – No significant changes   
 

i. Risks related to credit markets:  
Credit risk is the risk that issuers of investments owned by the Company may default or that other parties may not be able to pay amounts 
due to the Company.  The Company attempts to manage its investments to limit credit risk by diversifying its portfolio among various 
security types and industry sectors.   

 
Since late 2006, declining U.S. housing prices led to higher delinquency and loss rates, reduced credit availability, and reduced liquidity in 
the residential loan and securities markets.  The decline in housing prices was precipitated by several years of rising residential mortgage 
rates, relaxed underwriting standards by residential mortgage loan originators and substantial growth in affordable mortgage products 
including pay option adjustable rate mortgages and interest only loans.    
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The downturn in housing prices caused a decline in the credit performance of RMBS with unprecedented borrower defaults.  Market pricing 
was affected both by the deterioration in fundamentals as well as by the reduced liquidity and higher risk premium demanded by investors.  
As measured by Case-Shiller’s home price index, house prices were flat to negative from mid-2011 to mid-2012; the index has turned 
positive more recently.  Liquidation rates and foreclosure resolutions remain low but are above their post-crisis bottoms.  Liquidity for 
securities was weak for most of 2011 but 2012 has seen increased liquidity and trading activity as market participants focus on relative 
value, improving fundamentals and the scarcity of RMBS due to a lack of new issuance.  This has led to the highest post-crisis prices for all 
RMBS asset classes. 
 
Management’s judgment regarding OTTI and estimated fair value depends upon evolving conditions that can alter the anticipated cash 
flows realized by investors.  It can also be affected by the market liquidity, a lack of which can make it difficult to obtain accurate market 
prices for RMBS and other investments, including CMBS.  Further deterioration in economic fundamentals could affect management 
judgments regarding OTTI.  In addition, deterioration in market conditions may affect carrying values assigned by management.  These 
factors could negatively impact the Company's results of operations, surplus and disclosed fair values. 
 
The third quarter of 2012 saw a gradual improvement in sentiment, as European policy makers as well as central banks around the world 
announced further supportive measures and targeted responses to country specific issues.  The average secondary price of leveraged 
loans in Europe was slightly up from the previous quarter.  Underlying concerns over the macroeconomic outlook and debt burden of 
certain parts of the Eurozone remain significant, but the Company’s direct exposure on loans to companies in these countries is limited.  
While progress has been made, the extent of refinancing required in the European loan market over the next three years remains relatively 
significant and uncertainty over the sources of this refinancing may lead to an increase in default rates going forward. 
 
As of September 30, 2012, the securities with exposure to entities domiciled within Ireland and Spain collectively accounted for slightly 
more than 1% of invested assets held in the Company’s general account.  These holdings are highly diversified and are entirely comprised 
of investment grade-rated (NAIC) debt securities issued predominantly by domestic utilities and corporations with large global operations.  
Within these countries, the Company did not have any sovereign debt exposure and it did not hold any domestic bank-issued securities. 
 
 

Note 22 – Events Subsequent 
The Company has evaluated subsequent events through November 7, 2012, the date the financial statements were available to be issued, 
and no events have occurred subsequent to the balance sheet date and before the date of evaluation that would require disclosure. 
 
 

Note 23 – Reinsurance  
a. Ceded Reinsurance Report: 

Section 1 - General Interrogatories - No significant changes 
 
Section 2 - Ceded Reinsurance Report - Part A: No significant changes 

 
Section 3 - Ceded Reinsurance Report - Part B: 

(1) If all reinsurance agreements were terminated by either party as of September 30, 2012, the resulting reduction in surplus due to 
loss of reinsurance reserve credits net of unearned premium would be approximately $13 million, assuming no return of the 
assets backing these reserves from the reinsurer to the Company.  The corresponding resulting reduction in surplus as of 
December 31, 2011 was $19 million. 

 
In 2012, the Company recaptured yearly renewable term life reinsurance treaties from several different reinsurers.  The recaptures 
reduced premiums paid to reinsurers by $3 million and reinsurance reserves ceded by $8 million.   
 
Reinsurance amounts included in premium income in the Summary of Operations were as follows: 
 

2012 2011

Direct premium 27$                  34$                 
Premium ceded (7)                    (12)                 

Total net premium 20$                  22$                 

(In Millions)

Nine Months Ended
September 30,

 
Reinsurance amounts included in the Liabilities, Surplus and Other Funds were as follows: 
 

September 30, December 31,

2012 2011

Reinsurance reserves

Ceded (25)$               (35)$              

(In Millions)

 
(2) No significant changes 

 
b. The Company did not write off any reinsurance balances. 

 
c. The Company did not commute any ceded reinsurance.   

 
 

Note 24 – Retrospectively Rated Contracts and Contracts Subject to Redetermination - No significant changes  
Note 25 – Change in Incurred Losses and Loss Adjustment Expenses - No significant changes   
Note 26 – Intercompany Pooling Arrangements - No significant changes   
Note 27 – Structured Settlements - No significant changes   
Note 28 – Health Care Receivables - No significant changes  
Note 29 – Participating Policies - No significant changes   
Note 30 – Premium Deficiency Reserves - No significant changes   
Note 31 – Reserves for Life Contracts and Deposit-Type Contracts - No significant changes   
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Note 32 – Analysis of Annuity Actuarial Reserves and Deposit Liabilities by Withdrawal Characteristics - No significant changes   
Note 33 – Premium and Annuity Considerations Deferred and Uncollected - No significant changes   
Note 34 – Separate Accounts - No significant changes   
Note 35 – Loss/Claim Adjustment Expenses - No significant changes  
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Note 36 – Impairment Listing for Loan-Backed and Structured Securities 
 
The following are the total cumulative adjustments and impairments for loan-backed and structured securities since July 1, 2009: 
 

 
 
The following is the impairment listing for loan-backed and structured securities for the three months ended September 30, 2012: 
 

 
 
The following is the impairment listing for loan-backed and structured securities for the three months ended June 30, 2012: 
 

 
 
The following is the impairment listing for loan-backed and structured securities for the three months ended March 31, 2012: 
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The following is the impairment listing for loan-backed and structured securities for the three months ended December 31, 2011: 
 

 
 
The following is the impairment listing for loan-backed and structured securities for the three months ended September 30, 2011:  
 

 
 
The following is the impairment listing for loan-backed and structured securities for the three months ended June 30, 2011: 
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The following is the impairment listing for loan-backed and structured securities for the three months ended March 31, 2011: 
 

 
 
The following is the impairment listing for loan-backed and structured securities for the three months ended December 31, 2010: 
 

 
 
The following is the impairment listing for loan-backed and structured securities for the three months ended September 30, 2010: 
 

 
 
The following is the impairment listing for loan-backed and structured securities for the three months ended June 30, 2010: 
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The following is the impairment listing for loan-backed and structured securities for the three months ended March 31, 2010: 
 

 
 

The following is the impairment listing for loan-backed and structured securities for the three months ended December 31, 2009: 
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The following is the impairment listing for loan-backed and structured securities for the three months ended September 30, 2009: 
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�
SCHEDULE Y – INFORMATION CONCERNING ACTIVITIES OF INSURER MEMBERS OF A HOLDING COMPANY GROUP 

PART 1 – ORGANIZATIONAL CHART 

*This entity is owned by another or multiple entities in the group.  Please refer to Sch Y Part 1A for the ownership and percentage information. 

 
 
                Federal Tax ID NAIC Co Code  State of Domicile 
 
MASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY          04-1590850 65935  Massachusetts 
Direct & Indirect Owned Subsidiaries: 
 C.M. Life Insurance Company             06-1041383 93432  Connecticut 
  MML Bay State Life Insurance Company           43-0581430 70416  Connecticut 
  CML Mezzanine Investor, LLC            06-1041383   Delaware 
  CML Mezzanine Investor L, LLC           06-1041383   Delaware 
  CML Mezzanine Investor III, LLC           06-1041383   Delaware 
  CML Re Finance LLC            06-1041383   Delaware 
 MML Mezzanine Investor L, LLC            04-1590850   Delaware 
 CV Apts, LLC              04-1590850   Delaware 
 PL-Apts, LLC*              26-3911113   Delaware 
 CB-Apts, LLC              04-1590850   Delaware 
 WP-SC, LLC*              26-4441097   Delaware 
 MSP-SC, LLC              04-1590850   Delaware 
 Country Club Office Plaza LLC*             27-1435692   Delaware 
 MML Distributors LLC*             04-3356880   Massachusetts 
 MML Mezzanine Investor, LLC             04-1590850   Delaware 
 The MassMutual Trust Company , FSB            06-1563535   United States 
 MMC Equipment Finance LLC             04-1590850   Delaware 
  MassMutual Asset Finance LLC            26-0073611   Delaware 
   Winmark Limited Funding, LLC           20-1217159   Delaware 
   MMAF Equipment Finance LLC 2009-A          27-1379258   Delaware 
   MMAF Equipment Finance LLC 2011-A          45-2589019   Delaware 
 MML Private Placement Investment Company I, LLC           None    Delaware 

MSC Holding Company, LLC             45-4376777   Delaware 
  MassMutual Holding MSC, Inc.            04-3341767   Massachusetts 
   1279342 Ontario Limited           None    Canada 
 MassMutual Holding LLC             04-2854319   Delaware 
  MassMutual Assignment Company           06-1597528   North Carolina 
  MassMutual Capital Partners LLC           None    Delaware 
  MML Investors Services, LLC            04-2746212   Massachusetts 
   MML Insurance Agency, LLC           04-3109325   Massachusetts 
   MMLISI Financial Alliances, LLC          41-2011634   Delaware 
   MML Plan Solutions, LLC           None    Delaware 
  MassMutual International LLC            04-3313782   Delaware 
   MassMutual Asia Limited           None    Hong Kong 
    MassMutual Asia Investors Ltd.          None    Hong Kong 
    MassMutual Guardian Limited          None    Hong Kong 
    MassMutual Insurance Consultants Limited         None    Hong Kong 
    MassMutual Services Limited          None    Hong Kong 
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    MassMutual Trustees Limited          None    Hong Kong 
    Protective Capital (International) Limited         None    Hong Kong 
   MassMutual Europe, S.A.           None    Luxembourg 
   MassMutual Life Insurance Company          None    Japan 
    Kamakura (GP) Ltd.           None    Cayman Islands 
   MassMutual Internacional (Chile) SpA          None    Chile 
    MassMutual (Chile) Limitada          None    Chile 
     Compañia de Seguros CorpVida S.A.        None    Chile 

MM Asset Management Holding LLC           45-4000072   Delaware 
   Babson Capital Management LLC          51-0504477   Delaware 
    Babson Capital Securities LLC          04-3238351   Delaware 
    Babson Capital Guernsey Limited         98-0437588   Guernsey 
     Babson Capital Europe Limited         98-0432153   United Kingdom 
      Almack Mezzanine GP III Limited       None    United Kingdom 
      Almack Holding Partnership GP Limited       None    United Kingdom 
      Almack Mezzanine Fund Limited       None    United Kingdom 
      Almack Mezzanine Fund II Limited       None    United Kingdom 
      Babson Capital Global Advisors Limited       None    United Kingdom 
    Babson Capital Japan KK          None    Japan 
    Cornerstone Real Estate Advisers LLC         55-0878489   Delaware 
     Cornerstone Real Estate Advisers Europe Securities B.V.      98-0590849   Netherlands 
     Cornerstone Real Estate Advisers Inc.        04-3238351   California 
     Cornerstone Real Estate UK Holdings Limited       None    Delaware 
      Cornerstone Real Estate UK (No. 2) Limited       98-0654401   United Kingdom 
      Cornerstone Real Estate Advisers Europe LLP      98-0654388   United Kingdom 
      Cornerstone Real Estate Advisers Europe Finance LLP      98-0654412   United Kingdom 
     Cornerstone Managing Director Europe LLC       None    Delaware 
    Babson Capital Asia Limited          None    Hong Kong 
    Babson Capital Australia Holding Company Pty Ltd.        None    Australia 
     Babson Capital Australia Pty Ltd.        None    Australia 
    Babson Capital Cornerstone Asia Limited         None    Hong Kong 
    Wood Creek Capital Management LLC         04-1590850   Delaware 
     Wood Creek Index Company, LLC        26-3115362   Delaware 
     Whitney Street Finance, LLC         26-1183315   Delaware 
    Babson Capital Floating Rate Income Fund Management, LLC       04-1590850   Delaware 
    Babson Capital Core Fixed Income Management LLC        27-3523916   Delaware 
    Babson Capital Total Return Management LLC        27-3524203   Delaware 
    Babson Capital Loan Partners I GP, LLC         51-0504477   Delaware 
    Benton Street Advisors, Inc.          98-0536233   Cayman Islands 
    Blue-Chip Multi-Strategy Management LLC         04-1590850   Delaware 
    Credit Strategies Management LLC         04-1590850   Delaware 
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Loan Strategies Management LLC         04-1590850   Delaware 
Mezzco LLC           04-1590850   Delaware 

    Mezzco II LLC           02-0767001   Delaware 
    Mezzco III LLC           41-2280126   Delaware 
    Mezzco Australia LLC          90-0666326   Delaware 
    Babson Capital Cornerstone Managing Director Asia LLC       51-0504477   Delaware 
    Somerset Special Opportunities Management LLC        04-1590850   Delaware 
    Winterset Management LLC          04-1590850   Delaware 
   Oppenheimer Acquisition Corp.           84-1149206   Delaware 
    OppenheimerFunds, Inc.          13-2527171   Colorado 
     OppenheimerFunds Distributor, Inc.        13-2953455   New York 
     Oppenheimer Real Asset Management Inc.        84-1106295   Delaware 
     OFI Institutional Asset Management, Inc.        13-4160541   New York 
      OFI Trust Company         13-3459790   New York 
      HarbourView Asset Management Corporation      22-2697140   New York 
      Trinity Investment Management Corporation      25-1951632   Pennsylvania 
     Shareholder Financial Services, Inc.        84-1128397   Colorado 
     Shareholder Services, Inc.         84-1066811   Colorado 
     OFI Global Asset Management, Inc.        84-0765063   Delaware 
     OFI Private Investments, Inc.         91-2036414   New York 
     OppenheimerFunds International, Ltd.        None    Ireland 
    Tremont Group Holdings, Inc.          62-1210532   New York 
     Tremont Partners, Inc.         06-1121864   Connecticut 
     Tremont Capital Management (Ireland) Limited       None    Ireland 
     Tremont GP, Inc.          20-8215352   Delaware 
      Settlement Agent LLC        None    Delaware 
     Tremont (Bermuda) Limited         None    Bermuda 
   MassMutual Baring Holding LLC          None    Delaware 
    Baring Asset Management LLC          98-0241935   Massachusetts 
    MassMutual Holdings (Bermuda) Limited         None    Bermuda 
     Baring Asset Management Limited        98-0241935   United Kingdom 
      Baring International Investment Limited       98-0457328   United Kingdom 
      Baring International Investment Management Holdings      98-0457587   United Kingdom 
       Baring Asset Management UK Holdings Limited     98-0457576   United Kingdom 
        Baring Asset Management GmbH     98-0465031   Germany 
        Baring Asset Management (Asia) Holdings Limited    98-0524271   Hong Kong 
         Baring International Fund Managers (Bermuda) Limited  98-0457465   Bermuda 
         Baring Asset Management (Asia) Limited    98-0457463   Hong Kong 
         Baring Asset Management (Japan) Limited    98-0236449   Japan 
         Baring Asset Management (Australia) Pty Limited   98-0457456   Australia 
        Baring International Fund Managers (Ireland) Limited    98-0524272   Ireland 
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        Baring Asset Management (CI) Limited     98-0524275   Guernsey 
        Baring SICE (Taiwan) Limited      98-0457707   Taiwn ROC 
        Baring France SAS       98-0497550   France 
        Baring Korea Limited       None    South Korea 
      Baring Fund Managers Limited        98-0457586   United Kingdom 
      Baring Pension Trustees Limited        98-0457574   United Kingdom 
      Baring Investment Services Limited       98-0457578   United Kingdom 
  MassMutual International Holding MSC, Inc.          04-3548444   Massachusetts 
  First Mercantile Trust Company            62-0951563   Tennessee 
  HYP Management LLC            04-3324233   Delaware 
  MML Realty Management Corporation           04-2443240   Massachusetts 
 WW-Apts, LLC              27-0607263   Delaware 
 MML Mezzanine Investor II, LLC            04-1590850   Delaware 
 MML Mezzanine Investor III, LLC            04-1590850   Delaware 
 MassMutual External Benefits Group LLC            27-3576835   Delaware 
 MML Re Finance LLC             04-1590850   Delaware 
 MP-Apts, LLC              04-1590850   Delaware 
 Other Affiliates:           
  580 Walnut Cincinnati LLC            27-4349154   Delaware 
  C A F I, Inc.             52-2274685   Maryland 
  Invicta Advisors LLC             56-2574604   Delaware 
  Jefferies Finance LLC *            27-0105644   Delaware 
  MML Private Equity Fund Investor LLC           04-1590850   Delaware 
 Babson Affiliates & Funds:           
  Almack Mezzanine Fund I LP*            None    United Kingdom 
  Almack Mezzanine Fund II Unleveraged LP *          None    United Kingdom 
  Almack Mezzanine Fund III LP*            None    United Kingdom 
  Babson Capital High Yield LLC*           55-0886109   Delaware 
  Babson Capital Core Fixed Income Fund L.P.*          27-3524082   Delaware 
  Babson Capital Floating Rate Income Fund, L.P.*          27-3330830   Delaware 
  Babson Capital Loan Strategies Fund, L.P.*           37-1506417   Delaware 
  Babson Capital Total Return Fund L.P.*           27-3524290   Delaware 
  Babson CLO Ltd. 2004-I            None    Cayman Islands 
  Babson CLO Ltd. 2004-II            None    Cayman Islands 
  Babson CLO Ltd. 2005-I            None    Cayman Islands 

Babson CLO Ltd. 2005-II            None    Cayman Islands 
Babson CLO Ltd. 2005-III*            None    Cayman Islands 
Babson CLO Ltd. 2006-I            None    Cayman Islands 
Babson CLO Ltd. 2006-II            None    Cayman Islands 

  Babson CLO Ltd. 2007-I            None    Cayman Islands 
Babson CLO Ltd. 2008-II            None    Cayman Islands 
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  Babson CLO Ltd. 2011-I            None    Cayman Islands 
  Babson CLO Ltd. 2012-I            None    Cayman Islands 
  Babson CLO Ltd. 2012-II            None    Cayman Islands 
  Babson Credit Strategies Fund, L.P.*           83-0476803   Delaware 
  Babson Loan Opportunity CLO, Ltd.           None    Cayman Islands 
  Babson Mid-Market CLO Ltd. 2007-II           None    Cayman Islands 
  Benton Street Partners I, L.P.*            98-0536233   Cayman Islands 
  Benton Street Partners II, L.P.            98-0536199   Cayman Islands 
  Blue Chip Multi-Strategy Fund L.P.*           74-3182902   Delaware 
  Clear Lake CLO, Ltd.             None    Cayman Islands 
  Connecticut Valley Structured Credit CDO II, Ltd.          None    Cayman Islands 
  Connecticut Valley Structured Credit CDO III, Ltd.          None    Cayman Islands 
  Connecticut Valley CLO Fund IV, Ltd.           None    Cayman Islands 
  Diamond Lake CLO, Ltd.            None    Cayman Islands 
  Duchess I CDO S.A.             None    United Kingdom 
  Duchess III CDO S.A.            None    United Kingdom 
  Duchess IV CDO S.A.            None    United Kingdom 
  Duchess V CDO S.A.             None    United Kingdom 
  Duchess VI CLO B.V.            None    United Kingdom 
  Duchess VII CLO B.V.            None    United Kingdom 
  Fugu CLO B.V.             None    United Kingdom 
  Fugu Credit Plc             None    United Kingdom 
  Gateway Mezzanine Partners I, L.P.*           80-0691253   Delaware 
  Great Lakes II LLC*             71-1018134   Delaware 
  Great Lakes LLC*             56-2505390   Delaware 
  Hampden CBO Ltd             None    Cayman Islands 
  Invicta Holdings LLC             56-2574568   Massachusetts 
  Loan Strategies Funding LLC            None    Cayman Islands 
  Malin CLO B.V.             None    United Kingdom 
  Newton CDO Ltd             None    Cayman Islands 
  Osprey CDO 2006-1             None    Cayman Islands 
  Rockall CLO B.V.             None    United Kingdom 
  Saint James River CDO, Ltd.            None    Cayman Islands 
  Salomon Trust 2001-MM            None    Delaware 
  Sapphire Valley CDO I, Ltd.            None    Cayman Islands 
  Somerset Special Opportunities Fund L.P.*           20-8856877   Delaware 

Suffield CLO, Limited            None    Cayman Islands 
Summit Lake CLO, Ltd.            None    Cayman Islands 
Tower Square Capital Partners, L.P.*           04-3722906   Delaware 

  Tower Square Capital Partners II, L.P.*           30-0336246   Delaware 
Tower Square Capital Partners II-A, L.P.*           32-0160190   Delaware 
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  Tower Square Capital Partners III, L.P.*           41-2280127   Delaware 
  Tower Square Capital Partners IIIA, L.P.*           41-2280129   Delaware 
  Victoria Falls CLO, Ltd.            None    Cayman Islands 
  Vinacasa CLO, Ltd.             None    Cayman Islands 
  Whately CDO, Ltd.             None    Cayman Islands 
  Winterset Capital Partners, L.P.*            None    Cayman Islands 
  Wood Creek Multi Asset Fund, L.P.*           20-4981369   Delaware 
  Wood Creek Venture Fund LLC            04-1590850   Massachusetts 
 Baring Affiliates & Funds:           
  Baring All Country World ex US Equity Fund          45-4184261   Delaware 
  Baring Focused EAFE Equity Fund*           11-3789446   Delaware 
  Baring Focused International Equity Fund           01-0850479   Delaware 
  Baring Global Dynamic Asset Allocation Fund*          30-0607379   Delaware 
  Baring International Equity Fund            39-2059577   Delaware 
  Baring International Small Cap Equity Fund *          26-4142796   Delaware 
  Multi-Employer Global Aggregate Diversified Portfolio          26-1896226   Delaware 
 Cornerstone Affiliates & Funds:           
  11 Fan Pier Boulevard Member LLC           90-0728785   Connecticut 

12-18 West 55th Street Predevelopment, LLC*          20-2548283   Connecticut 
21 West 86 LLC*             45-5257904   Connecticut 

  50 Northern Avenue Member LLC           80-0729557   Connecticut 
  555 YVR LLC             20-5481477   Connecticut 
  AT Mid-Atlantic Office Portfolio LLC*           45-2779931   Delaware 
  Babson Mezzanine Realty Investors I*           20-4570515   Delaware 
  Babson Mezzanine Realty Investors II*           24-1446970   Delaware 
  CHC/RFP VI Core LLC            None    Connecticut 
  Cornerstone Apartment Fund I, LLC           06-1595820   Connecticut 
  Cornerstone Apartment Venture III, LLC            20-5786329   Delaware 
  Cornerstone Austin Industrial LP            20-5775782   Texas 
  Cornerstone Austin Park Central I LP           56-2639862   Texas 
  Cornerstone Core Mortgage Fund I LP           27-1701733   Delaware 
  Cornerstone Core Mortgage Venture I LP           27-1701622   Delaware 
  Cornerstone Eldridge Park I LP            26-1244346   Texas 
  Cornerstone Eldridge Park II LP            26-1244346   Texas 
  Cornerstone Enhanced Mortgage Fund I LP           45-3751572   Delaware 

Cornerstone Fort Pierce Development LLC*           56-2630592   Connecticut 
  Cornerstone Global REIT Corporation*           20-8730751   Delaware 

Cornerstone Holding LP            20-5578165   Connecticut 
  Cornerstone Hotel Income and Equity Fund II (PF) LP          26-1528817    Delaware 

Cornerstone Patriot Non-REIT Holding LLC          20-5567494   Connecticut 
Cornerstone Real Estate Fund VIII (PF) LP           27-5209432   Delaware 
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                Federal Tax ID NAIC Co Code  State of Domicile 

 
Cornerstone Real Estate Fund VIII LP           27-0547156   Delaware 

  CREA Juanita Village LLC*            20-4224383   Connecticut 
  CREA/Legacy Federal Way LLC            26-1816861   Connecticut 
  CREA/LYON West Gateway, LLC*           26-2399532   Connecticut 
  CREA/Nexus Anaheim Corners Holdings LLC          27-2934589   Connecticut 
  CREA/PPC Venture LLC*            20-0348173   Connecticut 
  CREA/Windstar Dublin-Pleasanton LLC*           20-4087568   Connecticut 
  CREA/XISC Torrance Industrial LLC*           90-0789078   Connecticut 
  Fallon Cornerstone One MPD LLC*           26-1611591   Connecticut 
  Fan Pier Development LLC            20-3347091   Connecticut 
  Flower Mound Warehouse*            20-4834392   Texas 
  Gallery Place Equity LLC            11-3677334   Connecticut 
  Great Oak Apartments LLC*            54-2029484   Connecticut 
  Hanover Preferred Facility LLC*            20-8298948   Delaware 
  Johnston Groves LLC             20-4819358   Connecticut 
  Kierland AZ LLC*             27-4592707   Connecticut 
  MassMutual Boston Capital Mezzanine Partners II LP*          20-4570515   Connecticut 
  Metropolitan At Lorton*            20-5984759   Connecticut 

PO Parsippany Office Portfolio LLC*           46-0808569   Connecticut 
  Riva Portland LLC             30-0713071   Connecticut 
  Sawgrass Village Shopping Center LLC*           27-2977720   Connecticut 
  Stonebriar Frisco MM LLC            45-2628608   Connecticut 
  Turnpike Executive Park LLC            46-0606690   Connecticut 
  UK LIW Manager LLC            45-4606547   Connecticut 
  UK LIW Member LLC            45-4606547   Connecticut 
  US Pharmaceutical Holding LLC            None    Illinois 
  Washington Gateway Apartments Venture LLC*          45-5401109   Connecticut 
  Waterford Development Associates           20-2970495   Pennsylvania 
  Wesley Chapel Theaters LLC*            26-2384708   Connecticut 
 MassMutual Premier Funds:            
  MassMutual Barings Dynamic Allocation Fund          45-3168892   Massachusetts  

MassMutual Premier Balanced Fund                     04-3212054   Massachusetts 
  MassMutual Premier Capital Appreciation Fund          51-0529336   Massachusetts 
  MassMutual Premier Core Bond Fund                    04-3277549   Massachusetts 
  MassMutual Premier Disciplined Value Fund          04-3539084   Massachusetts 
  MassMutual Premier High Yield Fund                   04-3520009   Massachusetts 
  MassMutual Premier Inflation-Protected and Income Fund          03-0532475   Massachusetts 
  MassMutual Premier International Equity Fund                 04-3212044   Massachusetts 
  MassMutual Premier International Bond Fund          26-1345534   Massachusetts 
  MassMutual Premier Small/Mid Cap Opportunities Fund         04-3224705   Massachusetts 

MassMutual Premier Strategic Emerging Markets Fund          26-3229251   Massachusetts 
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                Federal Tax ID NAIC Co Code  State of Domicile 
 
  MassMutual Premier Value Fund                        04-3277550   Massachusetts 
 MassMutual Select Funds:            
  MassMutual Select Diversified Value Fund           01-0821120   Massachusetts 
  MassMutual Select Focused Value Fund           04-3512590   Massachusetts 
  MassMutual Select Fundamental Value Fund          04-3584138   Massachusetts 
  MassMutual Select Growth Opportunities Fund          04-3512589   Massachusetts 

MassMutual Select Indexed Equity Fund           04-3410047   Massachusetts 
MassMutual Select Large Cap Value Fund           04-3513019   Massachusetts 

  MassMutual Select Mid Cap Growth Equity II Fund          04-3512596   Massachusetts 
  MassMutual Select Mid-Cap Value Fund           42-1710935   Massachusetts 
  MassMutual Select Overseas Fund           04-3557000   Massachusetts 
  MassMutual Select Small Cap Growth Equity Fund          04-3464205   Massachusetts 
  MassMutual Select Small Company Growth Fund          04-3584141   Massachusetts 
  MassMutual Select Small Company Value Fund          04-3584140   Massachusetts 

MassMutual Select S&P Mid Cap Index Fund          45-5349772   Massachusetts 
MassMutual Select Russell 2000 Small Cap Index Fund          45-5366542   Massachusetts 
MassMutual Select MSCI EAFE International Index Fund         45-5357167   Massachusetts 

 MML Series Investment Funds:            
  MML China Fund             26-2997893   Massachusetts 
  MML Focused Equity Fund Class I           45-3612851   Massachusetts 
  MML Fundamental Growth Fund Class I           45-3612938   Massachusetts 
  MML Fundamental Value Fund Class I           27-2959469   Massachusetts 
  MML PIMCO Total Return Fund Class I           27-2959552   Massachusetts 
 MassMutual RetireSMART Funds:           
  MassMutual RetireSMART 2015 Fund           27-1933828   Massachusetts 
  MassMutual RetireSMART 2025 Fund           27-1933753   Massachusetts 
  MassMutual RetireSMART 2035 Fund           27-1933389   Massachusetts 
  MassMutual RetireSMART 2045 Fund           27-1932769   Massachusetts 
  MassMutual RetireSMART In Retirement Fund          03-0532464   Massachusetts 
  MassMutual RetireSMART Growth Fund           45-1618222   Massachusetts 
 Oppenheimer Funds:           
  HarbourView CLO 2006-1 Limited           None    Cayman Islands 
  OFI Institutional Commodities Strategy Fund II, LLC          26-1143312   Delaware 
  Oppenheimer Global Multi Strategies Fund           61-1504919   Massachusetts 
  Oppenheimer Capital Appreciation Fund           13-3054122   Massachusetts 
  Oppenheimer Main Street Fund            84-1073463   Massachusetts  
  Oppenheimer Real Estate Fund            22-3849391   Massachusetts 
  Rye Select Broad Market Prime            13-3949688   Delaware 
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