*irﬁ”‘-‘ STATE OF CONNECTICUT

X @xfw INSURANCE DEPARTMENT

ORDER ADOPTING REPORT OF EXAMINATION

I, Joshua Hershman, Insurance Commissioner of the State of Connecticut, having
fully considered and reviewed the Examination Report (the “Report”) of MML Bay State
Insurance Company. (the “Company”) as of December 31, 2024, do hereby adopt the

findings and recommendations contained therein based on the following findings and

conclusions.
TO WIT:

1. I, Joshua Hershman, Insurance Commissioner of the State of Connecticut
and as such is charged with the duty of administering and enforcing the
provisions of Title 38a of the Connecticut General Statutes (“C.G.S.”).

2. The Company is a domestic insurer authorized to transact the business of

insurance in the State of Connecticut.

3. On June 18, 2026, the verified Report of the Company was filed with the
Connecticut Insurance Department (the “Department”).

4. In accordance with C.G.S. §38a-14(e)(3), the Company was afforded a
period of thirty (30) days within which to submit to the Department a
written submission or rebuttal with respect to any matters contained in the
Report.

5. On June 23, 2026, the Company filed a written submission indicating that
they were in agreement with the Report. A copy of the Report is attached
hereto and incorporated herein as Exhibit A.
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NOW, THEREFORE, it is ordered as follows:

1.

That the Report of the Company is hereby adopted as filed with the
Department.

That the Company shall comply with the recommendations set forth in the
Report, and that failure by the Company to so comply shall result in
sanctions or administrative action as provided by Title 38a of the C.G.S.

Section 38a-14(e)(4)(A) of the CGS requires that:

"The secretary of the Board of Directors or similar governing body of the
entity shall provide a copy of the report or summary to each director and

shall certify to the Commissioner, in writing, that a copy of the report or

summary has been provided to each director."

Please address the certification to the Commissioner but send said
certification to the care/attention of Wayne Shepherd, Supervising
Examiner, of the Financial Regulation Division.

Section 38a-14(e)(4)(B) of the CGS requires that:

"Not later than one hundred twenty days after receiving the report or
summary the chief executive officer or the chief financial officer of the
entity examined shall present the report of summary to the entity's Board
of Directors or similar governing body at a regular or special meeting."

This will be verified by the Insurance Department either through analysis
or examination follow-up.

Dated at Hartford, Connecticut, this 24™ day of June, 2026.

|
Joshua Hershman
Insurance Commissioner
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June 18,2026

The Honorable Joshua Hershman
Commissioner of Insurance

State of Connecticut Insurance Department
153 Market Street, 7" Floor

Hartford. Connecticut 06103

Dear Commissioner, Hershman:

In compliance with your instructions and pursuant to the requirements of Section 38a-14 of the
General Statutes of the State of Connecticut (CGS), the undersigned has conducted a financial
examination of the condition and affairs of

MML BAY STATE LIFE INSURANCE COMPANY

(hereinafter referred to as the Company or MML), a capital stock corporation incorporated under
the laws of the State of Connecticut and having its main administrative office located at 1295 State
Street, Springfield, MA. The report of such examination is submitted herewith.

SCOPE OF EXAMINATION

The previous examination of the Company was conducted by the Financial Regulation Division
of the Connecticut Insurance Department (Department) as of December 31, 2019. The current
examination, which covers the period from January 1, 2020, to December 31, 2024, was conducted
virtually.

Concurrent examinations were made of the following Connecticut and non-Connecticut domestic
companies (collectively the Group):

e Massachusetts Mutual Life Insurance Company (MassMutual) (MA)
C.M. Life Insurance Company (CML) (CT)
e MML Bay Sate Life Insurance Company (CT)

The State of Massachusetts Division of Insurance (MADOI), the lead state of the Group, also
concurrently conducted a financial examination of their domestic.
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As a part of the examination planning procedures, the Department reviewed the following
materials dated 2020 through 2025,

e Statutory audit reports prepared by KPMG. LLP (KPMG). the Company’s independent

certified public accountants;

Management's Discussion and Analysis;

Annual Statements filed with the Department;

Statements of Actuarial Opinion;

Reports of the Company’s Internal Audit Department:

Board of Directors (Board), other Committees minutes (through the latest 2026 minutes):

and

e affiliate and custodial agreements and other documents related to significant transactions
that require prior Department approval: and documentation supporting Management's
Report of Internal Control over Financial Reporting for 2024.

A comprehensive review was made of the financial analysis files and documents submitted to the
Financial Analysis Unit of the Department and reports from the National Association of Insurance
Commissioners (NAIC) database, which indicated no material concerns with respect to financial
condition or regulatory compliance issues.

Work papers prepared by KPMG, as of December 31, 2024, in connection with their annual
statutory audits, were reviewed and relied upon to the extent deemed appropriate.

Baker Tilly Virchow Krause, LLC (Baker Tilly) was engaged by the MADOI to conduct the
examination including an evaluation of the Group’s Information Technology (IT) controls and to
assist in the review of the Group’s reserving and pricing/underwriting risks for the coordinated
examination.

We conducted our examination in accordance with the NAIC Financial Condition Examiners
Handbook (Handbook). The Handbook requires that we plan and perform the examination to
evaluate the financial condition, assess corporate governance, identify current and prospective
risks of the Company and evaluate system controls and procedures used to mitigate those risks.
An examination also includes identifying and evaluating significant risks that could cause an
insurers surplus to be materially misstated both currently and prospectively.

All accounts and activities of the Company were considered in accordance with the risk-focused
examination process. This may include assessing significant estimates made by management and
evaluating management’s compliance with Statutory Accounting Principles. The examination
does not attest to the fair presentation of the financial statements included herein. If, during the
course of the examination an adjustment is identified, the impact of such adjustment will be
documented separately following the Company’s tinancial statements.

This examination report includes significant findings of fact, and general information about the
insurer and its financial condition. There may be other items identified during the examination
that, due to their nature (e.g.. subjective conclusions, proprietary information, etc.), are not
included within the examination report but separately communicated to other regulators and/or the
Company.

(8]
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Failure of items in the report to add to totals or for totals to agree with captioned amounts is due
to rounding.

HISTORY

The Company was organized in 1894 under the laws of the state of Missouri. The Company was
originally incorporated as a fraternal society known as Western-Funeral Benefit Association. Its
name was changed to Western Life Insurance Company when it became a stipulated premium
company in 1935. Massachusetts Mutual Life Insurance Company (MassMutual), a mutual life
insurance company domiciled in the Commonwealth of Massachusetts, purchased the Company
on December 30, 1981, and the Company was renamed MML Bay State Life Insurance Company,
effective March 29, 1982. On June 30, 1997, the Company was redomesticated from Missouri to
Connecticut.

Effective August 29, 2002, the Commissioner of the Department approved the contribution by
MassMutual of all its shares of the Company to C.M. Life Insurance Company (CML), becoming
a wholly-owned-subsidiary of CML.

ORGANIZATIONAL CHART

The following is a partial organizational chart of the Company and its subsidiaries and affiliated
companies as of December 31, 2024:

MASSACHUSETTS MUTUAL LIFE
INSURANCE COMPANY
(Massachusetts)

C.M. LIFE
INSURANCE COMPANY
(Connecticut)

MML BAY STATE
LIFE INSURANCE COMPANY
(Connecticut)

(F5)



MML BAY STATE LIFE INSURANCE COMPANY

MANAGEMENT AND CONTROL

The Company is a member of an insurance holding company system, as defined in Sections 38a-

138.1 to 38a-138.1b of the Connecticut Insurance Regulations (Regulations) and Section 38a-
135 of the CGS.

The bylaws of the Company provide that an annual meeting of the shareholders for the election

of Directors, and for the transaction of other business. shall be held on the second Wednesday in
the month of April of each year.

Special meetings of the shareholders may be called at any time. by the President or the Board, and
shall be called by the President upon the written request of ten percent of the shareholders of record
entitled to vote at such special meetings.

At all meetings of the shareholders, the shareholders present, in person or by proxy, representing

a majority of the shares entitled to vote at the meeting, shall be sufficient to constitute a quorum
for the transaction of business.

The Board shall be composed of not less than three or more than fifteen directors, with the number
of directors fixed from time to time by a vote of a majority of the Board.

An annual meeting of the Board shall be held for the election of officers and for the transaction of
such other business as may properly come before the meeting. Special meetings of the Board may
be called by the President. and shall be called by the President upon receipt of a written request of
not less than two directors. A majority of the full Board shall constitute a quorum for the
transaction of business.

The Board, by the affirmative vote of a majority of the Board. may appoint from its members, such
committees as it may deem advisable. Each committee shall have two or more members who shall
serve at the pleasure of the Board. A majority of the designated committee members shall
constitute a quorum for the transaction of business, by such committee. The officers of the

Company shall be a President, a Secretary, a Treasurer. and such other officers as the Board may
determine.

Directors serving the Company at December 31, 2024, were as follows:

Name Title and Principal Business Affiliation
Roger W. Crandall Chairman, President and Chief Executive Officer,
Massachusetts Mutual Life Insurance Company
Paul A. LaPiana Head of Brand, Product and Affiliated Distribution
Massachusetts Mutual Life Insurance Company
Elizabeth W. Chicares Chief Financial Officer,
Massachusetts Mutual Life Insurance Company
Michael J. O’Connor General Counsel,

Massachusetts Mutual Life Insurance Company
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Committees of the Board

Although not explicitly stated in the corporate bvlaws regarding the designation of committees to
serve the Board, the Board has designated one or more committees, which exercise the powers and
authority of the Board in the management of the business and affairs of the Company.

Audit Committee:

The Audit Committee (AC) was established so that the Company can comply with Connecticut
Regulations Sections 38a-54-1 through 38a-54-14 (the “Model Audit Rule™). The AC’s members
are officers of the Company and of MassMutual, the Company s ultimate controlling parent. as is
permitted under Sec. 38a-54-11a of the Connecticut Regulations. In addition, the Company’s
Independent Auditor is also the Independent Auditor for MassMutual, and the Company and
MassMutual share senior management. As a result, in fulfilling its duties and responsibilities as

set forth below, the AC may receive all reports and updates from, and have all discussions with.
the Independent Auditor and MassMutual management.

The purpose of the AC is to assist the Board in its oversight of the integrity of the Company’s
financial statements and effectiveness of internal controls over financial reporting, compliance
with legal and regulatory requirements, performance and independence of the external auditor. and
the performance of the internal audit function. The AC shall consist of not fewer than three
members, and a majority of the AC members shall constitute a quorum for the conduct of business.

The AC directors serving the Company at December 31, 2024, were as follows (Chairperson in
bold):

Elizabeth W. Chicares
Paul A. LaPiana
Michael J. O’Connor

At December 31, 2024, the executive officers of the Company. were as follows:

Name Title

Roger W. Crandall President and Chief Executive Officer

Akintokunbo Akinbajo Secretary

Julieta G. Sinisgalli Treasurer

Lin Meng Appointed Actuary

Elizabeth W. Chicares Executive Vice President and Chief Financial Officer
Paul A. LaPiana Executive Vice President

Eric W. Partlan Executive Vice President

Dominic L. Blue Executive Vice President

RELATED PARTY AGREEMENTS

o



MML BAY STATE LIFE INSURANCE COMPANY

The Company is a party to numerous related party transaction agreements. The material
agreements are as follows:

Administrative Services Agreement:

The Company entered into an administrative services agreement with MassMutual on January 1.
1997 and amended February 28, 2007, whereby the Company pays a management and support
services fee equal to the costs or deductions incurred by MassMutual with respect to such services
rendered on behalf of the Company. The services provided to the Company include, but are not
limited to, financial accounting and reporting. tax planning. human resources, computer and data
processing, treasury and custodial services, investment management and legal support.

Tax Allocation Agreement:

The Company entered into an amended and restated tax allocation agreement with MassMutual
and its affiliated subsidiaries on January 1, 2023, whereby the Company and the collective
members included in the agreement file a life/non-life consolidated U.S. income tax return as to
allocate the consolidated income tax liability of the group of companies for purposes of
determining the Group’s tax earnings and profits. Pursuant to the agreement, the members of the
Group agreed to reimburse MassMutual for payment of such tax liability, compensate any member
for use of its losses or tax credits and provide for the allocation and payment of any refund arising
from an overpayment or carry back or carry forward of losses or tax credits.

TERRITORY AND PLAN OF OPERATION

The Company is licensed in the District of Columbia and all states except New York. The
Certificate of Incorporation, filed in the State of Connecticut with the Secretary of State, authorizes
MML to conduct the business of life and health insurance, and to engage in any lawful act or
activity which corporations may be organized under Section 33-645 of the CGS.

The closed block offered by the Company, includes variable life and variable annuity products to
individuals and large corporations through the general and separate accounts.

REINSURANCE

The Company, through affiliated and non-affiliated insurers, utilizes a variety of ceded reinsurance
agreements.

Affiliated Reinsurance Ceded

The Company has a modified coinsurance quota-share agreement with MassMutual, effective
January 1, 2000, whereby the Company cedes 100% of the premium on certain bank-owned life
insurance policies.

In addition, the Company has a quota-share agreement with MassMutual whereby the Company
cedes certain plans of insurance on a yearly renewable term basis.



MML BAY STATE LIFE INSURANCE COMPANY

Non-affiliated Reinsurance Ceded

The Company has predominantly automatic yearly renewal term reinsurance agreements for its
group and individual life insurance products. with various companies. The Company also has
modified coinsurance agreement on certain variable life policies.

INFORMATION TECHNOLOGY CONTROLS

Baker Tilly performed a risk-based assessment and review of I'T General Controls (ITGC’s) in
accordance with NAIC requirements as outlined in the Handbook. The guidance and direction
used to perform the review of the ITGC’s was derived from Exhibit C Part One — Information
Technology Planning Questionnaire (ITPQ) and Exhibit C - Part Two — Information Technology
Work Program (collectively Exhibit C). The Company’s responses to the ITPQ were evaluated,
and certain controls within the I'T environment were tested to assess whether the selected controls
were designed effectively and were functioning properly. Based upon the risk-based assessment
and review, the Company’s ITGCs were determined to be effective.

ACCOUNTS AND RECORDS

General ledger account balances for the Company were reconciled and traced to the amounts
reported in the annual statement and audited statutory financial statements issued by KPMG.
Further detailed analyses were also performed on individual accounts as deemed appropriate for
this risk-focused examination.
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FINANCIAL STATEMENTS

The following statements represent the Company’s financial position, as filed by the Company. as
of December 31, 2024. No adjustments were made to surplus as a result of the examination.

ASSETS

Non-admitted

Net Admitted

Account Description Assets Assets Assets
Bonds $237.145,992 $237.145.992
Common Stock 14,820 14.820
Mortgage loans on real estate:

First liens 1,182.270 1,182,270
Cash, cash equivalents and short-term investments 80,571.477 80.571.477
Contract loans 98.193.892 98.193.892
Other invested assets (Schedule BA) 66.669 66,669
Investment income due and accrued 4,680,641 $171,991 4,508,650
Premiums and considerations:

Deferred premiums, agents” balances and installments
booked but deferred and not yet due (2.672.802) (2,672,802)
Reinsurance:

Amounts recoverable from reinsurers 7,551,172 47,277 7.503.895

Other amounts receivable under reinsurance contracts 5,655,557 3,655,557
Current federal and foreign income tax recoverable 1.970.588 1,970,588
Net deferred tax asset 1,371,288 243,999 1.127.288
Guaranty funds receivable or on deposit 190,921 190.921
Receivables from parent, subsidiaries and affiliates 310,504 310,504
Total assets excluding Separate Accounts,

Segregated Accounts and Protected Cell Accounts 436,232,989 463.267 435,769,722
From Separate Accounts, Segregated Accounts

and Protected Cell Accounts 4.821.668.163 4.821.668.163
Total $5.257,901,152 $463.267
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LIABILITIES. SURPLUS AND OTHER FUNDS

Account Description Liabilities

Aggregate reserve for life contracts $144.471.703
Liability for deposit-type contracts 11,213,939
Contract claims: Life 11.397.483
Contract liabilities not included elsewhere:

Provision for experienced rating refunds 26.051.685

Other amounts payable on reinsurance 19,225,347

Interest maintenance reserve 239,900
Commissions to agents due or accrued 4.438
Transfers to Separate Accounts due or accrued (6.089.615)
Taxes, licenses and fees due or accrued 230,521
Amounts withheld or retained by company as agent or trustee 30,742
Remittances and items not allocated 763.619
Miscellaneous liabilities:

Asset valuation reserve 6,913.307

Payable to parent, subsidiaries and affiliates 1.550.966
Aggregate write-ins for liabilities 466.413
Total liabilities excluding Separate Accounts 216.470.447
From Separate Accounts Statement 4.821.,668.163
Total liabilities 5,038.138.610
Common capital stock 2,500,200
Gross paid in and contributed surplus 143,736,914
Unassigned funds (surplus) 73,062,160
Surplus 216.799.074

Total surplus and other funds

Total liabilities and surplus

219,299,274

$5.257.437.884
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SUMMARY OF OPERATIONS

Premiums and annuity considerations for life and accident and health contracts
Considerations for supplementary contracts with life contingencies
Net investment income
Amortization of Interest Maintenance Reserve (IMR)
Commissions and expense allowances on reinsurance ceded
Reserve adjustments on reinsurance ceded
Miscellaneous income:
Income from fees associated with investment management. administration and contract
guarantees from Separate Accounts
Aggregate write-ins for miscellaneous income
Total
Death benefits
Annuity benefits
Disability benefits and benefits under accident and health contracts
Surrender benefits and withdrawals for life contracts
Interest and adjustments on contracts or deposit-type contract funds
Payments on supplementary contracts with life contingencies
Increase in aggregate reserves for life and accident and health contracts
Totals
Commissions on premiums, annuity considerations and deposit-type contract funds
General insurance expenses
Insurance taxes, licenses and fees, excluding federal income taxes
Increase in loading on deferred and uncollected premiums
Net transfers to or (from) Separate Accounts net of reinsurance
Aggregate write-ins for deductions
Totals
Net gain from operations before dividends to policyholders and federal income taxes
Net gain from operations after dividends to policyholders and before federal income taxes
Federal and foreign income taxes incurred
Net gain from operations after dividends to policyholders and federal
income taxes and before realized capital gains or (losses)
Net realized capital gains (losses) less capital gains tax

Net income

$(2,991,121)

115,084
19.444.535
143.455

10.192.491
(93.705.714)

81.832.567
(589.339)

14.441,957

65.808.827
1,573.994
411,853
6.831.975
2,572,472
120,062
2,780,131

80.099.314

1.811.947
7,730,862
889,122

(87.328.443)
(346.668)

2,856,134

11,585,823

11,585,823
729,898

10.855.925
(32,737)

$10.823.188

10
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CAPITAL AND SURPLUS ACCOUNT

Capital and surplus, December 31, prior year

Net income

Change in unrealized capital gains (losses)
Change in net deferred income tax

Change in nonadmitted assets

Change in asset valuation reserve

Dividends to stockholders

Aggregate write-ins for gains and losses in surplus
Net change in capital and surplus for the year

Capital and surplus, December 31, current year

$232.723.900
10,823,188
123.646
(798.194)
224,723
(451,295)
(23.000.000)
(346.693)

(13.424.625)

$219.299,274

CAPITAL AND SURPLUS

$219,299.274

The following is a reconciliation of capital and surplus for the period under examination:

Beginning of the Examination period. January 1, 2020

$293.454,322

Net income or (loss)

Change in net unrealized capital gain (loss)
Change in net deferred income tax

Change in non-admitted assets

Change in asset valuation reserve

Dividends to stockholders

Aggregate write-in for gains or (losses) in surplus
Net change in capital and surplus

Capital and Surplus, December 31, 2024

Change in reserve on account of change in valuation basis (increase) decrease

63.779,906
(117.216)
(3,079,197)

1.857.930

600,000
(628.111)
(130,000.000)
(6.568.361)

(74,155,048)

$219,299,274

The change in surplus was primarily driven by a decrease from dividends to stockholders, net

deferred income tax and aggregate write-in for losses in surplus.
decreases.

AGGREGATE RESERVE FOR LIFE CONTRACTS
LIABILITY FOR DEPOSIT-TYPE CONTRACTS
CONTRACT CLAIMS - LIFE

Net income offset these

$144.471.703
$11.213.939
$11.397.483

Baker Tilly assisted the Department in its risk-based coordinated actuarial review of reserving,
pricing and underwriting risk. No material issues were noted during the review of reserving,

reinsurance and pricing and underwriting risks.
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SEPARATE ACCOUNTS

Under the authority granted by Section 38a-459 of the CGS. the Company has established separate
accounts to which it allocates certain amounts received under variable life and variable annuity
business. The allocation is in accordance with the provisions of Section 38a-433 of the CGS. The
Company, through its general and separate accounts, offers individual and group variable life
insurance, and individual variable annuity products. Compensation is earned in the form of
investment management fees, investment margin, and asset value expense charges.

The financial statement of the Separate Accounts as of December 31, 2024, was as follows:

ASSETS
General Fair Value
Account Description Account Basis Basis Total
Bonds $1.199.278.269 | $1.896.259.785 $3.095,538.054
Common stocks 1,319.374.173 1,319.374,173
Mortgage loans on real estate 6.005,509 6,005,509
Cash and cash equivalents 30,659,868 123.363.694 154,023,562
Short-term investments 24,577,012 24,577,012
Derivatives 288.221 189,337,210 189.625.431
Other invested assets (Schedule BA) 496,772 20,034 516.806
Subtotals-Cash and invested assets 1,236,728.639 | 3.552,931.908 4,789.660,547
Investment income due and accrued 9.489.142 6,150,384 15,639,526
Receivable for securities 3.652.960 12,715,130 16.368.090
Total $1,2,49.870,741 | $3,571,797,422 | _$4,821,668,163
LIABILITIES AND SURPLUS
General Fair Value
Account Description Account Basis Basis Total

Aggregate reserve for life, annuity and
accident and health contracts

Total labilities
Surplus
Totals

$1,246.476,170

$3,535.811.139

Interest Maintenance Reserve 34,297 34,297
Changes for investment management,

administration and contract guarantees

due or accrued 1.538,597 314,477 1,853,074
Other transfers to general account due or

accrued (2.549.791) 6.786.332 4.236,541)
Remittances and items not allocated 160,853 294 161,147
Derivatives 286,770 286.770
Payable for securities 3.923.845 28,717,574 32,641,419
Aggregate write-ins for liabilities 167.606 167,606

$4.782,287.309

1,249.870.741

3,571,797,422

4.821.668.163

$1,249.870,741

$3.571,797,422

$4.821,668,163
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SUMMARY OF RECOMMENDATION

None Noted

SUBSEQUENT EVENT

No significant subsequent events were identified through that date of the examination report.

Effective January 1, 2025, Mary Jane Fortin replaced Elizabeth Ward as the Company’s new Chief
Financial Officer.

CONCLUSION

The results of this examination disclosed that, as of December 31, 2024, the Company reported
admitted assets of $5,257.437,884, liabilities of $5,038.138,610. and surplus of $219.299.274.
During the period under examination, admitted assets increased $139.652.451. liabilities increased
$213.807.499, and surplus as regards policyholders decreased $74.155.048.
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SIGNATURE

In addition to the undersigned, the following members of the State of Connecticut Insurance
Department participated in the examination: Wayne Shepherd. CFE: Manuel Hidalgo. FSA.
MAAA., CFA, Molly Cardozo, CPA of the Department: Baker Tilly and the MADOI participated

in this examination.

[, Kevin Beaudoin, CFE, solemnly swear that the foregoing report on examination is hereby
represented to be a full and true statement of the condition and affairs of the subject insurer as of
December 31, 2024, to the best of my information, knowledge and belief.

Respectfully submitted,

Koy Boade

Kevin Beaudoin, CFE
Examiner-In-Charge
State of Connecticut
Insurance Department

State of Connecticut ss. Hartford Sauctna ‘16"(0 N\

County of Hartford

Subscribed and sworn to before me. £ 56*/4\) _f;;;yzﬁizﬁ Notary Public/Commissioner of the
Superior Court on this / Cf' day OfJ(,(ﬂ ¢ . 2026.

S&/X% \ZgO{c ( Qwﬁﬁ

Notary Public/Commissioner of the Superior Court
el bl

My Commission Expires 5; /S/I/ 2030

P, Beth A Baribault
, g%‘it Notary Public. State of Connecticut
" My Commission Expires May 31 2030
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