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MassMutual Transitions SelectSM Variable Annuity
Issued by Massachusetts Mutual Life Insurance Company

Massachusetts Mutual Variable Annuity Separate Account
4

This prospectus describes an individual deferred variable annuity contract (Contract) offered by Massachusetts Mutual Life
Insurance Company (“MassMutual®,” “Company,” “we,” “us”). The Contract offers a choice of features and benefits. You, as
the Owner of the Contract (“you,” “Owner”), determine which ones may be appropriate for you, based on your financial
circumstances and objectives. The fees and charges that you pay are based on the features and benefits applicable to your
Contract. We no longer sell the Contract. However, we continue to administer existing Contracts.

You may accumulate value under your Contract by allocating your money to various fixed account choices (The Fixed
Accounts) and/or one or more variable investment divisions (Sub-Accounts) of Massachusetts Mutual Variable Annuity
Separate Account 4 (Separate Account). Each Sub-Account, in turn, invests in one of the investment entities (Funds) listed in
“Appendix A — Funds Available Under the Contract.” The investment choices available to you are restricted if you elect certain
optional features. See “Transfers and Transfer Programs — Asset Allocation Programs” for more information. You bear the
entire investment risk for all amounts you allocate to a Sub-Account.

The Contract:

* is not a bank or credit union deposit or obligation.
* is not FDIC or NCUA insured.

* is not insured by any federal government agency.
* is not guaranteed by any bank or credit union.

* may go down in value.

* provides guarantees that are subject to our financial
strength and claims-paying ability.

IF YOU ARE A NEW INVESTOR IN THE CONTRACT, YOU MAY CANCEL YOUR CONTRACT
WITHIN 10 DAYS OF RECEIVING IT WITHOUT PAYING FEES OR PENALTIES.

In some states this cancellation period may be longer. Upon cancellation, you will receive either a full refund of the amount you
paid with your application or your total Contract Value. You should review the prospectus, or consult with your investment
professional, for additional information about the specific cancellation terms that apply.

Additional information about certain investment products, including variable annuities, has been prepared by the Securities and
Exchange Commission staff and is available at www.investor.gov.

The Securities and Exchange Commission has not approved or disapproved these securities or passed upon the
adequacy of this prospectus. Any representation to the contrary is a criminal offense.

This prospectus is not an offer to sell the Contract in any jurisdiction where it is illegal to offer the Contract nor is it an offer to
sell the Contract to anyone to whom it is illegal to offer the Contract.

Please read this prospectus before investing. You should keep it for future reference. It contains important
information about the MassMutual Transitions Select Variable Annuity.

Effective April 29, 2024
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Glossary

Accumulation Phase. The period during which Purchase Payments may be made. Begins on the date the Contract is issued
and ends on the date the Owner applies the full Contract Value to an Annuity Option or upon Contract termination.

Accumulation Unit. A unit of measure used to determine your value in a Sub-Account during the Accumulation Phase.

Age. The age of any Owner or Annuitant on his/her birthday nearest the date for which Age is being determined, except when
discussed in regard to specific tax provisions.

Annuitant. The person(s) on whose life Annuity Payments are based, with the exception of the non-lifetime contingent option.
See “The Income Phase — Period Certain Annuity Option.” The term Annuitant also includes the joint Annuitant, if any. The
Annuitant has no rights to the Contract.

Annuity Date. The date Annuity Payments begin. There may be more than one Annuity Date applicable to a Non-Qualified
Contract if the Owner elects to apply only a portion of the Contract Value to an Annuity Option.

Annuity Options. Options available for Annuity Payments.
Annuity Payments. Series of payments made pursuant to the Annuity Option(s) elected.
Beneficiary. The person(s) or entity(ies) that the Owner designates to receive the death benefit provided by the Contract.

Business Day. Every day the New York Stock Exchange (NYSE), or its successor, is open for trading. Our Business Day ends
at the Close of Business.

Close of Business. The time on a Business Day when the NYSE ends regular trading, usually at 4:00 p.m. Eastern Time.
However, when the NYSE closes early or closes due to any emergency or SEC order, the Close of Business will occur at the
same time.

Contingent Deferred Sales Charge (CDSC). A charge that may be assessed against each withdrawal from the Contract that
exceeds the free withdrawal amount and amounts applied to Annuity Option E.

Contract. The MassMutual Transitions Select Variable Annuity; an individual deferred variable annuity contract.
Contract Anniversary. An anniversary of the Issue Date of the Contract.
Contract Value. The sum of your values in the Sub-Accounts and Fixed Account(s) during the Accumulation Phase.

Contract Year. The first Contract Year is the annual period which begins on the Issue Date and ends on the last calendar day
before the first Contract Anniversary. Subsequent Contract Years begin on subsequent Contract Anniversaries.

Fixed Annuity Payments. Annuity Payments made during the Income Phase which we guarantee as to the dollar amount of
each Annuity Payment.

Fund(s). The investment entities into which the assets of the Separate Account will be invested.

General Account. The Company’s general investment account, which supports the Company’s annuity and insurance
obligations. The General Account’s assets include all the assets of the Company with the exception of the Separate Account
and the Company’s other segregated asset accounts.

Good Order. Any application, Purchase Payments, withdrawal requests, or forms required by the Company which are
satisfactory to the Company.

Income Phase. The period that begins on the Annuity Date and ends with the last Annuity Payment.
Issue Date. The date on which the Contract becomes effective. The Issue Date is included in the Contract.
Joint Owner. A person entitled to ownership rights under the Contract. See “Ownership — Owner.”

Non-Business Day. Any day when the NYSE is not open for trading. Unless specified otherwise, if the due date for any
activity required by the Contract falls on any day that is not a Business Day, performance of such activity will be rendered on
the first Business Day following such due date.

Non-Qualified Contract. Your Contract is referred to as a Non-Qualified Contract if you purchase the Contract as an individual
and not under a qualified plan such as an Individual Retirement Annuity (IRA), Roth IRA, or a corporate pension and profit
sharing plan.
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Owner. The person(s) or entity entitled to ownership rights under the Contract. We allow multiple Owners, subject to certain
restrictions (see “Ownership”). Where we describe multiple Owners, we refer to them as Joint Owners.

Premium Tax. A tax imposed by certain states and other jurisdictions when a Purchase Payment is made, when Annuity
Payments begin, or when the entire Contract Value is withdrawn.

Purchase Payment(s). Any amount paid to us by you or on your behalf with respect to the Contract during the Accumulation
Phase, which may be decreased by the assessment of any applicable Premium Tax. Purchase Payments may not be added
after the Annuity Date to any portion of the Contract Value that has been applied to an Annuity Option.

Qualified Contract. Your Contract is referred to as a Qualified Contract if it is purchased under a qualified retirement plan
(qualified plan) such as an Individual Retirement Annuity (IRA), Roth IRA, or a corporate pension and profit- sharing plan
(including 401(k) plans and H.R. 10 plans). For information on the types of qualified plans for which the Contract is available,
see “Taxes — Qualified Contracts.”

Required Minimum Distribution (RMD). A minimum amount the federal tax law requires to be withdrawn from certain
Qualified Contracts each year. RMDs are generally required to begin by the required beginning date specified in IRC Section
401(a)(9).

Separate Account. The account that holds the assets underlying the Contract that are not allocated to The Fixed Accounts.
The assets of the Separate Account are kept separate from the assets of the General Account and the Company’s other
separate accounts.

Service Center. MassMutual, Document Management Services — Annuities W360, PO Box 9067, Springfield, MA 01102-9067,
(800) 272-2216, (fax) (866) 329-4272, (email) ANNfax@MassMutual.com, www.MassMutual.com. (Overnight mail address:
MassMutual, Document Management Services — Annuities W360, 1295 State Street, Springfield, MA 01111-0001.)

Sub-Account(s). The Separate Account assets are divided into Sub-Accounts. The assets of each Sub-Account will be
invested in the shares of a single Fund.

The Fixed Accounts. The Fixed Accounts for Dollar Cost Averaging, Fixed Accounts with a Long-Term Guarantee, and The
Fixed Account are investment choices within our General Account. Purchase Payments allocated to The Fixed Accounts and
transfers to The Fixed Accounts become part of our General Account.

Written Notice. A written or electronic communication or instruction sent by the Company to the Owner. Any notice the
Company sends to the Owner will be sent to the Owner’s last known address. The Owner must promptly provide the Company
with notice of any Owner address change.

Written Request. A written communication or instruction sent by you to the Company. A Written Request must be in Good
Order and must be received by the Company’s Service Center. The Company may consent to receiving requests electronically
or by telephone at the Service Center.
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Important Information You Should Consider About
the Contract

Charges for Early
Withdrawals

Transaction Charges

FEES AND EXPENSES

Standard CDSC. If you withdraw money from your Contract within 7
years following your Issue Date, you may be assessed a Contingent
Deferred Sales Charge (CDSC) of up to 7% of the amount withdrawn
(less a 10% free withdrawal amount) or applied to Annuity Option E,
declining to 0% after the seventh year.

For example, if you elect the Standard CDSC under the Contract and we
issued your Contract with a $100,000 Purchase Payment, and you
withdrew the $100,000 Purchase Payment during the first two years after
your Issue Date, you could be assessed a charge of up to $6,300 on the
amount withdrawn.

Optional Nine Year CDSC. If you withdraw money from your Contract
within 9 years following your Issue Date, you may be assessed a CDSC
of up to 8% of the amount withdrawn (less a 10% free withdrawal
amount) or applied to Annuity Option E, declining to 0% after the ninth
year.

For example, if you elect the Optional Nine Year CDSC under the
Contract and we issued your Contract with a $100,000 Purchase
Payment, and you withdrew the $100,000 Purchase Payment during the
first two years after your Issue Date, you could be assessed a charge of
up to $7,200 on the amount withdrawn.

Currently, we do not assess a charge to transfer Contract Value among
the Sub-Accounts during the Accumulation Phase. However, we reserve
the right to charge $20 per transfer in excess of 12 in a single calendar
year.

LOCATION IN
PROSPECTUS

Charges and
Deductions —
Contingent Deferred
Sales Charge (CDSC)

Charges and
Deductions —
Transfer Fee
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Ongoing Fees and
Expenses
(annual charges)

(1) Represents the mortality and expense risk charge and administrative charge (charged as a percentage of average account value in the Separate Account

FEES AND EXPENSES

The table below describes the fees and expenses that you may pay each
year, depending on the options you choose. Please refer to your
Contract specifications page(s) for information about the specific fees
you will pay each year based on the options you elected.

Annual Fee Minimum Maximum

Base Contract
2008 Version 1.17%M 1.97%"
Pre-2008 Version 1.17%M 1.97%™

Investment options
(Fund fees and expenses)

2008 Version 0.52%@ 1.74%@
Pre-2008 Version 0.43%@ 1.74%®
Optional benefits available for 0.05%® 1.50%®

an additional charge (for a
single optional benefit, if
elected)

Because your Contract is customizable, the choices you make affect
how much you will pay. To help you understand the cost of owning your
Contract, the following table shows the lowest and highest cost you
could pay each year, based on current charges. This estimate assumes
that you do not take withdrawals from the Contract, which could result
in the assessment of CDSCs that substantially increase costs.

Lowest Annual Cost: Highest Annual Cost:®
2008 Version Contract: 2008 Version Contract:
$1,481 $4,663
Pre-2008 Version Contract: Pre-2008 Version Contract:
$1,407 $4,663
Assumes: Assumes:
* Investment of $100,000 * Investment of $100,000
* 5% annual appreciation * 5% annual appreciation
* Least expensive combination ¢ Most expensive combination of
of Fund fees and expenses optional benefits and Fund fees and
* No optional benefits expenses
e No CDSC * No CDSC
 No additional Purchase * No additional Purchase Payments,
Payments, transfers, or transfers, or withdrawals
withdrawals

LOCATION IN
PROSPECTUS

Charges and
Deductions

on an annualized basis) and the annual contract maintenance charge (a fixed dollar amount that may be waived for certain Contract Value amounts)
collected during the Contract Year that are attributable to the Contract divided by the total average net assets that are attributable to the Contract.

(2) As a percentage of Fund assets.

(3) This charge is the current charge for the least expensive optional benefit, the Nursing Home Waiver Benefit. In the first Contract Year, the charge is a

percentage of your Purchase Payments. On the last day of your first Contract Year and on the last day of each Contract Year thereafter, the annual charge

is a percentage of your Contract Value on that date.
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(4) This charge is the current charge for the most expensive optional benefit, the MassMutual Guaranteed Income Plus 5 or 6 (GMIB 5 or GMIB 6). The charge
is equal to, on an annual basis, a percentage of your GMIB value deducted quarterly in arrears while the feature is in effect.

(5) The calculation of the highest annual cost assumes the election of the following optional features: GMIB 5 or GMIB 6, the Annual Ratchet Death Benefit, the
10%/20% Free Withdrawal Benefit, the Nursing Home Waiver Benefit and the Equalizer Benefit.

8
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Risk of Loss

Not a Short-Term
Investment

Risks Associated with
Investment Options

Insurance Company Risks

Investments

RISKS

You can lose money by investing in this Contract, including
loss of principal.

This Contract is not designed for short-term investing and is
not appropriate for an investor who needs ready access to
cash.

CDSCs may apply for up to seven years (nine years if the
optional nine year CDSC schedule is elected) following your
Issue Date on amounts withdrawn that exceed the free
withdrawal amount or when Contract Value is applied to
Annuity Option E.

If CDSCs apply, they will reduce the value of your Contract if
you withdraw money during that time. The benefits of tax
deferral also mean the Contract is more beneficial to
investors with a long time horizon.

An investment in this Contract is subject to the risk of poor
investment performance of the Funds you choose and can
vary depending upon the performance of the funds available
under the Contract.

Each Fund has its own unique risks.

You should review the prospectuses for the available Funds
before making an investment decision.

Any obligations (including under any fixed account
investment option), guarantees, and benefits of the Contract
are subject to the claims-paying ability of MassMutual. If
MassMutual experiences financial distress, it may not be
able to meet its obligations to you. More information about
MassMutual, including its financial strength ratings, is
available by request by calling (800) 272-2216 or by visiting
www.MassMutual.com/ratings.

RESTRICTIONS

Currently, there is no charge when you transfer Contract
Value among Sub-Accounts. However, we reserve the right
to charge $20 per transfer in excess of 12 in a single
calendar year.

We reserve the right to remove or substitute Funds as
investment options that are available under the Contract.

We reserve the right to limit transfers if frequent or large
transfers occur.

LOCATION IN
PROSPECTUS

Principal Risks of Investing
in the Contract

Principal Risks of Investing
in the Contract

Principal Risks of Investing
in the Contract

Principal Risks of Investing
in the Contract

LOCATION IN
PROSPECTUS

General Information about
Massachusetts Mutual Life
Insurance Company, the
Separate Account and the
Investment Choices — The
Funds

Transfers and Transfer
Programs — Limits on
Frequent Trading and Market
Timing Activity
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Optional Benefits

RESTRICTIONS

* We limit the investment choices available if you are

participating in any of the following optional benefits. This
means you will be limited in your choice of Sub-Account
investments and may be limited in how much you can invest
in certain Sub-Accounts. This also means you will not be
able to allocate Contract Value to all of the Sub-Accounts
that are available to Owners who have not elected one of
these optional benefits. We impose allocation restrictions to
reduce the risk of investment losses that may require us to
use our General Account assets to honor the guarantee
under these optional benefits. We may change these
restrictions in the future.

MassMutual Lifetime Income Protector
Guaranteed Minimum Accumulation Benefit
Guaranteed Minimum Income Benefit
MassMutual Lifetime Payment Plus

Since we no longer offer this Contract for sale, you may no
longer elect any additional optional benefits under this
Contract.

For certain optional benefits, withdrawals, including
withdrawals that exceed limits specified by the terms of the
optional benefit, may affect the availability of the benefit by
reducing the benefit by an amount greater than the value
withdrawn and/or could terminate the benefit. See
“Additional Benefits — Guaranteed Minimum Accumulation
Benefit Examples,” “Additional Benefits — Basic Guaranteed
Minimum Income Benefit,” “Additional Benefits —
MassMutual Lifetime Income Protector,” and “Additional
Benefits — MassMutual Lifetime Payment Plus.”

If you are participating in the Guaranteed Minimum
Accumulation Benefit, Guaranteed Minimum Income
Benefit, MassMutual Lifetime Payment Plus, or MassMutual
Lifetime Income Protector, you may not participate in the
Separate Account Dollar Cost Averaging Program,
Automatic Rebalancing Program, Interest Sweep Option, or
any fixed account.

If you are participating in MassMutual Lifetime Income
Protector, the Guaranteed Minimum Accumulation Benefit,
the Guaranteed Minimum Income Benefit, or MassMutual
Lifetime Payment Plus and elected a Directed Allocation
Model, the Custom Allocation Choice program or the
Custom Allocation Choice Select program, you agree to
authorize us to automatically rebalance your Contract Value
among the Sub-Accounts available under the Program on a
periodic basis to continue to follow the Custom Allocation
Choice program or Custom Allocation Choice Select
program investment parameters.

You cannot elect the Annual Ratchet Death Benefit if you
are participating in the MassMutual Lifetime Income
Protector.

You may only participate in one death benefit at a time.

Some optional features are not available if you are a certain
Age.

o o o o

10
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Additional Benefits —
Additional Death Benefit
Features

Additional Benefits —

Guaranteed Minimum
Accumulation Benefit
(GMAB)

Additional Benefits —
Guaranteed Minimum
Income Benefit (GMIB)

Additional Benefits —
MassMutual Lifetime Income
ProtectorsM

Additional Benefits —
MassMutual Lifetime
Payment PlusSM
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Tax Implications

Investment Professional
Compensation

Exchanges

TAXES

You should consult with a tax professional to determine the
tax implications of an investment in and payments received
under the Contract.

If you purchase the Contract through a qualified retirement
plan or individual retirement annuity (IRA), you do not
receive any additional tax deferral.

Earnings on your Contract are taxed at ordinary income tax
rates when you withdraw them, and you may have to pay an
additional income tax if you take a withdrawal before age
59%.. Earnings for this purpose consist of Contract Value in
excess of your after-tax investment in the Contract.

CONFLICTS OF INTEREST

Your registered representative may have received
compensation, in the form of commissions, for selling this
Contract to you. If your registered representative is also a
MassMutual insurance agent, they are also eligible for
certain cash and non-cash benefits from MassMutual.

Cash compensation includes bonuses and allowances
based on factors such as sales, productivity and persistency
(contract retention). Non-cash compensation includes
various recognition items such as prizes and awards as well
as attendance at, and payment of the costs associated with
attendance at, conferences, seminars and recognition trips,
and also includes contributions to certain individual plans
such as pension and medical plans.

Sales of the Contract may have helped these registered
representatives and their supervisors qualify for such
benefits.

This conflict of interest may have influenced your registered
representative to offer or recommend this Contract over
another investment.

Because the Contract is no longer sold, you would not be
affected by a scenario in which you are asked to replace an
existing annuity contract you own with a new purchase of
this Contract. However, in general you should be aware that
some investment professionals may have a financial
incentive to offer you a new contract in place of the one you
already own. Thus, in general, you should only exchange
your annuity contract if you determine, after comparing the
features, fees, and risks of both contracts, that it is
preferable for you to purchase the new annuity rather than
continue to own the existing annuity.

1

LOCATION IN
PROSPECTUS

Taxes

LOCATION IN
PROSPECTUS

Distribution

N/A
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Overview of the Contract

What is this Contract, and what is it designed to do? The MassMutual Transitions Select Variable Annuity is designed to
enable you to accumulate assets through investments in one or more of the variable investment divisions (Sub-Accounts) of the
Massachusetts Mutual Variable Annuity Separate Account 4 (Separate Account) and various fixed account options. The
Contract can supplement your retirement income by providing a stream of income during the Income Phase. Before you begin
receiving Annuity Payments, the Contract also provides a death benefit for your designated beneficiaries. The Contract may be
appropriate if you have a long term investment horizon. It is not intended for people who need to take early or frequent
withdrawals or who intend to engage in frequent trading among the Sub-Accounts of the Separate Account.

We no longer sell the Contract. However, we continue to administer existing Contracts.

How do | accumulate assets in the Contract and receive income from the Contract? The Contract has two phases:
1) the Accumulation Phase and 2) the Income Phase.

Alist of the Funds in which you may invest is provided at the back of this Prospectus. See “Appendix A — Funds Available
Under the Contract.”

o Accumulation Phase

During the Accumulation Phase, subject to certain restrictions, you may apply Purchase Payments to the Contract and
allocate the Purchase Payments among:

the Sub-Accounts of the Separate Account, each of which invests in a mutual fund (Fund), with each Fund having its
own investment strategy, investment adviser, expense ratio and returns, and

the DCA Fixed Account for a scheduled term of six, twelve, or eighteen months, to the Long-Term Guarantee Fixed
Accounts, or to The Fixed Account. Assets allocated to the DCA Fixed Accounts are credited with a fixed rate of
interest and are systematically transferred to Sub-Accounts that you select. Assets allocated to the Long-Term
Guaranteed Fixed Accounts are credited with a specific rate of interest for a specific guaranteed period. Assets
allocated to The Fixed Account are credited with a specified rate that we declare in advance.

o Income Phase

During the Income Phase, you may receive fixed and/or variable Annuity Payments under the Contract by applying your
Contract Value to a payment option. Depending on the payment option you select, payments may continue for the life of
one or two Annuitants or for a specified period between 10 and 30 years.

When you elect to receive Annuity Payments, the Contract Value is applied to an Annuity Option and you may no longer be
able to withdraw money from that portion of the Contract. If you apply your full Contract Value to an Annuity Option, the
Accumulation Phase will end, and the death benefit and any other optional benefit will terminate.

You may elect to apply part of the Contract Value from your Non-Qualified Contract to an Annuity Option instead of your
full Contract Value. If you elect to apply a portion of your Contract Value to an Annuity Option, the amount applied will be
treated as a withdrawal for purposes of calculating the Contract Value and the value of any optional features in effect. If

you choose to apply part of your Contract Value to an Annuity Option, it may have adverse tax consequences.

12
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What are the primary features and options that the MassMutual Transitions Select Variable Annuity offers?

o Contract Versions. There are two versions of the MassMutual Transitions Select Variable Annuity:

o the 2008 Version (Contracts applied for on or after 9/8/2008, subject to state availability); and

o the Pre-2008 Version (Contracts applied for prior to 9/8/2008 or in states where the 2008 Version was unavailable).

Expenses for funds offered in the 2008 Version are generally higher than the expenses for the funds offered in the Pre-
2008 Version. The primary differences are disclosed in Appendix A.

o Accessing your money. During the Accumulation Phase, you may make a partial or full withdrawal of your Contract
Value by submitting a partial withdrawal form or full withdrawal form acceptable to us in Good Order to our Service
Center. You may also submit the requests by other means that we authorize, such as email, telephone or fax. Contact
our Service Center for details.

All withdrawals are subject to the limitations described in the prospectus. Withdrawal rights during the Annuity Period
will depend on the Annuity Option selected.

o Tax treatment. You may transfer Contract Value among Sub-Accounts without tax implications, and earnings (if any) on
your investments are generally tax-deferred. You are generally taxed only when (1) you make a partial or full
withdrawal; (2) you receive an Annuity Payment under the Contract; or (3) upon payment of the death benefit.

o Death Benefit. Your Contract includes multiple death benefit options. See “Death Benefit” and “Additional Benefits —
Additional Death Benefit Features.”

Once the Income Phase commences, payments upon death may be available to Beneficiaries depending upon the
Annuity Option elected.

o Optional Benefits. We offered several optional benefits that could have been added to the Contract for either an
additional charge or a credit. These benefits are more fully described in the “Additional Benefits” section of this
prospectus. Please keep in mind, once you have selected an optional benefit, your ability to select a different option
may be limited.

o Additional Benefits and Services. We make certain additional services available under the Contract at no additional
charge:

The Separate Account Dollar Cost Averaging Program allows you to transfer a set amount from a Sub-Account to any
other Sub-Account on a regular schedule.

The Automatic Rebalancing Program automatically rebalances your Contract Value among your selected Sub-
Accounts in order to restore your allocation to the original level.

The Interest Sweep Option automatically transfers earnings from your Contract Value in The Fixed Account to any
one Sub-Account or combination of Sub-Accounts that you select.

You may participate only in one of the following programs at a time: Separate Account Dollar Cost Averaging
Program, Automatic Rebalancing Program, or Interest Sweep Option. You may not participate in these programs if
you have a current election of the DCA Fixed Account, an Asset Allocation Program, Guaranteed Minimum
Accumulation Benefit, Guaranteed Minimum Income Benefit, MassMutual Lifetime Payment Plus, or MassMutual
Lifetime Income Protector. We do not charge for participation in these programs.

The Systematic Withdrawal Program allows you to set up automatic periodic withdrawals from your Contract Value.
We will take any withdrawal under this Program proportionally from your Contract Value in your selected investment
choices.

Certain Owners may elect to allocate their Contract Value to the Custom Allocation Choice asset allocation program
which requires investing within the minimum and maximum parameters allowed for each style of investment choice
and periodic rebalancing of Contract Value.

The prospectus and Statement of Additional Information (SAI) describe all material terms and features of your
Contract. Certain non-material provisions of your Contract may be different than the general description in the
prospectus and the SAl, and certain riders may not be available because of legal requirements in your state. Any such
state variations will be included in your Contract or in riders or endorsements attached to your Contract. See your
Contract for specific variations. Also see “Appendix Q — State Variations of Certain Contract Features.”
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Additional Information about Fees

The following tables describe the fees and expenses you pay when buying, owning, and surrendering or making withdrawals
from the Contract. Please refer to your Contract specifications page(s) for information about the specific fees you will pay each
year based on the options you have elected.

The first table describes the fees and expenses that you will pay at the time that you buy the Contract, surrender or make
withdrawals from the Contract, or transfer Contract Value between investment options. State Premium Taxes may also be

deducted.
Transaction Expenses Maximum Current
Contingent Deferred Sales Charge (CDSC)"
Standard® 7% 7%
Optional Nine Year (credit provided if elected)® 8% 8%

(1) The CDSC percentage charge is based on the length of time between when we issued your Contract and when you make a withdrawal or apply a portion or
all of your Contract Value to Annuity Option E.

(2) The CDSC percentage decreases over time in the following manner: 7% (for first three years), 6% (for 4" year), 5% (for 5" year), 4% (for 6" year), 3% (for
7" year), and 0% (for 8" year and later).
See “Charges and Deductions — Contingent Deferred Sales Charge” for more information.

(3) The Optional Nine Year Contingent Deferred Sale Charges decreases over time in the following manner: 8% (for first two years), 7% (for 3 year), 6% (in 4"
year), 5% (in 5" year), 4% (in 6™ year), 3% (in 7" year), 2% (in 8" year), 1% (in 9" year), and 0% (in 10" year or later).
See “Charges and Deductions — Contingent Deferred Sales Charge” for more information.

Transfer Fee $20 per transfer for each $0
During the Accumulation Phase additional transfer in
excess of the 12 free
transfers per calendar year
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The next table describes fees and expenses you will pay each year during the time you own the Contract, not including

underlying Fund fees and expenses.

If you choose to purchase an optional benefit, you will pay additional charges, as shown below.

Annual Contract Expenses
Administrative Expenses

Base Contract Expenses (as a percentage of average
account value)

Optional Benefit Expenses

MassMutual Lifetime Income Protector

Annual Ratchet Death Benefit

Guaranteed Minimum Accumulation Benefit(®

For Contracts issued on or after 5/1/10

For Contracts issued on or after 9/1/06 and prior to 5/1/10
For Contracts issued prior to 9/1/2006

10%/20% Free Withdrawal Feature®

Nursing Home Waiver Benefit®

MassMutual Guaranteed Income Plus 5
(2008 and Pre-2008 Versions “GMIB 5”)

MassMutual Guaranteed Income Plus 6
(2008 and Pre-2008 Versions “GMIB 6”)

Basic GMIB®
MassMutual Lifetime Payment Plus
Single Life

Joint Life

Equalizer Benefit®

Maximum
$60 per Contract Year(®

1.95%?

1.95% of Current Income Base
0.90% of Contract Value

1.00% of Contract Value
1.00% of Contract Value
1.00% of Contract Value
0.35% of Contract Value
0.10% of Contract Value

1.50% of Current GMIB Value

1.50% of Current GMIB Value
1.25% of Contract Value

1.50% of Current Benefit Base

1.50% of Current Benefit Base
0.60% of Contract Value

Current
$40 per Contract Year™

1.15%?

0.95% of Current Income
Base

0.40% of Contract Value

0.95% of Contract Value
0.45% of Contract Value
0.35% of Contract Value
0.25% of Contract Value
0.05% of Contract Value

1.50% of Current GMIB
Value

1.50% of Current GMIB
Value

0.60% of Contract Value

0.60% of Current Benefit
Base

0.85% of Current Benefit
Base

0.50% of Contract Value

(1) This represents the annual contract maintenance charge. Currently, we waive this charge if, when we are to make the deduction, your Contract Value is
$100,000 or more. We assess the charge on each Contract Anniversary and when you make a withdrawal of your entire Contract Value or apply your entire
Contract Value to an Annuity Option if that does not occur on a Contract Anniversary. During the Annuity Period, the annual contract maintenance charge
will be deducted pro-rata from Annuity Payments and will result in a reduction of each Annuity Payment.

(2) The Base Contract Expenses represent the sum of the mortality and expense risk charge and the administrative charge. The current mortality and expense
risk charge is 1.00% annually and the current administrative charge is 0.15% annually. The maximum mortality and expense risk charge is 1.70% annually
and the maximum administrative charge is 0.256% annually. These charges are a percentage of average account value in the Separate Account on an
annualized basis.

(3) In the first Contract Year, the charge is a percentage of your Purchase Payments. On the last day of your first Contract Year and on the last day of each
Contract Year thereafter, the annual charge is a percentage of your Contract Value on that date.

The next item shows the minimum and maximum total operating expenses charged by the Funds that you may pay periodically
during the time that you own the Contract. A complete list of Funds available under the Contract, including their annual
expenses, may be found in Appendix A.
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Annual Fund Operating Expenses
2008 Version: for Contracts applied for on or after 9/8/2008, subject to state availability

Charge Minimum Maximum

Range of annual Fund operating expenses (including
management fees, distribution and/or service (12b-1) fees
and other expenses).(") 0.52% 1.74%

(1) The Fund expenses used to prepare this item were provided to us by the Funds. We have not independently verified such information provided to us by
Funds that are not affiliated with us.

Pre-2008 Version: for Contracts applied for prior to 9/8/2008 or in states where the 2008
Version was unavailable

Charge Minimum Maximum

Range of annual Fund operating expenses (including
management fees, distribution and/or service (12b-1) fees
and other expenses).(" 0.43% 1.74%

(1) The Fund expenses used to prepare this item were provided to us by the Funds. We have not independently verified such information provided to us by
Funds that are not affiliated with us.

The information above describes the fees and expenses you pay related to the Contract. For information on compensation we
may receive from the Funds and their advisers and sub-advisers, see “General Information about Massachusetts Mutual Life
Insurance Company, the Separate Account and the Investment Choices — Compensation We Receive from Funds, Advisers
and Sub-Advisers.” For information on compensation we pay to broker-dealers selling the Contract, see “Distribution.”

Examples Using Current and Maximum Expenses

These Examples are intended to help you compare the cost of investing in the Contract with the cost of investing in other
variable annuity contracts. These costs include transaction expenses, annual Contract fees, and Fund fees and expenses.

Example | assumes that you withdraw all your Contract Value at the end of each year shown.

Example Il assumes you do not withdraw any Contract Value at the end of each year shown, or that you decide to begin the
Income Phase at the end of each year shown and we do not deduct a CDSC. Currently the Income Phase is not available until
five years (13 months for Contracts issued in New York and Florida) after you purchase your Contract.

Both Example | and Example Il assume:

that your Contract is the 2008 Version,

o thatyou invest $100,000 in the Contract for the time periods indicated,
that you allocate it to a Sub-Account that has a 5% gross return each year,

o thatyou elected the 10%/20% Free Withdrawal Feature, the Nursing Home Waiver Benefit, the Annual Ratchet Death
Benefit and the Guaranteed Minimum Accumulation Benefit,

that either the current or maximum fees and expenses in the “Table of Fees and Expenses” apply (including total
Separate Account annual expenses of 1.15% for current fees and expenses and 1.95% for maximum fees and
expenses), and

that you selected one of two Sub-Accounts:

o the one that invests in the Asset Allocation Fund with the highest operating expenses; or

o the one that invests in the Asset Allocation Fund with the lowest operating expenses.
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Examples Using Maximum Expenses

Based on the above assumptions, your costs would be as shown in the following table. Your actual costs may be higher or

lower.

Years

Sub-Account with highest operating
expenses (assumes investment in the
Asset Allocation Fund with the highest
operating expenses)

Sub-Account with lowest operating
expenses (assumes investment in the
Asset Allocation Fund with the lowest
operating expenses)

Example |
1 3 5 10

$11,691 $21,716 $30,786 $53,187

$11,579 $21,398 $30,279 $52,290

Examples Using Current Expenses

Example Il
1 3 5 10

$5,420 $16,192 $26,873 $53,187

$5,300 $15,852 $26,341 $52,290

Based on the above assumptions, your costs would be as shown in the following table. Your actual costs may be higher or

lower.

Years

Sub-Account with highest operating
expenses (assumes investment in the
Asset Allocation Fund with the highest
operating expenses)

Sub-Account with lowest operating
expenses (assumes investment in the
Asset Allocation Fund with the lowest
operating expenses)

Example |
1 3 5 10

$10,286 $17,659 $24,215 $41,075

$10,184 $17,359 $23,720 $40,119

Example Il
1 3 5 10

$3,910 $11,858 $19,981 $41,075

$3,800 $11,537 $19,462 $40,119

We estimate that the annual contract maintenance charge under the current expenses and maximum expenses would be $0

or, as percentage, 0.00%.

The examples do not reflect any Premium Taxes. However, Premium Taxes may apply.

There is information concerning compensation payments we make to sales representatives in connection with the sale of the

Contracts in “Other Information — Distribution.”

The examples should not be considered a representation of past or future expenses. Your actual expenses may be
higher or lower than those shown in the examples. The assumed 5% annual rate of return is purely hypothetical.
Actual returns may be greater or less than the assumed hypothetical return.
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Principal Risks of Investing in the Contract

There are risks associated with investing in the Contract. You can lose money in a variable annuity, including potential loss
of your original investment. The value of your investment and any returns will depend on the performance of the Funds you
select. Each Fund may have its own unique risks. You bear the risk of any decline in your Contract Value resulting from the
poor performance of the Funds you have selected.

Variable annuities are not a short-term investment vehicle. The CDSC may apply for a number of years, so the Contract should
only be purchased for the long-term. Under some circumstances, you may receive less than the sum of your Purchase
Payments. In addition, full or partial withdrawals will be subject to income tax to the extent that they consist of earnings and
may be subject to a 10% additional income tax if taken before age 59%2. Accordingly, you should carefully consider your
income and liquidity needs before purchasing a Contract. Additional information about these risks appear in “Important
Information You Should Consider About the MassMutual Transitions Select Variable Annuity,” “Withdrawals,” and “Taxes.”

Investment Risk. You bear the risk of any decline in the Contract Value caused by the performance of the Funds held by the
Sub-Accounts. Those Funds could decline in value very significantly, and there is a risk of loss of your entire amount invested.
The risk of loss varies with each Fund. The investment risks are described in the prospectuses for the Funds.

Investment Restrictions — Opportunity Risks. The optional GMAB, GMIB, MassMutual Lifetime Income Protector, and
MassMutual Lifetime Payment Plus benefits restrict your choice of available Funds. These restrictions are intended to protect
us financially, in that they reduce the likelihood that we will have to pay guaranteed benefits under the rider from our own
assets. These restrictions could result in an opportunity cost — in the form of Funds that you did not invest in that ultimately
might generate superior investment performance. Thus, you should consider these restrictions when deciding whether to elect
the one of these benefits.

Risk Associated With Election of:

o GMAB — This feature includes several requirements that must be adhered to in order to preserve and maximize the
guarantees we offer under this benefit. If you fail to adhere to these requirements, that may diminish the value of the
benefit and even possibly cause termination of the benefit. In addition, it is possible that you will pay fees for the GMAB
without receiving a GMAB credit at the end of the benefit period. Any withdrawal will negatively impact your GMAB
Value. Any Purchase Payments made after the second Contract Year or after any applicable reset will increase your
Contract Value, but will not increase your GMAB Value.

e GMIB — The Basic GMIB and MassMutual Guaranteed Income Plus 5 and 6 benefits include several requirements that
must be adhered to in order to preserve and maximize the guarantees we offer under these benefits. If you fail to
adhere to these requirements, that may diminish the value of the benefits and even possibly cause termination of the
benefits. In addition, if you decide to not apply your GMIB Value to an Annuity Option you may not receive the full value
of these benefits. For the Basic GMIB, any Purchase Payments made after the second Contract Year will not increase
the GMIB value. In addition, any withdrawal will reduce and may eliminate the value of the guarantees provided by this
feature. For MassMutual Guaranteed Income Plus 5 and 6, any Purchase Payments made after the second Contract
Year if the GMIB value has not been reset, or after the most recent reset of the GMIB, will not increase the GMIB value.
In addition, any excess withdrawal will reduce and may eliminate the value of the guarantees provided by this feature.

o MassMutual Lifetime Payment Plus — This feature includes several requirements that must be adhered to in order to
preserve and maximize the guarantees we offer under this benefit. If you fail to adhere to these requirements, that may
diminish the value of the benefit and even possibly cause termination of the benefit. Postponing withdrawals may
positively impact the benefit base. However, if you postpone the taking of withdrawals, you may limit the value of this
feature because your remaining life expectancy shortens as you age. Excess withdrawals may significantly reduce or
eliminate the value of the guarantees provided by this feature. Excess withdrawals are those in excess of the
Guaranteed Lifetime Withdrawal Amount or, if taken prior to the youngest covered person reaching Age 60, excess
withdrawals are those in excess of the Guaranteed Withdrawal Amount.

o MassMutual Lifetime Income Protector — This feature includes several requirements that must be adhered to in order to
preserve and maximize the guarantees we offer under this benefit. If you fail to adhere to these requirements, that may
diminish the value of the benefit and even possibly cause termination of the benefit. You should not elect MassMutual
Lifetime Income Protector if you have a need to take withdrawals, including RMDs, before the income eligibility date,
because early withdrawals have a negative impact on the feature. After the income eligibility date, excess withdrawals
will reduce and may eliminate the value of the guarantees provided by MassMutual Lifetime Income Protector.
Additional Purchase Payments after the second Contract Year will not increase the value of the guarantees provided by
this feature.
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Insurance Company Insolvency. It is possible that we could experience financial difficulty in the future and even become
insolvent, and therefore unable to provide all of the guarantees and benefits that we promise that exceed the value of the
assets in the Separate Account. Similarly, if we experience financial difficulty, it could interfere with our ability to fulfill our
obligations under The Fixed Accounts and other General Account obligations.

Tax Consequences. Withdrawals are generally taxable to the extent of any earnings in the Contract, and prior to age 592 an
additional income tax may apply. In addition, even if the Contract is held for years before any withdrawal is made, withdrawals
are taxable as ordinary income rather than capital gains. Earnings for this purpose consist of Contract Value in excess of your
after-tax investment in the Contract.

Cybersecurity and Certain Business Continuity Risks. Our operations support complex transactions and are highly
dependent on the proper functioning of information technology and communication systems. Any failure of or gap in the
systems and processes necessary to support complex transactions and avoid systems failure, fraud, information security
failures, processing errors, cyber intrusion, loss of data and breaches of regulation may lead to a materially adverse effect on
our results of operations and corporate reputation. In addition, we must commit significant resources to maintain and enhance
our existing systems in order to keep pace with applicable regulatory requirements, industry standards and customer
preferences. If we fail to maintain secure and well-functioning information systems, we may not be able to rely on information
for product pricing, compliance obligations, risk management and underwriting decisions. In addition, we cannot assure
investors or consumers that interruptions, failures or breaches in security of these processes and systems will not occur, or if
they do occur, that they can be timely detected and remediated. The occurrence of any of these events may have a materially
adverse effect on our businesses, results of operations and financial condition.

For additional detail regarding cybersecurity and related risks, please see “Other Information — Computer System,
Cybersecurity, and Service Disruption Risks” in this prospectus.
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General Information about Massachusetts Mutual
Life Insurance Company, the Separate Account and
the Investment Choices

The Company

MassMutual and its domestic life insurance subsidiaries provide individual and group life insurance, disability insurance,
individual and group annuities and guaranteed interest contracts to individual and institutional customers in all 50 states of the
U.S., the District of Columbia and Puerto Rico. Products and services are offered primarily through MassMutual’s distribution
channels: MassMutual Financial Advisors, MassMutual Strategic Distributors, Institutional Solutions and Worksite.

MassMutual is organized as a mutual life insurance company. MassMutual’'s home office is located at 1295 State Street,
Springfield, Massachusetts 01111-0001.

Financial Condition of the Company

We use General Account assets for many purposes, including to pay death benefits, Annuity Payments, withdrawals and
transfers from fixed account investment choices and to pay amounts we provide to you through any elected additional feature
that are in excess of your Contract Value allocated to the Separate Account. Any amounts that we may be obligated to pay
under the Contract in excess of Contract Value are subject to our financial strength and claims-paying ability and our long-term
ability to make such payments. The assets of the Separate Account, however, are also available to cover the liabilities of our
General Account, but only to the extent they exceed our liabilities under the Contract and other contracts we issue that are
funded by the Separate Account.

We issue other types of insurance policies and financial products as well, and we pay our obligations under those products
from our assets in the General Account.

As an insurance company, we are required by state insurance regulation to hold a specified amount of reserves in order to
meet the contractual obligations of our General Account to our insurance policies and financial products. We monitor our
reserves so that we hold sufficient amounts to cover actual or expected Contract and claims payments. In addition, we hedge
our investments in our General Account and may require that purchasers of certain of our variable insurance products allocate
Purchase Payments and Contract Value according to specified investment requirements. Even with these safeguards in place,
there are risks to purchasing any insurance product and there is no guarantee that we will always be able to meet our claims-
paying obligations.

State insurance regulators also require insurance companies to maintain a minimum amount of capital, which acts as a
cushion if the insurer suffers a financial setback because of the inherent risks in the insurer’s operations. These risks include
losses that we may incur as the result of defaults on the payment of interest or principal on our General Account assets — e.g.,
bonds, mortgages, general real estate investments, and stocks — as well as the loss in market value of these investments.

We continue to evaluate our investment portfolio to mitigate market risk and actively manage the investment in that portfolio.

The MassMutual financial information in the SAl includes a more detailed discussion of the risks inherent in our
General Account assets. We encourage both existing_and prospective Owners to read and understand our financial
statements.

The Separate Account

We established Massachusetts Mutual Variable Annuity Separate Account 4 (Separate Account) as a separate account under
Massachusetts law on July 9, 1997. The Separate Account is registered with the SEC as a unit investment trust under the
1940 Act.

The Separate Account holds the assets that underlie the Contracts (and certain other contracts that we issue), except any
assets allocated to our General Account. We keep the Separate Account assets separate from the assets of our General
Account and other separate accounts. The Separate Account is divided into Sub-Accounts, each of which invests exclusively in
a single Fund.

We own the assets of the Separate Account. We credit gains to, or charge losses against, the Separate Account, whether or
not realized, without regard to the performance of other investment accounts. The Separate Account’s assets may not be used
to pay any of our liabilities other than those arising from the Contracts (or other contracts that we issue and that are funded by
the Separate Account). If the Separate Account’s assets exceed the required reserves and other liabilities, we may transfer the
excess to our General Account. The obligations of the Separate Account are not our generalized obligations and will be
satisfied solely by the assets of the Separate Account. We are obligated to pay all amounts promised to investors under the
Contract.
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We reserve the right, subject to compliance with applicable federal securities laws and regulations and any other federal or
state law, to make certain changes to the structure and operation of the Separate Account, including, among other things:

o €liminate, combine or add Sub-Accounts;

o Combine the Separate Account or any Sub-Account(s) with one or more different separate account(s) or Sub-
Account(s);

o Close existing Sub-Accounts to allocations of new Purchase Payments and Contract Value by current or new Owners;

o transfer assets of the Separate Account or any Sub-Account that we may determine to be associated with the class of
contracts in which the Contract belongs to another separate account or Sub-Account;

o Operate the Separate Account as a management investment company under the 1940 Act, or as any other form
permitted by law;

add or remove Funds or Fund classes in which the Sub-Accounts invest; and

o Substitute a new Fund for a Fund in which a Sub-Account currently invests (new or substitute Funds may have different
fees and expenses).

In the event we exercise these rights, we will provide Written Notice to the Owner(s).

The Fixed Accounts

In most states, we offer the following fixed accounts (collectively, “The Fixed Accounts”) as investment choices:

o Fixed Accounts for Dollar Cost Averaging (the “DCA Fixed Accounts”);
o Fixed Accounts with a Long-Term Guarantee (the “Long-Term Guarantee Fixed Accounts”); and

e Ihe Fixed Account.

The Fixed Accounts are investment choices within our General Account. Purchase Payments allocated to The Fixed Accounts
and transfers to The Fixed Accounts become part of our General Account which supports insurance and annuity obligations.

See “Appendix Q — State Variations of Certain Contract Features.”

The DCA Fixed Accounts

Each DCA Fixed Account is a fixed account from which assets are systematically transferred to any Fund(s) you select. You
may not transfer your Contract Value in a DCA Fixed Account to The Fixed Accounts. During the Accumulation Phase, you may
choose to have your Purchase Payments allocated to a DCA Fixed Account for the period of the DCA Fixed Account Term
(DCA Term). Your election must be in writing.

DCA Term

In most states, you have a choice of three DCA Fixed Accounts: (a) DCA Fixed Account with a DCA Term of six months; (b)
DCA Fixed Account with a DCA Term of 12 months; or (c) DCA Fixed Account with a DCA Term of 18 months. See “Appendix
Q — State Variations of Certain Contract Features.” You can only participate in one DCA Fixed Account at a time.

To the extent permitted by law, we reserve the right to change the duration of the DCA Terms in the future. Your DCA Term will
terminate upon payment of the death benefit.

If you elect to make an allocation to a DCA Fixed Account, but your Annuity Date will occur prior to the end of that DCA Term,
your DCA Term will expire early. It will expire on your Annuity Date. We will transfer any Contract Value remaining in the DCA
Fixed Account on your Annuity Date in accordance with your DCA Fixed Account transfer instructions in effect at that time. No
amounts will remain in the DCA Fixed Account after your Annuity Date.

How to Participate in the DCA Fixed Account

To participate in the DCA Fixed Account you must apply a new Purchase Payment of $5,000 or greater to a DCA Term or
provide us with evidence satisfactory to us that you will apply $5,000 or more to a DCA Term via transfer(s) from another
financial institution. Purchase Payments which originate from an annuity contract issued by us or certain of our affiliates cannot
be allocated to a DCA Fixed Account. We reserve the right to reject Purchase Payments. You cannot transfer current Contract
Value into the DCA Fixed Account. The first DCA transfer will occur five Business Days after we receive all or a portion of the
Purchase Payment into the DCA Fixed Account.



21




Back to Table of Contents

You may apply additional Purchase Payments to the current DCA Term. Those additional Purchase Payments will be added to
the amount in the current DCA Term and will participate only in the remaining period of the current DCA Term.

DCA Transfers

We make scheduled monthly transfers from the DCA Fixed Account. The first transfer will occur five Business Days after we
receive your payment allocated to the DCA Fixed Account and a completed DCA Fixed Account election form. You may make a
one-time transfer of your remaining Contract Value in the DCA Fixed Account into any of the Fund(s) prior to the expiration of
your DCA Term. Your transfer will be effective on the Business Day we receive, in Good Order, your Written Request or
telephone request at our Service Center. Our Business Day closes when the NYSE closes, usually 4:00 p.m. Eastern Time. If
we receive your transfer request in Good Order at our Service Center on a Non-Business Day or after our Business Day
closes, your transfer request will be effective on the next Business Day.

DCA Withdrawals

If you withdraw all or a portion of your Contract Value during a DCA Term, we will apply our normal withdrawal provisions.

DCA Fees

We reserve the right to assess a fee for processing transactions under the DCA Fixed Account.

DCA Interest Rate

We periodically set the interest rate we credit to the DCA Fixed Account. We will credit an interest rate at a rate not less than
the minimum allowed by state law at the time we issue your Contract. We reserve the right to change the guaranteed minimum
interest rate for newly issued Contracts, subject to applicable state law. The interest rate you will receive for the entire DCA
Term is the interest rate in effect on the date your DCA Term begins. We guarantee the interest rate for the full DCA Term.

Additional Restrictions

If you are participating in a DCA Fixed Account, you cannot also participate in an Asset Allocation Program, the Automatic
Rebalancing Program, the Interest Sweep Option, the Separate Account Dollar Cost Averaging Program, a Guaranteed
Minimum Accumulation Benefit, a Guaranteed Minimum Income Benefit, MassMutual Lifetime Payment Plus or MassMutual
Lifetime Income Protector.

Long-Term Guarantee Fixed Accounts

Each Long-Term Guarantee Fixed Account is a fixed account that is a part of the Company’s General Account. During the
Accumulation Phase, you may elect to have a Purchase Payment or transfer allocated to a Long-Term Guarantee Fixed
Account. Your election must be in writing.

Allocating Purchase Payments

For Contracts issued after December 30, 2011, you may allocate up to 50% of each Purchase Payment between The Fixed
Account and the Long-Term Guarantee Fixed Accounts (unless your Contract was issued in Oregon). For Contracts issued
after October 25, 2012 in Oregon, you may allocate up to 50% of each Purchase Payment between The Fixed Account and the
Long-Term Guarantee Fixed Accounts.

For Contracts issued on or before December 30, 2011, you may allocate up to 70% of each Purchase Payment between The
Fixed Account and the Long-Term Guarantee Fixed Accounts (unless your Contract was issued in Oregon). For Contracts
issued on or before October 25, 2012 in Oregon, you may allocate up to 70% of each Purchase Payment between The Fixed
Account and the Long-Term Guarantee Fixed Accounts.

Some states have different allocation limits. See “Appendix Q — State Variations of Certain Contract Features.”

If you are participating in a Guaranteed Minimum Accumulation Benefit, a Guaranteed Minimum Income Benefit, MassMutual
Lifetime Payment Plus or MassMutual Lifetime Income Protector, you cannot make allocations to the Long-Term Guarantee
Fixed Accounts. We reserve the right, upon providing you with 30 days advance notice, to change the percentage allowed, or
to disallow completely the allocation of Purchase Payments to the Long-Term Guarantee Fixed Accounts. We will only exercise
our right to discontinue access to the Long-Term Guarantee Fixed Accounts if the yield on investments will not support the
guaranteed minimum
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interest rate. The guaranteed minimum interest rate is the minimum rate allowed by state law as of the date we issue your
Contract. Additionally, we will not exercise this right in an unfairly discriminatory manner.

We will only accept a Purchase Payment to a Long-Term Guarantee Fixed Account as of the beginning of a guarantee period.
The minimum Purchase Payment amount we permit to any of the Long-Term Guarantee Fixed Accounts is $1,000.

Transfers into a Long-Term Guarantee Fixed Account

We will only accept a transfer into a Long-Term Guarantee Fixed Account as of the beginning of a guarantee period. The
minimum transfer amount we permit into any of the Long-Term Guarantee Fixed Accounts is $1,000. For additional rules
limiting your ability to transfer Contract Value into the Long-Term Guarantee Fixed Accounts, see “Transfers and Transfer
Programs.”

Transfers out of a Long-Term Guarantee Fixed Account

You may only transfer Contract Value out of a Long-Term Guarantee Fixed Account during the window period. The window
period is the last 15 calendar days of a guarantee period and the first 15 calendar days of the immediately following guarantee
period. For additional rules limiting your ability to transfer Contract Value out of the Long-Term Guarantee Fixed Accounts, see
“Transfers and Transfer Programs.”

Withdrawals and the Interest Rate Factor Adjustment

If you make a partial withdrawal, we will take the withdrawal amount proportionally from your Contract Value in your investment
choices as of the Business Day we receive your request in Good Order at our Service Center. Except during the window
period, we will apply an interest rate factor adjustment to any partial or full withdrawal of Contract Value from a Long-Term
Guarantee Fixed Account. Any withdrawal of Contract Value may also be subject to a CDSC even if the withdrawal occurs
during the window period. We will apply the interest rate factor adjustment prior to assessing a CDSC. The interest rate
factor adjustment may increase or decrease your Contract Value.

We will waive a negative interest rate factor adjustment if:

o the withdrawal is taken as part of our Required Minimum Distribution (RMD) program;

o the RMD amount is calculated using only the assets held under this contract;

o the RMD is for the current calendar year; and

o inthat Contract Year, RMD withdrawals for only a single calendar year are taken.

See “Appendix C — Long-Term Guarantee Fixed Account Interest Rate Factor Adjustment Calculation” for the formula
used to calculate the interest rate factor adjustment.

Rate of Interest

Each Long-Term Guarantee Fixed Account guarantees that we will credit your value in that fixed account with a specific rate of
interest for a specific guarantee period. We may offer various Long-Term Guarantee Fixed Account guarantee periods. The
guarantee period for a Long-Term Guarantee Fixed Account begins on the date we apply your Purchase Payment or
transferred Contract Value to that account, and ends on the last day of the guarantee period. Amounts you allocate or transfer
to any Long-Term Guarantee Fixed Account earn interest at the guaranteed rate applicable to that Long-Term Guarantee Fixed
Account on the date we credit the amount to that account. The interest rate we credit remains constant during a Long-Term
Guarantee Fixed Account guarantee period. You may allocate amounts to multiple Long-Term Guarantee Fixed Accounts. We
may change the terms of the Long-Term Guarantee Fixed Accounts at any time. We will credit an interest rate at a rate not less
than the minimum allowed by state law at the time we issue your Contract. We reserve the right to change the guaranteed
minimum interest rate for newly issued Contracts, subject to applicable state law.

Renewal Options

We will notify you in writing regarding your renewal options prior to the last day of a guarantee period. If we receive a Written
Request in Good Order at our Service Center at least three Business Days prior to the last day of a guarantee period, you may
elect a renewal guarantee period from any of the guarantee periods that we are currently offering at that time to new Owners.
Alternatively, you may transfer your Contract Value in the Long-Term Guarantee Fixed Accounts to another investment choice.
If you have not elected otherwise by Written Request sent in Good Order to our Service Center, we will automatically invest
your Contract Value in a Long-Term Guarantee Fixed Account as of the last day of the guarantee period in a Long-Term
Guarantee Fixed Account with the same guarantee period as the immediately preceding guarantee period. If we are not
offering a guarantee period for the same length of
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time as your guarantee period just ended, we will invest your Contract Value in a Long-Term Guarantee Fixed Account with the
next shorter guarantee period being offered by us to new Owners at that time.

A renewal guarantee period cannot be less than 12 months and cannot extend beyond your Annuity Date unless the period
from the last day of the guarantee period to your Annuity Date is less than 12 months. If the period from the last day of the
guarantee period to your Annuity Date is less than 12 months, your renewal guarantee period will be the shortest guarantee
period we offer and your Annuity Date will become the last day of your new guarantee period.

The Fixed Account

For Contracts issued after December 30, 2011, you may allocate up to 50% of each Purchase Payment between The Fixed
Account and the Long-Term Guarantee Fixed Accounts (unless your Contract was issued in Oregon). For Contracts issued
after October 25, 2012 in Oregon, you may allocate up to 50% of each Purchase Payment between The Fixed Account and the
Long-Term Guarantee Fixed Accounts.

For Contracts issued on or before December 30, 2011, you may allocate up to 70% of each Purchase Payment between The
Fixed Account and the Long-Term Guarantee Fixed Accounts (unless your Contract was issued in Oregon). For Contracts
issued on or before October 25, 2012 in Oregon, you may allocate up to 70% of each Purchase Payment between The Fixed
Account and the Long-Term Guarantee Fixed Accounts.

Some states have different allocation limits. See “Appendix Q — State Variations of Certain Contract Features.”

If you are participating in a Guaranteed Minimum Accumulation Benefit, a Guaranteed Minimum Income Benefit, MassMutual
Lifetime Payment Plus or MassMutual Lifetime Income Protector, you cannot make allocations to The Fixed Account. We
reserve the right, upon providing you with 30 days advance notice, to change the percentage allowed, or to disallow completely
the allocation of Purchase Payments to The Fixed Account. We will only exercise our right to discontinue access to The Fixed
Account if the yield on investments will not support the guaranteed minimum interest rate. The guaranteed minimum interest
rate is the minimum rate allowed by state law as of the date we issue your Contract. Additionally, we will not exercise this right
in an unfairly discriminatory manner.

Transfers

There are additional rules limiting your ability to transfer Contract Value out of or into The Fixed Account. These are detailed in
“Transfers and Transfer Programs.”

Withdrawals

If you make a partial withdrawal, we will take the withdrawal amount proportionally from your Contract Value in your investment
choices as of the Business Day we receive your request in Good Order at our Service Center. Partial withdrawals from The
Fixed Account are calculated on a first-in, first-out basis, which means the oldest Purchase Payments are withdrawn first.

Interest Rate

You do not participate in the investment performance of the assets in The Fixed Account. Instead, we credit your Contract with
interest at a specified rate that we declare in advance. We will credit an interest rate at a rate not less than the minimum
allowed by state law at the time we issue your Contract. We reserve the right to change the guaranteed minimum interest rate
for newly issued Contracts, subject to applicable state law.

The Funds

The Funds available as investment choices under the Contract vary between Contract versions. If you have the 2008 Version
(Contracts applied for on or after 9/8/2008, subject to state availability), the Funds available under your Contract are listed in
“Appendix A — Funds Available Under the Contract.” If you have the Pre-2008 Version (Contracts applied for prior to 9/8/2008
or in states where the 2008 Version was unavailable), the Funds available under your Contract are listed in “Appendix A —
Funds Available Under the Contract.” If your Contract Value is allocated to a Fund, your Contract Value will be influenced by
the investment performance of that Fund.

These Funds are only available to insurance company separate accounts and qualified retirement plans, are not available for
purchase directly by the general public, and are not the same as other mutual fund portfolios with very similar or nearly
identical names and investment goals and policies that are sold directly to the public. While a Fund may have many similarities
to these other publicly available mutual funds, you should not expect the investment results of the Fund to be the same as the
investment results of those
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publicly available mutual funds. We do not guarantee or make any representation that the investment results of the Funds will
be comparable to the investment results of any other mutual fund, even a mutual fund with the same investment adviser or
manager.

The prospectus for each Fund contains more detailed information about the Fund. You may obtain copies of the Fund
prospectuses by contacting our Service Center. If you received a summary prospectus for a Fund, please follow the
directions on the first page of the summary prospectus to obtain a copy of the full Fund prospectus.

Addition, Removal, Closure or Substitution of Funds

We have the right to change the funds offered through the Contract, but only as permitted by law. If the law requires, we will
also get your approval and the approval of any appropriate regulatory authorities. Changes may only impact certain Owners.
Examples of possible changes include: adding new Funds or Fund classes; removing existing Funds or Fund classes; closing
existing Funds or Fund classes; or substituting a Fund with a different Fund. New or substitute Funds may have different fees
and expenses. We will not add, remove, close or substitute any shares attributable to your interest in a Sub-Account without
notice to you and prior approval of the SEC, to the extent required by applicable law. We reserve the right to transfer Separate
Account assets to another separate account that we determine to be associated with the class of Contracts to which your
Contract belongs.

Conflicts of Interest

The Funds available with the Contract may also be available to registered separate accounts offering variable annuity and
variable life products of other affiliated and unaffiliated insurance companies, as well as to the Separate Account and other
separate accounts of MassMutual. Although we do not anticipate any disadvantages to this, it is possible that a material
conflict may arise between the interests of the Separate Account and one or more of the other separate accounts participating
in the Funds. A conflict may occur, for example, as a result of a change in law affecting the operations of variable life and
variable annuity separate accounts, differences in the voting instructions of the Owners and payees and those of other
insurance companies, or some other reason. In the event of a conflict of interest, we will take steps necessary to protect
Owners and payees, including withdrawing the Separate Account from participation in the Funds involved in the conflict or
substituting shares of other funds.

We do not recommend or endorse any particular Fund, and we do not provide investment advice. You are responsible for
choosing the Funds, and the amounts allocated to each, that are appropriate for your own individual circumstances and your
investment goals, financial situation, and risk tolerance. You bear the risk of any decline in your Contract Value resulting from
the performance of the Funds that you choose.

Selection of Funds

When we select the Funds offered through the Contract, we consider various factors, including, but not limited to, asset class
coverage, the strength of the adviser’s or sub-adviser’s reputation and tenure, brand recognition, performance, and the
capabilities and qualifications of each investment firm. We may also consider whether the Fund, its service providers (e.g., the
investment adviser or sub-advisers), or its affiliates will make payments to us or our affiliates in connection with certain
administrative, marketing, and support services, or whether affiliates of the Fund can provide marketing and distribution
support for sales of the Contracts. (For additional information on these arrangements, see the section below entitled
“Compensation We Receive from Funds, Advisers and Sub-Advisers.”) We review the Funds periodically and may remove a
Fund or limit its availability to new Purchase Payments and/or transfers of Contract Value if we determine that a Fund no
longer satisfies one or more of the selection criteria, and/or if the Fund has not attracted significant allocations from Owners.

Compensation We Receive from Funds, Advisers and Sub-Advisers

Compensation We Receive from Advisers and Sub-Advisers

We and certain of our insurance affiliates receive compensation from the advisers and sub-advisers to some of the Funds. We
may use this compensation to pay expenses that we incur in promoting, issuing, distributing and administering the Contract,
and in providing services on behalf of the Funds in our role as intermediary to the Funds. The amount of this compensation is
determined by multiplying a specified annual percentage rate by the average net assets held in that Fund that are attributable
to the variable annuity and variable life insurance products issued by us and certain of our insurance affiliates that offer the
particular Fund. These percentage rates differ, but currently do not exceed 0.25%. Some advisers and sub-advisers pay us
more than others; some do not pay us any such compensation.
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The compensation may not be reflected in a Fund’s expenses because this compensation may not be paid directly out of a
Fund’s assets. These payments also may be derived, in whole or in part, from the advisory fee deducted from Fund assets.
Owners, through their indirect investment in the Funds, bear the costs of these advisory fees (see the Funds’ prospectuses for
more information).

In addition, we may receive fixed dollar payments from the advisers and sub-advisers to certain funds so that the adviser and
sub-adviser can participate in sales meetings conducted by us. Attending such meetings provides advisers and sub-advisers
with opportunities to discuss and promote their funds. For a list of the Funds whose advisers and sub-advisers currently pay
such compensation, visit www.MassMutual.com/legal/compensation-arrangements or call our Service Center.

Compensation We Receive from Funds

We and certain of our insurance affiliates also receive compensation from certain Funds pursuant to Rule 12b-1 under the
1940 Act. This compensation is paid out of the Fund’s assets and may be as much as 0.25% of the average net assets of an
underlying Fund which are attributable to variable contracts issued by certain of our insurance affiliates. An investment in a
Fund with a 12b-1 fee will increase the cost of your investment in the Contract.

Voting Rights

We are the legal owner of the Fund shares. When a Fund solicits proxies in conjunction with a vote of shareholders, we are
required to obtain, from you and other Owners, instructions as to how to vote those shares.

When we receive those instructions, we will vote all the shares for which we do not receive voting instructions in proportion to
those instructions. This will also include any shares that we own on our own behalf. This may result in a small number of
Owners controlling the outcome of a vote. If we determine that we are no longer required to vote shares in accordance with
Owner instructions, we will vote the shares in our own right.

During the Accumulation Phase, we determine the number of shares you may vote by dividing your Contract Value in each
Fund by $100, including fractional shares. You do not have any voting rights during the Income Phase.

We may, when required by state insurance regulatory authorities, disregard voting instructions, if such instructions would
require shares to be voted so as to cause a change in the sub-classification or investment objective of a Fund or to approve or
disapprove an investment advisory contract for the Fund. In addition, we may disregard voting instructions that would require a
change in the investment policy or investment adviser of one or more of the available Funds. Our disapproval of such change
must be reasonable and based on a good faith determination that the change would be contrary to state law or otherwise
inappropriate, considering the Fund’s objectives and purpose. If we disregard Owner voting instructions, we will advise Owners
of our action and the reasons for such action.
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Charges and Deductions

This section describes the charges and deductions we make under the Contract to compensate us for the services and
benefits we provide, costs and expenses we incur and risks we assume. We may profit from the charges deducted and we
may use any such profits for any purpose, including payment of marketing and distribution expenses. These charges and
deductions reduce the return on your investment in the Contract.

Insurance Charges

Each Business Day we deduct our insurance charges from the assets of the Separate Account. This charge is calculated
based on a percentage of the daily value of the assets invested in each Sub-Account, after Fund expenses are deducted. We
do this as part of our calculation of the value of the Accumulation Units and the Annuity Units. The insurance charge has two
parts: (1) the mortality and expense risk charge and (2) the administrative charge.

Mortality and Expense Risk Charge

The mortality and expense risk charge is for:

o the mortality risk associated with the insurance benefits provided, including our obligation to make Annuity Payments
after the Annuity Date regardless of how long all Annuitants live, the death benefits, and the guarantee of rates used to
determine your Annuity Payments during the Income Phase; and

o the expense risk that the current charges will be insufficient to cover the actual cost of administering the Contract.
Mortality and Expense Risk Charge

When Charge is Deducted Current (annual rate) Maximum (annual rate)
Daily as a percentage of the daily value of the 1.00% 1.70%

assets invested in each Sub-Account

For all Contracts, if the amount of the charge is more than sufficient to cover the mortality and expense risk, we will make a
profit on the charge. We may use this profit for any purpose, including the payment of marketing and distribution expenses for
the Contract. If the mortality and expense risk charge is not sufficient to cover the mortality and expense risk, we will bear the
loss. If this is the case, we may raise the mortality and expense risk charge in order to restore profitability.

Administrative Charge

This charge reimburses us for the expenses associated with the administration of the Contract and the Separate Account.
Some of these expenses are: preparation of the Contract, confirmations, annual reports and statements, maintenance of
Contract records, personnel costs, legal and accounting fees, filing fees, and computer and systems costs.
Administrative Charge
When Charge is Deducted Current (annual rate) Maximum (annual rate)
Daily as a percentage of the daily value of the 0.15% 0.25%
assets invested in each Sub-Account

We may increase this charge at any time while you own the Contract, but the charge will never exceed the maximum charge
amount.
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Annual Contract Maintenance Charge

This charge reimburses us for the costs of maintaining the Contract. We will deduct the annual contract maintenance charge
proportionately from the Sub-Account(s) you have selected.

Annual Contract Maintenance Charge
Contract Value at Time

Charge is Deducted When Charge is Deducted Current Maximum
On each Contract Anniversary

Less than $100,000 and full withdrawal $40 $60

$100,000 or more Not applicable $0 $0

We may increase this charge at any time while you own the Contract, but the charge will never exceed the maximum charge
amount. If we increase this charge, we will give you 90 days prior notice. If you make a full withdrawal from your Contract, we
will deduct the full annual contract maintenance charge. If your Contract enters the Income Phase on a date other than its
Contract Anniversary, we will deduct a pro rata portion of the charge.

Transfer Fee

Although there is currently no charge to transfer Contract Value among the Sub-Accounts, the Company reserves the right to
charge $20 per transfer in excess of 12 during a single Contract Year. The Company will exercise this right if a significant
increase in transfer activity by Owners leads to an increase in costs to administer the Contract.

During the Income Phase, if you are receiving variable payments, we allow six transfers each calendar year and they are not
subject to a transfer fee.

Transfer Fee

When Charge is Deducted Current Maximum
During Accumulation Upon each transfer $0 $20 per transfer for each
Phase Only additional transfer in excess

of the 12 free transfers per
calendar year

Contingent Deferred Sales Charge (CDSC)

We do not deduct a sales charge when we receive a Purchase Payment. However, we may assess a CDSC for a withdrawal
on the amount you withdraw that exceeds the free withdrawal amount and, in most states, on the amount you apply to Annuity
Option E. See “Appendix Q — State Variations of Certain Contract Features.” We use this charge to cover certain expenses
relating to the sale of the Contract. The charge is a percentage of the amount you withdraw or apply to Annuity Option E.

If we assess a CDSC, we will deduct it from the amount you withdraw or apply to Annuity Option E.

The amount of the charge depends on:

o how much you withdraw or apply to Annuity Option E; and

the length of time between when we issued your Contract and when you make a withdrawal or apply a portion or all of
your Contract Value to Annuity Option E.

The Contract has a seven-year CDSC schedule. In most states, when we issue your Contract, you may elect a nine-year
CDSC schedule instead of the standard seven-year CDSC schedule. We will provide a credit to your Contract Value if you
elect that CDSC schedule. See “Additional Benefits” for more information.
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CDSC - 7-Year Schedule

Contract Year When Withdrawal is CDSC (as a percentage of amount
Made or Contract Value is withdrawn or applied to Annuity
Applied to Annuity Option E Option E)
1t Year 7%
2" Year 7%
3 Year 7%
4% Year 6%
5" Year 5%
6" Year 4%
7t Year 3%
8t Year and later 0%

In addition to the free withdrawals described later in this section, we will not impose a CDSC under the following
circumstances.

Upon payment of the death benefit.

On amounts withdrawn as RMDs to the extent they exceed the free withdrawal amount. In order to qualify for this
exception, the annual RMD must be calculated by us, based solely on the fair market value of the Contract. If you
choose to take withdrawals to satisfy your RMD for the Contract outside of our RMD program, or if you choose to take
withdrawals from the Contract to satisfy your RMDs for other qualified assets, CDSC may apply.

Upon application of the Contract Value to any Single Life or Joint and Survivor Life Annuity Option, or to a Period
Certain Annuity under Annuity Option E of at least ten years.

If you redeem excess contributions from a plan qualifying for special income tax treatment. These types of plans are
referred to as Qualified Plans, including Individual Retirement Annuities (IRAs). We look to the Internal Revenue Code
for the definition and description of excess contributions.

When the Contract is exchanged for another variable annuity contract issued by us or one of our affiliated insurance
companies, C.M. Life Insurance Company or MML Bay State Life Insurance Company, of the type and class which we
determine is eligible for such an exchange. A CDSC may apply to the contract received in the exchange. A reduced
CDSC schedule may apply under the Contract if another variable annuity contract issued by us or one of our affiliated
insurance companies, C.M. Life Insurance Company or MML Bay State Life Insurance Company, is exchanged for the
Contract. Exchange programs may not be available in all states. We have the right to modify, suspend or terminate any
exchange program any time without prior notification. If you want more information about our current exchange
programs, contact your registered representative or us at our Service Center.

If you are eligible for waiver of the CDSC due to your election of the Nursing Home Waiver Benefit described in
“Additional Benefits.”

If you apply your entire Contract Value to purchase a single premium immediate annuity or a fixed deferred annuity
issued by us or one of our affiliates, C.M. Life Insurance Company or MML Bay State Life Insurance Company, subject
to certain restrictions.

On any withdrawals made or amounts applied to an Annuity Option when you reach the latest permitted Annuity Date
for your Contract.

Free Withdrawal Amount

The free withdrawal amount is an amount you may withdraw that is not subject to the CDSC. The Contract has a standard 10%
free withdrawal provision. In most states, when we issue your Contract you may elect a 10%/20% free withdrawal provision
instead of the 10% free withdrawal provision for an additional charge. See “Additional Benefits — 10%/20% Free Withdrawal
Feature.”

10% Free Withdrawal Provision

In your first Contract Year, you may withdraw, without incurring a CDSC, up to 10% of your Purchase Payments reduced by
any free withdrawal amount(s) previously taken during that Contract Year. For each subsequent Contract Year, you may
withdraw up to 10% of your Contract Value as of the end of the previous Contract Year, plus 10% of any Purchase Payment
received in the current Contract Year, reduced by any free withdrawal amount(s) previously taken during the current Contract
Year. See “Appendix F — Free Withdrawal Amount Examples.” You may take the 10% free withdrawal amount in multiple



withdrawals each Contract Year.
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Any unused free withdrawal amount(s) during any particular Contract Year may not be carried over to any succeeding Contract
Year.

If you are participating in MassMutual Lifetime Income Protector, and if all or a portion of a free withdrawal is an excess
withdrawal as defined in “Additional Benefits — MassMutual Lifetime Income Protector,” the excess withdrawal will negatively
impact the MassMutual Lifetime Income Protector benefit..

Premium Taxes

Some states and other governmental entities charge Premium Taxes or similar taxes. We are responsible for the payment of
these taxes and may deduct them from your Contract Value, or we may adjust the annuity rates for Premium Tax assessed.
Some of these taxes are due when your Contract is issued, others are due when Annuity Payments begin. Currently, we do not
charge you for these taxes until you begin receiving Annuity Payments or you make a full withdrawal. We may discontinue this
practice and assess the charge when the tax is due. Premium Taxes generally range from 0% to 3.5%, depending on the state.

Income Taxes

We will deduct from the Contract any income taxes which we incur because of the operation of the Separate Account. At the
present time, we are not making any such deductions. We will deduct any withholding taxes required by law.

Fund Expenses

The Separate Account purchases shares of the Funds at net asset value. The net asset value of each Fund reflects investment
management fees and other expenses already deducted from the assets of the Fund. In addition, one or more of the Funds
available as an investment choice may pay a distribution fee out of the Fund’s assets to us known as a 12b-1 fee. Any
investment in one or more of the Funds with a 12b-1 fee will increase the cost of your investment in the Contract. Please refer
to the Fund prospectuses for more information regarding these expenses.

Ownership

Owner

In this prospectus, “you” and “your” refer to the Owner of the Contract. The Owner is named at the time you apply for a
Contract. The Owner can be an individual or non-natural person (e.g., a corporation, limited liability company, partnership or
certain other entities). The Owner may not be older than Age 90 on the Issue Date (85 for Contracts issued in New York and
Oklahoma). The maximum issue Age for the Contract and certain of its additional features may be reduced in connection with
the offer of the Contract through certain broker-dealers. You should discuss this with your registered representative. See
“Additional Benefits” for Age limits applicable to optional features.

If your Contract is non-qualified and owned by a non-natural person, the Contract will generally not be treated as an annuity for
tax purposes. This means that gain in the Contract will be taxed each year while the Contract is in the Accumulation Phase.
This treatment is not generally applied to a Contract held by a trust or other entity as an agent for a natural person. Before
purchasing a Contract to be owned by a non-natural person or before changing ownership on an existing Contract that will
result in it being owned by a non-natural person, you should consult a tax adviser to determine the tax impact. See “Taxes —
Non-Natural Owner.”

As the Owner of the Contract, you exercise all rights under the Contract. On or after the Annuity Date, you continue as the
Owner. You may change the Owner of a Non-Qualified Contract at any time prior to the Annuity Date by Written Request.
However, in certain states, you may not change the Owner(s) without our approval. We will refuse or accept any requested
change on a non-discriminatory basis.

The change will take effect on the date the Written Request is signed, unless you specify otherwise. We will not be liable for
any payment made or action taken prior to our receipt and approval of the Written Request. A change of Owner that we allow
will automatically revoke any prior designation of Owner. If you are participating in MassMutual Lifetime Income Protector or
MassMutual Lifetime Payment Plus, changes to an Owner (or an Annuitant, if the Owner is a non-natural person) may
terminate the feature. Changing the Owner may result in tax consequences.

See “Taxes — Tax Treatment of Assignments” for more information.

30



Back to Table of Contents

Contracts under qualified plans generally must be held by the plan sponsor or plan trustee. Except for TSAs, Keogh plans and
Individual Retirement Annuities (IRAs), an individual cannot be the Owner of a Contract held to fund a qualified plan.
Therefore, the individuals covered by the qualified plan have no ownership rights.

Joint Owner

Non-Qualified Contracts can be owned by Joint Owners. However, the Contract cannot be jointly owned if an Owner is a non-
natural person and cannot be owned by more than two individuals. The Joint Owner must be at least the Age of majority in the
state the Contract is issued, and may not be older than Age 90 on the Issue Date (85 for Contracts issued in New York and
Oklahoma). See “Additional Benefits” for Age limits applicable to optional features.

If the Contract is jointly owned, we will use the Age of the oldest Owner to determine all applicable benefits under the Contract.
If there are Joint Owners, we require authorization from both Owners for all transactions.

Annuitant

The Annuitant is the person on whose life we base Annuity Payments. You designate the Annuitant at the time of application.
Annuitants may not be older than Age 90 on the Issue Date (85 for Contracts issued in New York and Oklahoma).

You may change the Annuitant at any time up to 30 calendar days prior to the Annuity Date, subject to our approval. However,
the Annuitant may not be changed on a Contract owned by a non-natural person unless the Contract was issued under a plan
pursuant to IRC Section 401(a), 408(a), 408(b) or 408A. We will use the Age of the Annuitant to determine all applicable
benefits under a Contract owned by a non-natural person.

When calculating Annuity Payments, we determine Age based on the Annuitant’s nearest birthday on the Annuity Date. See
“The Income Phase — Annuity Age.”

Beneficiary

The Beneficiary is the person(s) or entity(ies) you name to receive any death benefit. You name the Beneficiary at the time of
application. Unless an irrevocable Beneficiary has been named, you can change the Beneficiary at any time before you die. If
you name an irrevocable Beneficiary but choose to change the Beneficiary, you must get written authorization from the
irrevocable Beneficiary on our form in Good Order to our Service Center. If you are participating in MassMutual Lifetime
Income Protector or MassMutual Lifetime Payment Plus, changes to the Beneficiary may reduce the value of the benefit.

If you are married and your Contract is issued under an ERISA plan, your ability to name a primary Beneficiary other than your
spouse is restricted.

Beneficiary IRA

Beneficiary, Inherited, Legacy or “Stretch” IRAs are all terms used to describe an IRA that is used exclusively to distribute
death proceeds of an IRA or other qualified investment to the beneficiary over that beneficiary’s life expectancy in order to
meet the Required Minimum Distribution (RMD) rules. Upon the contract owner’s death under an IRA or other qualified
contract, an “Eligible Designated Beneficiary” may generally establish a Beneficiary IRA by either purchasing a new annuity
contract or, in some circumstances, by electing the Beneficiary IRA payout option under the current contract. Until withdrawn,
amounts in a Beneficiary IRA continue to be tax-deferred. Amounts withdrawn each year, including amounts that are required
to be withdrawn under the RMD rules, are subject to tax.

If the contract owner died on or before December 31, 2019 (on or before December 31, 2021 for participants of a
governmental plan or a plan maintained pursuant to a collective bargaining agreement), an individual designated beneficiary,
and certain trusts as beneficiary, are treated as Eligible Designated Beneficiaries, and can elect to take distributions over their
life expectancy (life expectancy of the oldest trust beneficiary).

However, if the contract owner dies on or after January 1, 2020 (on or after January 1, 2022 for participants of a governmental
plan or a plan maintained pursuant to a collective bargaining agreement), only certain designated beneficiaries are treated as
Eligible Designated Beneficiaries, and we will only offer the Beneficiary IRA payout option to a designated beneficiary who
either (1) is the surviving spouse of the deceased qualified plan participant or IRA owner or, (2) is not more than 10 years
younger than the deceased qualified plan participant or IRA owner. In the future, we may allow additional classes of Eligible
Designated Beneficiaries to elect the
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Beneficiary IRA payout option. For a detailed list of eligibility requirements/restrictions, see “Death Benefit — Beneficiary IRA
Election.”

Age

How We Determine Age of Annuitant, Owner and Beneficiary

In this prospectus the term “Age,” except when discussed regarding specific tax provisions, is defined as “insurance Age,”
which is a person’s Age on his/her birthday nearest the date for which the Age is being determined. This means we calculate
your Age based on your nearest birthday, which could be either your last birthday or your next. For example, Age 80 is
generally the period of time between age 79 years, 6 months and 1 day and age 80 and 6 months.

Purchasing a Contract

We no longer sell the MassMutual Transitions Select Contract. However, we continue to administer existing Contracts and we
continue to accept Purchase Payments to existing Contracts, subject to the limits described in this section.

Purchase Payments

The minimum amount we accepted for an initial Purchase Payment is:

° $5,000 when the Contract is bought as a Non-Qualified Contract;
o $3,000 if you are buying the Contract as a Qualified Contract; or
o $25,000 if you elected MassMutual Lifetime Income Protector when we issued your Contract.

These amounts may vary by state.

You can make additional Purchase Payments to your Contract throughout the Accumulation Phase, subject to the conditions
noted below. You can make additional Purchase Payments by sending payments to our Service Center or one of our purchase
payment processing service centers:

* by check that clearly indicates your name and Contract number mailed to:

First Class Mail Overnight Mail

MassMutual Transitions MassMutual Transitions Select
Select Annuity Payment Services
Annuity Payment Services 5450 N. Cumberland Ave.
MassMutual PO Box 74908 Suite 100

Chicago, IL 60675-4908 Lockbox 74908

Chicago, IL 60656
* by wire transfer to:
JP Morgan Chase Bank
New York, New York
ABA #021000021
MassMutual Account #323956297

Ref: Annuity Contract #
Name: (Your Name)

Additional Purchase Payments of less than $250 are subject to our approval.

For Contracts issued on or after May 1, 2010, the maximum amount of cumulative Purchase Payments we accept without our
prior approval is $1.5 million.

For Contracts issued in New Jersey, the maximum amount of cumulative Purchase Payments we accept is $1.5 million.
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For all Contracts with an election of MassMutual Lifetime Income Protector, we reserve the right to limit total Purchase
Payments after the first Contract Year to $100,000.

For Contracts issued prior to May 1, 2010, the maximum amount of cumulative Purchase Payments we accept without our
prior approval is based on your Age when we issued the Contract. The maximum amount is:

o $1.5 million up to Age 75; or
° $500,000 if older than Age 75 or if the Owner is a non-natural person.

For Contracts issued in New Jersey, the maximum amount of cumulative Purchase Payments we accept is based on the Age
of the oldest Owner, or the oldest Annuitant if the Owner is non-natural, when we issued the Contract. The maximum amount
is:

o $2 million up to Age 75; or
o 31 million if older than Age 75.

If there are Joint Owners, Age refers to the oldest Joint Owner. Age is as of the nearest birthday. For example, Age 80 is
generally the period of time between age 79 years, 6 months and 1 day and age 80 and 6 months. See “Age.”

If you make additional Purchase Payments, we will credit these amounts to your Contract on the Business Day we receive
them and all necessary information in Good Order at one of our purchase payment processing service centers. If we receive
your Purchase Payment on a Non-Business Day or after the Close of Business, we will credit the amount to your Contract
effective the next Business Day.

We reserve the right to reject any application or Purchase Payment. See “Other Information — Reservation of Rights” for more
information.

Automatic Investment Plan (AIP)

Under the AIP, you may authorize us to periodically draw funds from an account of your choosing (restrictions may apply) for
the purpose of making Purchase Payments to your Contract. Contact our Service Center for information regarding setting up
an AIP and any restrictions regarding use of the AlP.

Allocation of Purchase Payments

When you purchased your Contract, we allocated your Purchase Payment among the investment choices according to the
allocation instructions you provided. If you make additional Purchase Payments, we will allocate them based on your current
allocation instructions, unless you request a different allocation by sending us a Written Request.

Any allocations to the Sub-Accounts that invest in the Funds that you have selected must be in whole percentages and must
total 100%. We reserve the right to limit the number of investment choices that you may invest in to a maximum of 18
investment choices (including The Fixed Accounts) at any one time in the event administrative burdens require such a
limitation.

If you are participating in a transfer program, Asset Allocation Program, Guaranteed Minimum Accumulation Benefit,
Guaranteed Minimum Income Benefit, MassMutual Lifetime Payment Plus or MassMutual Lifetime Income Protector, allocation
restrictions apply. See “Transfers and Transfer Programs,” “Additional Benefits — Guaranteed Minimum Accumulation Benefit,”
“Additional Benefits — Basic Guaranteed Minimum Income Benefit (GMIB),” “Additional Benefits — MassMutual Lifetime
Payment Plus Examples” and “Additional Benefits — MassMutual Lifetime Income Protector.”

The Fixed Account and the Long-Term Guarantee Fixed Accounts

For Contracts issued after December 30, 2011, you may allocate up to 50% of each Purchase Payment between The Fixed
Account and the Long-Term Guarantee Fixed Accounts (unless your Contract was issued in Oregon). For Contracts issued
after October 25, 2012 in Oregon, you may allocate up to 50% of each Purchase Payment between The Fixed Account and the
Long-Term Guarantee Fixed Accounts.

For Contracts issued on or before December 30, 2011, you may allocate up to 70% of each Purchase Payment between The
Fixed Account and the Long-Term Guarantee Fixed Accounts (unless your Contract was issued in Oregon). For Contracts
issued on or before October 25, 2012 in Oregon, you may allocate up to 70% of each Purchase Payment between The Fixed
Account and the Long-Term Guarantee Fixed Accounts.

Some states have different allocation limits. See “Appendix Q — State Variations of Certain Contract Features.”
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If you are participating in a Guaranteed Minimum Accumulation Benefit, Guaranteed Minimum Income Benefit, Guaranteed
Minimum Withdrawal Benefit or MassMutual Lifetime Income Protector, you cannot make allocations to The Fixed Account or
to the Long-Term Guarantee Fixed Accounts. We reserve the right, upon providing you with 30 days advance notice, to change
the percentage allowed, or to disallow completely the allocation of Purchase Payments to The Fixed Account or the Long-Term
Guarantee Fixed Accounts. We will only exercise our right to discontinue access to The Fixed Account and the Long-Term
Guarantee Fixed Accounts if the yield on investments will not support the guaranteed minimum interest rate. The guaranteed
minimum interest rate is the minimum rate allowed by state law as of the date we issue your Contract. Additionally, we will not
exercise this right in an unfairly discriminatory manner.

Contract Value

Your Contract Value is the sum of your values in the Sub-Accounts and the Fixed Account(s).

The value of your investments in the Separate Account will vary depending on the investment performance of the Funds you
choose. In order to keep track of your Contract Value in the Separate Account, we use a unit of measure called an
Accumulation Unit. During the Income Phase of your Contract, we call the unit an annuity unit if a variable annuity option is
elected.

Accumulation Units

Every Business Day we determine the value of an Accumulation Unit for each of the Sub-Accounts. Changes in the
Accumulation Unit value reflect the investment performance of the Fund as well as deductions for insurance and other
charges. The value of an Accumulation Unit may go up or down from Business Day to Business Day.

When you make a Purchase Payment, we credit your Contract with Accumulation Units. We determine the number of
Accumulation Units to credit by dividing the amount of the Purchase Payment allocated to a Sub-Account by the value of the
Accumulation Unit for that Sub-Account. When you make a withdrawal, we deduct from your Contract Accumulation Units
representing the withdrawal amount.

We calculate the value of an Accumulation Unit for each Sub-Account after the Close of Business each Business Day. Any
change in the Accumulation Unit value will be reflected in your Contract Value.

Calculation of Accumulation Unit Values

During the Accumulation Phase, Accumulation Units shall be used to account for all amounts allocated to or withdrawn from
the Sub-Accounts as a result of Purchase Payments, withdrawals, transfers, or fees and charges. MassMutual will determine
the number of Accumulation Units of a Sub-Account purchased or canceled. This will be done by dividing the amount allocated
to (or the amount withdrawn from) the Sub-Account by the dollar value of one Accumulation Unit of the Sub-Account as of the
end of the Business Day during which the transaction is received at the Service Center.

The Accumulation Unit value for each Sub-Account was set on the date such Sub-Account became operative. Subsequent
Accumulation Unit values for each Sub-Account are determined for each Business Day by multiplying the Accumulation Unit
value for the immediately preceding Business Day by the net investment factor for the Sub-Account for the current Business
Day.

The net investment factor for each Sub-Account is determined by dividing A by B and subtracting C where:

o Ais (i) the net asset value per share of the funding vehicle or portfolio of a funding vehicle held by the Sub-Account for
the current Business Day; plus (ii) any dividend per share declared on behalf of such funding vehicle or portfolio of a
funding vehicle that has an ex-dividend date within the current Business Day; less (iii) the cumulative charge or credit
for taxes reserved which is determined by MassMutual to have resulted from the operation or maintenance of the Sub-
Account.

B is the net asset value per share of the funding vehicle or portfolio held by the Sub-Account for the immediately
preceding Business Day, minus the cumulative charge or credit for taxes reserved which is determined by MassMutual
to have resulted from the operation or maintenance of the Sub-Account as of the immediately preceding Business Day.

o C is the cumulative charge since the immediately preceding Business Day for the insurance charges.
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Example:

On Monday we receive an additional Purchase Payment of $5,000 from you. You have told us you want this to go to the MML
Managed Bond Sub-Account. When the NYSE closes on that Monday, we determine that the value of an Accumulation Unit
for the MML Managed Bond Sub-Account is $13.90. We then divide $5,000 by $13.90 and credit your Contract on Monday
night with 359.71 Accumulation Units for the MML Managed Bond Sub-Account.

Right to Cancel Your Contract

You have a right to examine your Contract (sometimes referred to as a Free Look period). If you change your mind about
owning your Contract, you can cancel it within ten calendar days after receiving it. This time period may vary by state. When
you cancel the Contract within this time period, we will not assess a CDSC. Unless your state has other requirements, you will
receive back your Contract Value as of the Business Day we receive your Contract and your Written Request in Good Order at
our Service Center, and your Contract will be terminated. If you purchase the Contract as an IRA, we will return the greater of
your Purchase Payments less any withdrawals, or the Contract Value.

Sending Requests in Good Order

From time to time you may want to submit a request for transfer among investment choices, a withdrawal, a change of
Beneficiary, or some other action. We can only act upon your request if we receive it in “Good Order.” Contact our Service
Center to learn what information we require for your request to be in “Good Order.” Generally, your request must include the
information and/or documentation we need to complete the action without using our own discretion to carry it out. Additionally,
some actions may require that you submit your request on our form. We may, in our sole discretion, determine whether any
particular transaction request is in Good Order, and we reserve the right to change or waive any Good Order requirements at
any time. To help protect against unauthorized or fraudulent telephone instructions, we will use reasonable procedures to
confirm that telephone instructions given to us are genuine. We may record all telephone instructions.

In addition to Written Requests, we may allow requests to our Service Center:

by fax at (866) 329-4272,

by email at ANNfax@MassMutual.com,

by telephone at (800) 272-2216, or

o Dy internet at www.MassMutual.com.

Fax, telephone, email, or internet transactions may not always be available. Fax, telephone, and computer systems can
experience outages or slowdowns for a variety of reasons. These outages or slowdowns may prevent or delay our receipt of
your request. We may make these additional methods available at our discretion. They may be suspended or discontinued at
any time without notice. Not all transaction types can be requested by fax, telephone, or the internet.
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Transfers and Transfer Programs

General Overview

Generally, you can transfer all or part of your Contract Value among investment choices. However, there are restrictions that
are detailed later in this section. You can make transfers by Written Request, email, telephone, fax, or other authorized means.
You must clearly indicate the amount and investment choices from and to which you wish to transfer. Your registered
representative may provide us with instructions on your behalf involving Fund transfers subject to our rules and requirements,
including the restrictions on frequent trading and market timing activities. We reserve the right, at any time and without prior
notice to any party, to terminate, suspend, or modify the transfer provisions of this Contract.

Your transfer is effective at the Close of Business on the Business Day we receive your Written Request, in Good Order, at our
Service Center. If we receive your transfer request at our Service Center in Good Order on a Non-Business Day or after Close
of Business, your transfer request will be effective on the next Business Day.

Transfers During the Accumulation Phase

You may transfer all or part of your Contract Value allocated to a Sub-Account. You can make a transfer to or from any Sub-
Account. See “Additional Benefits” for transfer restrictions applicable to certain features. During the Accumulation Phase, we
do not assess a transfer fee. However, we reserve the right to only allow 12 free transfers per calendar year and to charge $20
for each additional transfer in excess of 12.

Currently, we do not restrict the amount you can transfer during the Accumulation Phase. However, we reserve the right to
impose a minimum transfer amount of $1,000 or the entire amount in a Sub-Account, if less. We waive this requirement if a
transfer is made due to participation in an Asset Allocation Program, the Separate Account Dollar Cost Averaging Program, the
Interest Sweep Option, the DCA Fixed Accounts or the Automatic Rebalancing Program. Currently, we do not require that a
minimum balance remain in a Sub-Account after a transfer. However, we reserve the right to require that $1,000 remain in the
Sub-Account after a transfer unless you transfer your entire Contract Value in the Sub-Account.

Limits on Transfers

References to “The Fixed Account” pertain only to The Fixed Account and not the DCA Fixed Accounts. For DCA Fixed
Account transfer rules see “Investment Choices — The Fixed Accounts — The DCA Fixed Accounts.”

For Contracts issued after December 30, 2011, we currently limit any transfer from the Funds such that no transfer can
cause your combined value in The Fixed Account and the Long-Term Guarantee Fixed Accounts to exceed 50% of your
total Contract Value (unless your Contract was issued in Oregon). For Contracts issued after October 25, 2012 in
Oregon, we currently limit any transfer from the Funds such that no transfer can cause your combined value in The
Fixed Account and the Long-Term Guarantee Fixed Accounts to exceed 50% of your total Contract Value.

For Contracts issued on or before December 30, 2011, we currently limit any transfer from the funds such that no
transfer can cause your combined value in The Fixed Account and the Long-Term Guarantee Fixed Accounts to
exceed 70% of your total Contract Value (unless your Contract was issued in Oregon). For Contracts issued on or
before October 25, 2012 in Oregon, we currently limit any transfer from the Funds such that no transfer can cause
your combined value in The Fixed Account and the Long-Term Guarantee Fixed Accounts to exceed 70% of your total
Contract Value.

Some states have different allocation limits. See “Appendix Q — State Variations of Certain Contract Features.”

We reserve the right, upon providing you with 30 days Written Notice, to change these percentage limits or to disallow
transfers to The Fixed Account and the Long-Term Guarantee Fixed Accounts.

If your Contract Value in The Fixed Account is $500 or less at the time of your transfer, then you may transfer the entire
amount out of The Fixed Account.

If your Contract Value in The Fixed Account is more than $500, then we limit the amount you can transfer out of The
Fixed Account. Each Contract Year, we will allow you to transfer up to 30% of your Contract Value in The Fixed
Account as of your first transfer in that Contract Year. The 30% can be transferred at one time, or through several
transfers during the Contract Year. If you transfer 30% of your Contract Value in The Fixed Account for three
consecutive Contract Years, in the fourth consecutive Contract Year you may transfer up to the entire amount in The
Fixed Account, provided that you have not applied payments or transferred Contract Value into The Fixed Account
from the time the first annual transfer was made. We

36



Back to Table of Contents

measure a Contract Year from the anniversary of the day we issued your Contract. We calculate transfers out of The
Fixed Account on a first-in, first-out basis. In other words, we transfer amounts attributed to the oldest Purchase
Payments first; then we transfer amounts attributed to the next oldest Purchase Payment; and so on.

You may not transfer Contract Value from The Fixed Account to the Long-Term Guarantee Fixed Accounts or a money
market fund. For a period of 90 days after you transfer Contract Value out of The Fixed Account, you may not transfer
any Contract Value into The Fixed Account, the Long-Term Guarantee Fixed Accounts or a money market fund.

o |fyou are participating in a transfer program, an Asset Allocation Program, a Guaranteed Minimum Accumulation
Benefit, a Guaranteed Minimum Income Benefit, MassMutual Lifetime Payment Plus or MassMutual Lifetime Income
Protector, additional transfer restrictions may apply. See “Transfers and Transfer Programs,” “Additional Benefits —
Guaranteed Minimum Accumulation Benefit,” “Additional Benefits — Basic Guaranteed Minimum Income Benefit,”
“Additional Benefits — MassMutual Lifetime Payment Plus” and “Additional Benefits — MassMutual Lifetime Income
Protector.”

Transfers During the Income Phase

During the Income Phase, if you are receiving variable payments, you may make six transfers between the Sub-Accounts each
calendar year. We will not assess a transfer fee on those transfers. You cannot transfer from the General Account to a Sub-
Account, but you can transfer from one or more Sub-Account to the General Account once each Contract Year. We currently
do not restrict the amount that you can transfer. However, we reserve the right to institute a minimum transfer amount equal to
$1,000 or the entire value in a Sub-Account, if less. After a transfer, the minimum amount which must remain in a Fund is
$1,000 unless you have transferred the entire value.

Asset Allocation Programs

We restrict which Asset Allocation Programs are available to you based on your elected additional features and when your
Contract is issued.

Asset Allocation Programs and Additional Features

You must elect an Asset Allocation Program if you are participating in:

o MassMutual Lifetime Income Protector; or

o Guaranteed Minimum Accumulation Benefit (GMAB); or

o Guaranteed Minimum Income Benefit (GMIB); or

o MassMutual Lifetime Payment Plus.

If you are participating in one of the features listed above, we describe in this section which Asset Allocation Programs are
available to you.

If you are not participating in GMIB, GMAB, MassMutual Lifetime Payment Plus or MassMutual Lifetime Income Protector, you
may elect to participate in the following Asset Allocation Programs:

o AssetAllocation Funds; or

o Custom Allocation Choice (for Contracts issued prior to 5/1/2010); or

o Directed Allocation Models. (Directed Allocation Models are only available if you were participating in a model as of
1/18/2008. If you subsequently elect a different Asset Allocation Program, you cannot return to the Directed Allocation
Models.)

Transfers Within Asset Allocation Programs

You may make transfers as permitted within your elected Asset Allocation Program and you may transfer from one Asset
Allocation Program to another (subject to availability). If you are participating in the GMAB, GMIB or MassMutual Lifetime
Payment Plus, you may make transfers outside of the Asset Allocation Programs only if you first cancel your election of the
GMAB, GMIB or MassMutual Lifetime Payment Plus and then make the transfer request subject to the terms and conditions
described in “Transfers and Transfer Programs.” If you are participating in MassMutual Lifetime Income Protector you cannot
make transfers outside of the Asset Allocation Programs.
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For Contracts Issued on or after 5/1/2010

Asset Allocation Programs Available with MassMutual Lifetime Income Protector

If you participate in MassMutual Lifetime Income Protector, you must elect one of the following Asset Allocation Programs:

o Custom Allocation Choice Select; or

o Asset Allocation Funds (restrictions apply, see “Asset Allocation Programs — Asset Allocation Funds™ in this section).

Asset Allocation Programs Available with the GMAB

If you participate in the GMAB, you must elect one of the following Asset Allocation Programs:

o Custom Allocation Choice Select; or

o Asset Allocation Funds (restrictions apply, see “Asset Allocation Programs — Asset Allocation Funds” in this section).

For Contracts Issued Prior to 5/1/2010

Asset Allocation Programs Available with MassMutual Lifetime Income Protector

If you participate in MassMutual Lifetime Income Protector, you must elect one of the following Asset Allocation Programs:

o Custom Allocation Choice Select; or

o Asset Allocation Funds (restrictions apply, see “Asset Allocation Programs — Asset Allocation Funds” in this section).

Asset Allocation Programs Available with the GMAB, GMIB and MassMutual Lifetime Payment Plus

If you participate in the GMAB, GMIB or MassMutual Lifetime Payment Plus you must elect one of the following Asset
Allocation Programs:

Custom Allocation Choice Select (only available with GMAB); or
Custom Allocation Choice; or
Asset Allocation Funds (restrictions apply see, “Asset Allocation Programs — Asset Allocation Funds” in this section); or

Directed Allocation Models. (Directed Allocation Models are unavailable with MassMutual Lifetime Payment Plus.
Additionally, Directed Allocation Models are only available if you were participating in a model as of 1/18/2008. If you
subsequently elect a different Asset Allocation Program, you cannot return to the Directed Allocation Models.)

Custom Allocation Choice Select

You may only elect Custom Allocation Choice Select if you are participating in GMAB or MassMutual Lifetime Income
Protector. If you elect Custom Allocation Choice Select, you must allocate your Contract Value within the Custom Allocation
Choice Select parameters. The parameters are the minimum and maximum that may be allocated to each style of investment
choice offered through Custom Allocation Choice Select. Periodically, we will rebalance your Contract Value so that it continues
to follow the parameters. You can elect that the rebalancing occur quarterly, annually or semiannually during each calendar
year. If you do not make an election, rebalancing will occur quarterly. See “Appendix B” for Custom Allocation Choice Select
parameters and investment choices. Participation in Custom Allocation Choice Select does not assure a profit and does not
protect you against loss in a declining market. We will terminate your participation in Custom Allocation Choice Select:

o ifyou apply your full Contract Value to an Annuity Option;

o if you withdraw the total Contract Value; or

o Upon payment of the death benefit.

Additionally, unless you are participating in MassMutual Lifetime Income Protector, you may request that we end the program



(in writing or by telephone).

Asset Allocation Funds

If you are participating in MassMutual Lifetime Income Protector, GMAB, GMIB or MassMutual Lifetime Payment Plus, you can
fulfill our requirement that you participate in an Asset Allocation Program, by allocating all of your Contract Value to one of our
Asset Allocation Funds. While participating in this program you can make transfers by moving your full Contract Value from one
Asset Allocation Fund to another.
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The Funds are as follows:

MML Aggressive Allocation Fund(")

MML American Funds Core Allocation Fund
MML Balanced Allocation Fund

MML Conservative Allocation Fund

MML Growth Allocation Fund®

¢ MML Moderate Allocation Fund

These Funds are also available if you do not have an election of MassMutual Lifetime Income Protector, a GMAB, GMIB or
MassMutual Lifetime Payment Plus. In such case you may allocate a portion or all of your Contract Value to these Funds.

(1) The MML Aggressive Allocation Fund is not available as an investment choice if you are participating in MassMutual Lifetime Income Protector, MassMutual
Guaranteed Income Plus 6 or MassMutual Lifetime Payment Plus. Additionally, this Fund is unavailable if your Contract was issued on or after 4/15/2009
and you are participating in MassMutual Guaranteed Income Plus 5 or the Guaranteed Minimum Accumulation Benefit.

(2) The MML Growth Allocation Fund is not available as an investment choice if you are participating in MassMutual Lifetime Income Protector. Additionally, this
Fund is unavailable if your Contract was issued on or after 5/1/2010 and you are participating in the Guaranteed Minimum Accumulation Benefit.

Custom Allocation Choice

If you elect Custom Allocation Choice, you must allocate your Contract Value within the Custom Allocation Choice parameters.
The parameters are the minimum and maximum that may be allocated to each style of investment choice offered through the
Contract. Periodically, we will rebalance your Contract Value so that it continues to follow the parameters. You can elect that
the rebalancing occur quarterly, annually or semi-annually during each calendar year. If you do not make an election,
rebalancing will occur quarterly. Custom Allocation Choice parameters and investment choices are shown in “Appendix B —
Funds Available Under the Benefits Offered Under the Contract.” Participation in Custom Allocation Choice does not assure a
profit and does not protect you against loss in a declining market. We will terminate your participation in Custom Allocation
Choice:

o if you apply your full Contract Value to an Annuity Option;

o if you withdraw the total Contract Value;

o Upon payment of the death benefit; or

o ifyou request that we end the program (in writing or by telephone).

Directed Allocation Models

If you elect a directed allocation model (model), the model you elect will determine which investment choices your Contract
Value is invested in and how much of your Contract Value is allocated to each investment choice. The directed allocation
models are static models which means the underlying investment allocations within each model will not change over time.

Participation in a model does not assure a profit and does not protect you against loss in a declining market. We will rebalance
your Contract Value each calendar year quarter so it continues to follow your elected model strategy. Contract Value in The
Fixed Accounts will not be rebalanced. For a detailed description of the available models, contact our Service Center or your
registered representative.

While participating in a model you may transfer your Contract Value by changing models. If you do submit a transfer request
other than a request to change your model, we will terminate your participation in the directed allocation models and notify you
of the termination.

An exception to this is if you transfer Contract Value from The Fixed Account or the Long-Term Guarantee Fixed Accounts into
a Fund or Funds. In this case we will not cancel your participation in the directed allocation models.

Additionally, we will terminate your participation in the directed allocation models:



o ifyou apply your full Contract Value to an Annuity Option;

. if you withdraw the total Contract Value;

o Upon payment of the death benefit; or

o ifyou request that we end the program (in writing or by telephone).

If you transfer out of the directed allocation models, they are no longer available for you to re-elect after 1/18/2008.
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Transfer Programs

For detailed rules and restrictions pertaining to these programs and instructions for electing a program, contact our Service
Center.

Overview

We currently offer the following transfer programs: Separate Account Dollar Cost Averaging Program, Automatic Rebalancing
Program, and Interest Sweep Option.

These programs are only available during the Accumulation Phase of your Contract. You may participate only in one of these
programs at any one time.

You may not participate in these programs if you have a current election of the DCA Fixed Account, an Asset Allocation
Program, Guaranteed Minimum Accumulation Benefit, Guaranteed Minimum Income Benefit, MassMutual Lifetime Payment
Plus or MassMutual Lifetime Income Protector.

Separate Account Dollar Cost Averaging Program

This program allows you to systematically transfer a set amount or percentage from a Sub-Account to any of the other Sub-
Account(s). By allocating amounts on a regular schedule as opposed to allocating the total amount at one particular time, you
may be less susceptible to the impact of market fluctuations. Dollar cost averaging does not assure a profit and does not
protect you against loss in declining markets. Since dollar cost averaging involves continuous investment in securities

regardless of fluctuating price levels of such securities, you should consider your financial ability to continue the program
through periods of fluctuating price levels.

Your Separate Account Dollar Cost Averaging Program will terminate:

o if you withdraw the total Contract Value;

upon payment of the death benefit;

if the last transfer you selected has been made;

if you apply your full Contract Value to an Annuity Option;

if there is insufficient Contract Value in the selected Sub-Account to make the transfer; or

if we receive from you a Written Request or a request over the telephone to terminate the program at our Service
Center prior to the next transfer date.

Automatic Rebalancing Program
Over time, the performance of each Sub-Account may cause your allocation to shift from your original allocation. You can
direct us to automatically rebalance your Contract Value allocated to the Sub-Accounts in order to return to your original

percentage allocations by selecting our Automatic Rebalancing Program. Contract Value allocated to The Fixed Account
cannot participate in the Automatic Rebalancing Program.

This program will terminate:

o if you withdraw the total Contract Value;
upon payment of the death benefit;
if you apply your full Contract Value to an Annuity Option;

if we receive any unscheduled transfer request; or

if we receive from you a Written Request or request over the telephone to terminate the program at our Service Center
prior to the next transfer date.



Interest Sweep Option

Under this program, we will automatically transfer earnings from your Contract Value in The Fixed Account to any one Sub-
Account or combination of Sub-Accounts that you select. By allocating these earnings to the Sub-Accounts, you can pursue
further growth in the value of your Contract through more aggressive investments. However, the Interest Sweep Option does

not assure a profit and does not protect against loss in declining markets.

40



Back to Table of Contents

This program will terminate:

o if, as the result of a withdrawal, you no longer have Contract Value in The Fixed Account,

o if, attime of transfer, no interest is available for transfer (for example, if the interest earned is required to cover Contract
related charges or has been part of a partial withdrawal);

o ifyou apply your full Contract Value to an Annuity Option;
o Upon payment of the death benefit; or

o ifwe receive from you a Written Request or request over the telephone to terminate the program at our Service Center
prior to the next transfer date.

Limits on Frequent Trading and Market Timing Activity

The Contract and its investment choices are not designed to serve as vehicles for what we have determined to be frequent
trading or market timing trading activity. We consider these activities to be abusive trading practices that can disrupt the
management of a Fund in the following ways:

o DY requiring the Fund to keep more of its assets liquid rather than investing them for long-term growth, resulting in lost
investment opportunity; and

o DY causing unplanned portfolio turnover.

These disruptions, in turn, can result in increased expenses and can have an adverse effect on Fund performance that could
impact all Owners and Beneficiaries under the Contract, including long-term Owners who do not engage in these activities.

Therefore, we discourage frequent trading and market timing trading activity and will not accommodate frequent transfers of
Contract Value among the Funds. Organizations and individuals that intend to trade frequently and/or use market timing
investment strategies should not purchase the Contract.

We have adopted policies and procedures to help us identify those individuals or entities that we determine may be engaging
in frequent trading and/or market timing trading activities. We monitor trading activity to uniformly enforce those procedures.

However, those who engage in such activities may employ a variety of techniques to avoid detection. Our ability to detect
frequent trading or market timing may be limited by operational or technological systems, as well as by our ability to predict
strategies employed by Owners (or those acting on their behalf) to avoid detection. Therefore, despite our efforts to prevent
frequent trading and the market timing of Funds among the Sub-Accounts, there can be no assurance that we will be able to
identify and curtail every instance of trading of those who trade frequently or those who employ a market timing strategy or
those who act as intermediaries on behalf of such persons. Moreover, our ability to discourage and restrict frequent trading or
market timing may be limited by decisions of state regulatory bodies and court orders that we cannot predict.

In addition, some of the Funds are available with variable products issued by other insurance companies. We do not know the
effectiveness of the policies and procedures used by these other insurance companies to detect frequent trading and/or market
timing. As a result of these factors, the Funds may reflect lower performance and higher expenses across all Contracts as a
result of undetected abusive trading practices.

If we, or any investment adviser to any of the Funds available with the Contract, determine that an Owner’s transfer patterns
reflect frequent trading or employment of a market timing strategy, we will allow the Owner to submit transfer requests by
regular mail only. We will not accept other Owner transfer requests if submitted by overnight mail, fax, the telephone, our
website, or any other type of electronic medium. Additionally, we may reject any single trade that we determine to be abusive
or harmful to the Fund. Orders for the purchase of Fund shares may be subject to acceptance by the Fund. Therefore, we
reserve the right to reject, without prior notice, any Fund transfer request if the investment in the Fund is not accepted for any
reason.

The Funds may assess a redemption fee (which we reserve the right to collect) on shares held for a relatively short period. The
prospectuses for the Funds describe the Funds’ frequent trading and market timing policies and procedures, which may be
more or less restrictive than the policies and procedures we have adopted. We have entered into a written agreement, as
required by SEC regulation, with each Fund or its principal underwriter that obligates us to provide to the Fund promptly upon
request certain information about the trading activity of individual Owners, and to execute instructions from the Fund to restrict
or prohibit further purchases or transfers by specific Owners who violate the frequent trading or market timing policies
established by the Fund.

Owners and other persons with interests in the Contracts should be aware that the purchase and redemption orders received
by the Funds generally are “omnibus” orders from intermediaries, such as retirement plans or separate accounts funding
variable insurance contracts. The omnibus orders reflect the aggregation and netting of multiple orders from individual owners
of variable contracts and/
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or individual retirement plan participants. The omnibus nature of these orders may limit the Funds in their ability to apply their
frequent trading or market timing policies and procedures. It may also require that we restrict or prohibit further purchases or
transfers as requested by a Fund on all contracts owned by an Owner whose trading activity under one variable contract has
violated a Fund’s frequent trading or market timing policy. If a Fund believes that an omnibus order reflects one or more
transfer requests from Owners engaged in frequent trading or market timing activity, the Fund may reject the entire omnibus
order.

We will notify you in writing if we reject a transfer or if we implement a restriction due to frequent trading or the use of market
timing investment strategies. If we do not accept a transfer request, no change will be made to your allocations per that
request. We will then allow you to resubmit the rejected transfer by regular mail only.

Additionally, we may in the future take any of the following restrictive actions that are designed to prevent the employment of a
frequent trading or market timing strategy:

o Notaccept transfer instructions from an Owner or other person authorized to conduct a transfer,

o limit the number of transfer requests that can be made during a Contract Year; and

o require the value transferred into a Fund to remain in that Fund for a particular period of time before it can be
transferred out of the Fund.

We will apply any restrictive action we take uniformly to all Owners we believe are employing a frequent trading or market
timing strategy. These restrictive actions may not work to deter frequent trading or market timing activity.

We reserve the right to revise our procedures for detecting frequent trading and/or market timing at any time without prior
notice if we determine it is necessary to do so in order to better detect frequent trading and/or market timing, to comply with
state or federal regulatory requirements, or to impose different restrictions on frequent traders and/or market timers. If we
modify our procedures, we will apply the new procedure uniformly to all Owners.

The Income Phase

Overview

If you want to receive regular income from your Contract, you may elect to apply all or part of your Contract Value to one of the
Annuity Options described in this section and receive fixed and/or variable Annuity Payments. We may base Annuity Payments
on the Age and sex of the Annuitant(s) under all options except Annuity Option E. We may require proof of age and sex before
Annuity Payments begin.

If the Contract Value to be applied is less than $2,000 on the Annuity Date, we reserve the right to pay you a lump sum rather
than a series of Annuity Payments. If any Annuity Payment is less than $100 ($20 for Contracts issued in New York), we
reserve the right to change the payment basis to equivalent quarterly, semi-annual, or annual payments.

Applying Part of Your Contract Value to an Annuity Option

You may elect to apply part of the Contract Value from your Qualified or Non-Qualified Contract to an Annuity Option instead of
your full Contract Value. We will treat the amount applied as a withdrawal of Contract Value that may qualify for favorable tax
treatment under federal law. See “Taxes — Partial Annuitization.” You must specify the portion of your Contract Value to be
applied to an Annuity Option, and if it is not the full Contract Value, the amount must be at least $10,000.

We currently do not restrict the number of times in a Contract Year that you can elect to apply part of your Contract Value to an
Annuity Option. However, we reserve the right to limit the number of times that you can elect to apply part of your Contract
Value to an Annuity Option to once a Contract Year.

If you choose to apply part of your Contract Value to an Annuity Option, there may be adverse tax consequences. For
additional information, see “Taxes — Partial Annuitization of Non-Qualified Contracts” and “Taxes — Partial Annuitization of
Qualified Contracts.” Before you apply part of your Contract Value to an Annuity Option, you should consult a qualified
tax professional and discuss the tax implications associated with such a transaction. We do not provide tax advice or
recommendations.
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Electronic Funds Transfer and Annuity Payments

You may receive Annuity Payments by electronic funds transfer (EFT). However, we only allow an EFT of your Annuity
Payments to one account. When you set up an EFT, the account number you provide to us must be used for all Annuity
Payments you receive from the Contract. You may change the account number at any time.

Annuity Payment Start Date

You can choose the day, month and year in which Annuity Payments begin; however, the day must be between the 1st and
28th day of the month. We call that date the Annuity Date. According to your Contract, your Annuity Date cannot be earlier than
five years after you buy the Contract (13 months for Contracts issued in New York and Florida).

You may choose your Annuity Date when you purchase the Contract. After you purchase your Contract, you can request an
earlier Annuity Date by Written Request at least 30 days before the Annuity Date. You can request that we delay your Annuity
Date by Written Request or by telephone any time before or on the Annuity Date.

Annuity Payments must begin by the earlier of:

o the 100" birthday of the Annuitant;

your 100™ birthday if you are not the Annuitant or the 100" birthday of the oldest Joint Owner;

o the latest date permitted under state law.

Electing an Annuity Option

On the Annuity Date, we must have written instructions in Good Order at our Service Center regarding your Annuity Option
choice, including whether you want fixed and/or variable payments.

If on the Annuity Date we do not have your instructions, we will assume you elected Option B with ten years of payments
guaranteed. We will use Contract Value in the Funds and the DCA Fixed Account, if any, to provide a variable portion of each
Annuity Payment and Contract Value in The Fixed Account and the Long-Term Guarantee Fixed Account, if any, to provide a
fixed portion of each Annuity Payment. If your Contract is a Qualified Contract, we may default you to a different Annuity Option
in order to comply with requirements applicable to qualified plans.

Fixed Annuity Payments

If you choose fixed payments, the payment amount will not vary. The payment amount will depend upon the following:

o Your Contract Value on the Annuity Date;

the Annuity Option you elect;

the Age and sex of the Annuitant or Joint Annuitants, if applicable;

the minimum guaranteed payout rates associated with your Contract;

the deduction of a CDSC (may be deducted under Annuity Option E only);
the application of an interest rate factor adjustment, if applicable; and

o the deduction of premium taxes, if applicable.

In most states, if the single premium immediate annuity rates offered by MassMutual on the Annuity Date are more favorable
than the minimum guaranteed rates listed in your Contract, those rates will be used.

For a discussion of how fixed payments are calculated if you apply your GMIB value to an Annuity Option see “Additional
Benefits — Guaranteed Minimum Income Benefit (GMIB).”

Variable Annuity Payments

If you choose variable payments, the payment amount will vary with the investment performance of the Funds. The first
payment amount will depend on the following:



your Contract Value on the Annuity Date;

the Annuity Option you elect;

the Age and sex of the Annuitant or Joint Annuitants, if applicable;
the minimum guaranteed payout rates associated with your Contract;

an assumed investment rate (AIR) of 4% per year;
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o the deduction of a CDSC (may be deducted under Annuity Option E only);

o the application of an interest rate factor adjustment, if applicable; and

o the deduction of premium taxes, if applicable.

Future variable payments will depend on the performance of the Funds you selected. If the actual performance on an
annualized basis exceeds the 4% assumed investment rate plus the deductions for expenses, your Annuity Payments will
increase. Similarly, if the actual rate is less than 4% annualized plus the amount of the deductions, your Annuity Payments will
decrease.

For a discussion of whether variable payments are available if you apply your GMIB value to an Annuity Option, when you can
apply your GMIB value to an Annuity Option and how such variable payments would be calculated see “Additional Benefits —
Guaranteed Minimum Income Benefit (GMIB).”

Annuity Unit Values

In order to keep track of the value of your variable Annuity Payments, we use a unit of measure called an annuity unit. The
value of your annuity units will fluctuate to reflect the investment performance of the funds you elected. We calculate the
number of your annuity units at the beginning of the Income Phase. During the Income Phase, the number of annuity units will
not change unless you make a transfer; make a withdrawal as permitted under certain Annuity Options; or you elect an Annuity
Option with reduced payments to the survivor and those payments to the survivor commence. The insurance charge applied
as part of the calculation of the annuity unit value will be the insurance charge assessed at the time you apply all or part of
your Contract Value to an Annuity Option. The SAIl contains more information on how Annuity Payments and annuity unit
values are calculated.

Annuity Options

The available Annuity Options are listed in this section in the Annuity Options table. We may consent to other plans of payment
in addition to those listed. After Annuity Payments begin, you cannot change the Annuity Option, the frequency of Annuity
Payments, or make withdrawals, except as described under Annuity Option E.

RMDs for Qualified Contracts

In order to avoid adverse tax consequences, you should begin to take distributions from your Contract no later than the
beginning date required by the IRC. These distributions can be withdrawals or Annuity Payments. The distributions should be
at least equal to the minimum amount required by the IRC or paid through an Annuity Option that complies with the RMD rules
of IRC Section 401(a)(9). If your Contract is an individual retirement annuity, the required beginning date is no later than April 1
of the calendar year after you reach the “applicable age” specified in IRC Section 401(a)(9)(C). If you were born after
December 31, 1950 and before January 1, 1960, your applicable age is 73. If you were born after December 31, 1959, your
applicable age is 75. Previously, the age at which RMDs were required to begin was 70"z for those born before July 1, 1949,
and 72 for those born after June 30, 1949 and before January 1, 1951. For qualified plans, if you are still working for the
sponsor when you reach the specified RMD age, you may defer RMDs until the year in which you retire. The option of
deferring to retirement is not available if you are a 5% or greater owner of the employer sponsoring your qualified plan.

Limitations on Payment Options

If you purchased the Contract as a Qualified Contract, the RMD rules that apply to annuitized Contracts during your lifetime
may impose restrictions on the payment options that you may elect. In addition, in order to ensure that the Contract will comply
with the RMD requirements that apply upon your death, you may not elect a joint and survivor Annuity Option with a non-
spouse Joint Annuitant who is more than 10 years younger than you. Furthermore, if your Contract is issued under an ERISA
plan, and you are married when your Contract enters the Income Phase, your ability to elect certain Annuity Options may be
limited and/or require spousal consent.
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Annuity Options

We may consent to other plans of payment in addition to those listed, including a Joint and Last Survivor Annuity with Period
Certain. For Qualified Contracts, if, upon the death of the Owner (Annuitant if the Contract is owned by a non-natural person),
there are Annuity Payments remaining, we may shorten the remaining payment period in order to ensure that payments do not
continue beyond the 10 year post-death distribution period provided under IRC Section 401(a)(9), or beyond the beneficiary’s
life or life expectancy for certain classes of beneficiaries, such as a spouse or an individual who is not more than 10 years

younger than the decedent.

Lifetime Contingent Options (variable and/or fixed payments)

Annuity Option
A

Life Income

Number of One

Annuitants:

Length of Payment
Period:

For as long as the
Annuitant lives.

Annuity Payments
After Death:

None. All payments end
upon the Annuitant’s
death.

Annuity Option Annuity Option
B Cc
Life Income Joint and Last
with Period Certain Survivor Annuity
One Two

For a guaranteed period of For as long as either
either 5, 10 or 20 years or  Annuitant lives.

as long as the Annuitant

lives, whichever is longer.

When the Annuitant dies, if 100% of the payment will
there are remaining continue during the
guaranteed payments, the lifetime of the surviving
Beneficiary(ies) may elect Annuitant. No payments
to continue receiving will continue after the
remaining guaranteed death of both Annuitants.
payments or the

Beneficiary(ies) may elect

a lump sum payment

equal to the commuted

value of the remaining

guaranteed Annuity

Payments.(")

Annuity Option
D

Joint and 23
Survivor Annuity

Two

For as long as either
Annuitant lives.

Payments will continue
during the lifetime of the
surviving Annuitant and
will be computed on the
basis of two-thirds of the
Annuity Payment (or
units) in effect during the
joint lifetime. No
payments will continue
after the death of both
Annuitants.

(1) In the event that remaining Annuity Payments are commuted, we compute the value of the remaining guaranteed Annuity Payments at an interest rate

determined by us.

Non-Lifetime Contingent Options (variable and/or fixed payments)

Number of One

Annuitants:

Length of Payment
Period:

Withdrawal
Option/Switch
Annuity Option:

Annuity Option E
Period Certain Annuity

For a specified period no less than five years and no greater than 30 years.

will be adjusted accordingly.("

Contingent Deferred
Sales Charge:

If, after you begin receiving payments, you would like to receive all or part of the commuted value of
the remaining guaranteed payments under this Annuity Option at any time, you may elect to receive
it in a lump sum or have it applied to another Annuity Option. If you so elect, your future payments

In most states, we will deduct a CDSC if you apply all or a part of your Contract Value to this option
and the period certain is less than ten years. If it is permitted in your state, but we do not deduct a

CDSC at that time, we will deduct a CDSC if you subsequently request a commuted lump sum
payment to yourself or a commuted value to apply to another Annuity Option.™"

Annuity Payments
After Death:

When the Annuitant dies, if there are remaining guaranteed payments, the Beneficiary(ies) may elect
to continue receiving remaining guaranteed payments or the Beneficiary(ies) may elect a lump sum

payment equal to the commuted value of the remaining guaranteed Annuity Payments. We will not

deduct a CDSC.("

(1) In the event that remaining Annuity Payments are commuted, we compute the value of the remaining guaranteed Annuity Payments at an interest rate

determined by us.
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Benefits Available Under the Contract

The following table summarizes information about the benefits available under the Contract.

Benefit is
Standard or
Benefit Purpose Optional Fee Restrictions/Limitations
Basic Death Benefit Upon your death, we willpay ~ Standard None * Only available for Contracts applied
(9/1/07 Version) your designated Beneficiaries for on or after 9/1/2007 (subject to
the greater of (1) the Contract state availability).
Value determined as of the o Only available if the oldest Owner is
Business Day we receive both under Age 76 at the time of election
due proof of death and an (oldest Annuitant if Contract is owned
election of the payment method by a non-natural person).
in Good Order at our Service o This benefit terminates upon full
Center; or (2) an amount based surrender or annuitization of the full
on your Purchase Payments Contract Value.

adjusted for withdrawals and

any applicable charges. o Withdrawals reduce the death benefit

amount in direct proportion to the
Contract Value reduction. Since
withdrawals result in a pro-rata
adjustment to the death benefit
amount, the death benefit amount
may be reduced by more than the
actual dollar amount of the
withdrawals.

o If your death benefit amount is
greater than your Contract Value at
the time you change your death
benefit feature, the change in death
benefit feature may result in a
decrease in your death benefit
amount.

o For Contracts electing Lifetime
Payment Plus, when we adjust
Purchase Payments for subsequent
withdrawals, any portion of a
withdrawal that exceeds the
Guaranteed Lifetime Withdrawal
Amount or, if applicable, the
Guaranteed Withdrawal Amount, will
result in a proportional adjustment for
withdrawals. Any withdrawal that
does not exceed the Guaranteed
Lifetime Withdrawal Amount or, if
applicable, the Guaranteed
Withdrawal Amount, will reduce the
Death Benefit on a dollar for dollar
basis. See “Additional Benefits —
MassMutual Lifetime Payment Plus.”
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Benefit

Basic Death Benefit (For
Contracts Applied for Prior
to 9/1/2007)

Contract Value Death
Benefit

Benefit is
Standard or
Purpose Optional Fee
Prior to the oldest Owner Standard None

reaching Age 80, the death
benefit is the greater of
Contract Value determined as
of the Business Day we receive
due proof of death and election
of a payment method in Good
Order at our Service Center or
Purchase Payments reduced
by an adjustment for
withdrawals and any applicable
charges.

At Age 80 and beyond, the
value of the Basic Death
Benefit is your Contract Value
as of the Business Day we
receive due proof of death and
election of a payment method
in Good Order at our Service
Center.

Equal to your Contract Value as Optional Receive a Contract
of the Business Day we receive
due proof of death and election
of a payment method in Good

Order at our Service Center.

Current 0.05% of
Contract Value

Minimum 0.02% of
Contract Value
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credit if it is elected.

Restrictions/Limitations

Only available for Contracts applied
for prior to 9/1/2007.

Only available if oldest Owner is
under Age 80 at the time of election
(oldest Annuitant if Contract is owned
by a non-natural person).

This benefit terminates upon full
surrender or annuitization of the full
Contract Value.

Withdrawals reduce the death benefit
amount in direct proportion to the
Contract Value reduction. Since
withdrawals result in a pro-rata
adjustment to the death benefit
amount, the death benefit amount
may be reduced by more than the
actual dollar amount of the
withdrawals.

If your death benefit amount is
greater than your Contract Value at
the time you change your death
benefit feature, the change in death
benefit feature may result in a
decrease in your death benefit
amount.

For all Contracts issued prior to
9/1/2007, if the oldest Owner (or the
Annuitant, if the Contract is owned by
a non-natural person) is Age 80 or
beyond, we do not provide an annual
credit to your Contract Value.

If your death benefit amount is
greater than your Contract Value at
the time you change your death
benefit feature, the change in death
benefit feature may result in a
decrease in your death benefit
amount.
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Benefit

Annual Ratchet Death
Benefit

Purpose

The greater of your Contract
Value determined as of the
Business Day we receive due
proof of death and election of a
payment method in Good Order
at our Service Center; or the
amount of Purchase Payments
you have made to the Contract
reduced by an adjustment for
withdrawals; or the highest
anniversary value reduced by
an adjustment for withdrawals
and increased by any Purchase
Payments.

Benefit is
Standard or
Optional Fee
Optional Maximum:
0.90% of Contract Value
Current:

0.40% of Contract Value °
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Restrictions/Limitations

Cannot elect Annual Ratchet Death
Benefit if participating in MassMutual
Lifetime Income Protector.

Once the oldest Owner reaches Age
80 (oldest Annuitant if Contract is
owned by a non-natural person), the
highest anniversary value will no
longer change and will remain as last
calculated, except we will increase it
if you make subsequent Purchase
Payments and we will adjust it for
subsequent withdrawals.

When we adjust Purchase Payments
for subsequent withdrawals, any
portion of a withdrawal that exceeds
the Guaranteed Lifetime Withdrawal
Amount or, if applicable, the
Guaranteed Withdrawal Amount, will
result in a proportional adjustment for
withdrawals. Any withdrawal that
does not exceed the Guaranteed
Lifetime Withdrawal Amount or, if
applicable, the Guaranteed
Withdrawal Amount, will reduce the
Death Benefit on a dollar for dollar
basis. See “Additional Benefits —
MassMutual Lifetime Payment Plus.”

If your death benefit amount is
greater than your Contract Value at
the time you change your death
benefit feature, the change in death
benefit feature may result in a
decrease in your death benefit
amount.
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GMAB: 10-Year Benefit
with Reset Option

GMAB: 20-Year Benefit

If the GMAB is in effect, we

guarantee that at the end of
your benefit period your
Contract Value will be no less
than a specified amount called
the GMAB value.

Optional
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Maximum Fee:
1.00% of Contract Value

Current Fee for
Contracts issued on or
after 5/1/10:

0.95% of Contract Value

Current Fee for
Contracts issued on or
after 9/1/06 and prior to
5/1/10:

0.45% of Contract Value

Current Fee for
Contracts issued prior to
9/1/06:

0.35% of Contract Value

Both the 10 Year and 20 Year GMAB
were only available when your
Contract was issued.

While the GMAB is in effect, you
cannot participate in the Automatic
Rebalancing Program, the AIP, the
Separate Account Dollar Cost
Averaging Program, the Interest
Sweep Option, or a DCA Fixed
Account. You also cannot make
allocations to The Fixed Accounts.

If you elect the GMAB, you may not
elect a Guaranteed Minimum Income
Benefit, MassMutual Lifetime
Payment Plus or MassMutual
Lifetime Income Protector.

While the GMAB s in effect, you will
be subject to allocation restrictions.
You will be limited in your choice of
Sub-Account investments and may
be limited in how much you can
invest in certain Sub-Accounts. You
will not be able to allocate Contract
Value to all of the Sub-Accounts that
are available to Owners who have
not elected a GMAB.

If you request to reset the 10 Year
GMAB and it is reset, your 10 year
benefit period will start over again.
The 20 Year GMAB does not have a
reset feature.

Withdrawals will negatively impact
the GMAB Amount.
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Guaranteed Minimum
Income Benefit

Basic GMIB (for Contracts

prior to 9/1/2007)

GMIB 5 (for Contracts from

9/1/2007 to 3/31/2009)

GMIB 6 (for Contracts from

9/1/2007 to 12/2/2008)

Provides a minimum floor fora  Optional
future amount that you may
apply to an Annuity Option.
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Basic GMIB:
Maximum Charge:
1.25%

Current Charge: 0.60%

GMIB 5:
Maximum Charge:
1.50%

Current Charge: 1.50%
of the current GMIB
value

GMIB 6:
Maximum Charge:
1.50%

Current Charge: 1.50%
of the current GMIB
value

Basic GMIB:

This feature was only available to be
elected when your Contract was
issued.

You must have been under Age 80 at
the time you elected this feature.

When the Annuitant reaches Age 80,
the GMIB value will no longer
increase.

If you elect the Basic GMIB, you
must allocate 100% of your Purchase
Payment to an approved Asset
Allocation Program.

All withdrawals will negatively impact
your GMIB Value.

If you elect the Basic GMIB, you
cannot participate in the Separate
Account Dollar Cost Averaging
Program, the Interest Sweep Option,
a DCA Fixed Account or the
Automatic Rebalancing Program.
Also, you cannot make allocations to
The Fixed Accounts.

If you elect the Basic GMIB, you may
not elect a Guaranteed Minimum
Accumulation Benefit.
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Benefit is
Standard or
Benefit Purpose Optional
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Fee

Restrictions/Limitations

GMIB 5 or GMIB 6:

You must not be older than Age 80 at
time of Contract issue (for the 2008
Version) or older than Age 75 at time
of Contract issue (for the Pre-2008
Version).

This feature was only available to be
elected when your Contract was
issued.

You must allocate 100% of your
Purchase Payment to an approved
Asset Allocation Program.

Withdrawal amounts that exceed the
annual interest credited to your GMIB
Value in the current Contract Year will
negatively impact your GMIB Value.

You can only apply your GMIB Value
to an Annuity Option on the tenth or
subsequent Contract Anniversary
after your Contract was issued or on
the tenth or subsequent Contract
Anniversary after your most recent
reset. Age restrictions also apply.

For the 2008 Version, you may only
elect Fixed Annuity Payments. For
the Pre-2008 Version, you may elect
fixed and/or variable Annuity
Payments. Additional Annuity Option
restrictions apply.

If you elect GMIB 5 or GMIB 6, you
cannot participate in the Separate
Account Dollar Cost Averaging
Program, the Interest Sweep Option,
a DCA Fixed Account or the
Automatic Rebalancing Program.
Also, you cannot make allocations to
The Fixed Accounts.

If you elect GMIB 5 or GMIB 6, you
may not elect a Guaranteed
Minimum Accumulation Benefit or
MassMutual Lifetime Payment Plus.
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MassMutual Lifetime Provides you with a guaranteed Optional Maximum Charge: * This feature was only available to
Income Protectors™ minimum level of income for 1.95% of income base Contracts applied for on or after
the life of the covered person, January 11, 2010.

Current Charge:

even if your Contract Value is 0.95% of income base

reduced to zero.

This feature was only able to be
elected when your Contract was
issued unless your Contract was
issued after September 14, 2009 and
this feature was not available to elect
on your application.

o Once elected, this feature cannot be
cancelled.

« Changes to an Owner (or an
Annuitant, if the Owner is a non-
natural person) may terminate this
feature.

« Changes to the Beneficiary may
reduce the value of the benefit.

e The covered person must be under
Age 76 at the time this feature is
elected.

o Initial Purchase Payment must be
$25,000 or greater.

¢ You cannot stop the Systematic
Withdrawal Program of the annual
income amount once it begins.

o If you elect MassMutual Lifetime
Income Protector, you must
participate in an approved Asset
Allocation Program.

« If you elect MassMutual Lifetime
Income Protector, you cannot
participate in the Separate Account
Dollar Cost Averaging Program, the
Interest Sweep Option, a DCA Fixed
Account or the Automatic
Rebalancing Program. Also, you
cannot make allocations to The Fixed
Accounts.

o If you elect MassMutual Lifetime
Income Protector, you cannot elect
the Annual Ratchet Death Benefit or
a Guaranteed Minimum
Accumulation Benefit.

o If you are participating in MassMutual
Lifetime Income Protector, any
portion of a withdrawal that is an
excess withdrawal will result in an
adjustment for withdrawals.

o Excess withdrawals will reduce and
may eliminate the value of the
benefit.
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Benefit is
Standard or
Benefit Purpose Optional Fee Restrictions/Limitations
MassMutual Lifetime Provides a guaranteed Optional Maximum Charge: * This feature was only available for
Payment Plus (Single Life withdrawal amount annually for 1.50% of benefit base Contracts applied for on or after
and Joint Life) life, even if your Contract Value January 19, 2008 and prior to March

Current Charge: 31, 2009.
0.60% of benefit base
(Single Life); 0.85% of
benefit base (Joint Life)

is zero.

e This feature was only available to be
elected when your Contract was
issued.

e Achange to an Owner (or an
Annuitant, if the Owner is a non-
natural person) may terminate this
feature.

e Changes to the Beneficiary may
reduce the value of this feature.

¢ If you elect MassMutual Lifetime
Payment Plus, you must participate
in an approved Asset Allocation
Program.

¢ If you elect MassMutual Lifetime
Payment Plus, you cannot participate
in the Separate Account Dollar Cost
Averaging Program, the Interest
Sweep Option, a DCA Fixed Account
or the Automatic Rebalancing
Program. Also, you cannot make
allocations to The Fixed Accounts.

¢ If you elect MassMutual Lifetime
Payment Plus, you may not elect a
Guaranteed Minimum Accumulation
Benefit or a Guaranteed Minimum
Income Benefit.

¢ If you elect MassMutual Lifetime
Payment Plus, we will reduce the
value of the death benefit when you
make withdrawals.

e |If you are participating in MassMutual
Lifetime Payment Plus, any portion of
a withdrawal that exceeds the
Guaranteed Lifetime Withdrawal
Amount or, if applicable, the
Guaranteed Withdrawal Amount, will
result in a proportional adjustment for
withdrawals.

e Excess withdrawals may significantly
reduce or eliminate the value of the
benefit.
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Benefit

Equalizer Benefit

Nine Year CDSC

10%/20% Free Withdrawal

Electronic Document
Delivery Credit

Case Size Credit

Purpose

Provides a credit to your
Contract Value at the end of the
tenth Contract Year, and every
five year Contract period
thereafter.

Provides a nine year CDSC
schedule rather than the
standard seven year CDSC
schedule.

Provides a more generous
withdrawal amount that is not
subject to a CDSC than is
available under the standard
free withdrawal provision.

We will provide an annual $24
credit to your Contract on your
Contract Anniversary if you are
participating in our e-
Documents Program.

We will provide a credit to your
Contract if your Contract Value
exceeds a certain average
Contract Value as of the end of
each Contract Year.

Benefit is
Standard or
Optional

Optional

Optional

Optional

Optional

Optional
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Fee

Maximum Charge:
0.60% of your Contract
Value

Current Charge:
0.50% of your Contract
Value

0.10% Contract Value
credit

Maximum:
0.35% of Contract Value

Current:
0.25% of Contract Value

$24 annual Contract
credit

0.05%-0.10% credit
depending upon case
size

Restrictions/Limitations

This feature was only available to be
elected when your Contract was
issued.

You could not have elected this
feature if you or the oldest Joint
Owner (or an Annuitant, if the
Contract is owned by a non-natural
person) was Age 70 or older when
we issued your Contract.

We will pay the benefit only until you
or the oldest Joint Owner (or
Annuitant if the Contract is owned by
a non-natural person) reaches Age
80.

We will limit individual payments of
the benefit to 40% of the amount of
your total Purchase Payments less
any withdrawals.

Once elected you cannot cancel this
feature.

Election of the nine year CDSC
schedule will result in a higher CDSC
percentage in certain years and a
longer CDSC period that the
standard CDSC available under the
Contract.

Once elected you cannot cancel this
feature.

If MassMutual Lifetime Income
Protector is in effect and all or a
portion of a free withdrawal is an
excess withdrawal, the excess
withdrawal will negatively impact the
MassMutual Lifetime Income
Protector benefit.

The electronic document delivery
credit may be subject to the
assessment of a Contingent Deferred
Sales Charge upon withdrawal or if
you elect to receive an Annuity
Payment.

We reserve the right to modify or
terminate this feature at any time.

None
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DCA Fixed Account

Automatically transfers a
specific amount of Contract
Value from the DCA Fixed
Account to the Sub-Accounts
you have selected, at set
intervals over a period of either
six. twelve, or eighteen months.

Optional
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None

Can only participate in one DCA
Fixed Account at a time.

Must apply a Purchase Payment of at
least $5,000 to a DCA Term.

You cannot transfer current Contract
Value into the DCA Fixed Account.

No unscheduled transfers may be
made from the DCA Fixed Account.

If you are participating in a DCA
Fixed Account, you cannot also
participate in an Asset Allocation
Program, the Automatic Rebalancing
Program, the Interest Sweep Option,
the Separate Account Dollar Cost
Averaging Program, a Guaranteed
Minimum Accumulation Benefit, a
Guaranteed Minimum Income
Benefit, MassMutual Lifetime
Payment Plus, or MassMutual
Lifetime Income Protector.
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Long-Term Guarantee
Fixed Account

Provides a specific rate of
interest for a specific
guaranteed period for assets
allocated to that fixed account
option.

Optional

56

None

For Contracts issued on or before
December 30, 2011, you may
allocate up to 70% of each Purchase
Payment between The Fixed Account
and Long-Term Guarantee Fixed
Accounts (unless your Contract was
issued in Oregon).

For Contracts issued after December
30, 2011, you may allocate up to
50% of each Purchase Payment
between The Fixed Account and the
Long-Term Guarantee Fixed
Accounts (unless your Contract was
issued in Oregon).

The minimum Purchase Payment or
transfer of Contract Value we permit
to any Long-Term Guarantee Fixed
Account is $1,000.

We will apply an interest rate factor
adjustment to any partial or full
withdrawal of Contract Value from a
Long-Term Guarantee Fixed Account.
The interest rate factor adjustment
may increase or decrease your
Contract Value.

If you are participating in a
Guaranteed Minimum Accumulation
Benefit, a Guaranteed Minimum
Income Benefit, MassMutual Lifetime
Payment Plus, or MassMutual
Lifetime Income Protector, you
cannot make allocations to the Long-
Term Guarantee Fixed Account.

You may not transfer Contract Value
from The Fixed Account to the Long-
Term Guarantee Fixed Accounts or a
money market fund. For a period of
90 days after you transfer Contract
Value out of The Fixed Account, you
may not transfer any Contract Value
into The Fixed Account, the Long-
Term Guarantee Fixed Accounts or a
money market fund.
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Benefit

The Fixed Account

Automatic Rebalancing
Program

Benefit is
Standard or
Purpose Optional Fee
Provides a specified rate of Optional None
interest for assets allocated to
this fixed account option.
Automatically rebalances the Optional None

Sub-Accounts you select to
maintain your original
percentage allocation of
Contract Value.
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Restrictions/Limitations

For Contracts issued on or before
December 30, 2011, you may
allocate up to 70% of each Purchase
Payment or Contract Value to The
Fixed Account and Long-Term
Guaranteed Fixed Accounts (unless
your Contract was issued in Oregon).

For Contracts issued after December
30, 2011, you may allocate up to
50% of each Purchase Payment or
Contract Value to The Fixed Account
and the Long-Term Guarantee Fixed
Accounts (unless your Contract was
issued in Oregon)

If your Contract Value in The Fixed
Account is $500 or less at the time of
your transfer, then you may transfer
the entire amount out of The Fixed
Account.

If your Contract Value in The Fixed
Account is more than $500, then we
limit the amount you can transfer out
of The Fixed Account.

You may not transfer Contract Value
from The Fixed Account to the Long-
Term Guarantee Fixed Accounts or a
money market fund. For a period of
90 days after you transfer Contract
Value out of The Fixed Account, you
may not transfer any Contract Value
into The Fixed Account, the Long-
Term Guarantee Fixed Accounts or a
money market fund.

If you are participating in a
Guaranteed Minimum Accumulation
Benefit, a Guaranteed Minimum
Income Benefit, MassMutual Lifetime
Payment Plus, or MassMutual
Lifetime Income Protector, you
cannot make allocations to The Fixed
Account.

You cannot participate in Separate
Account Dollar Cost Averaging
Program and Interest Sweep Option.

You cannot participate in the
Automatic Rebalancing Program if
you elected any of The Fixed
Accounts, an Asset Allocation
Program, Guaranteed Minimum
Accumulation Benefit, Guaranteed
Minimum Income Benefit,
MassMutual Lifetime Payment Plus,
or MassMutual Lifetime Income
Protector.
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Benefit

Separate Account Dollar
Cost Averaging Program

Systematic Withdrawal
Program

Nursing Home Waiver
Benefit

Interest Sweep Option

Benefit is
Standard or

Purpose

Automatically transfers a
specific amount of Contract
Value from a single Sub-
Account to other Sub-Accounts
you have selected, at set
intervals.

Optional

Automatically withdraws a
specific amount of Contract
Value proportionally from all
Sub-Accounts you have
selected.

Optional

Allows withdrawal of some or
all Contract Value without
incurring a CDSC if admitted to
a licensed nursing care facility
or accredited hospital.

Optional

Automatically transfers
earnings from your Contract
Value in The Fixed Account to
any Fund(s) you select.

Optional

Optional

Fee

None

None

Maximum Charge:
0.10% of Contract Value

Current Charge:
0.05% of Contract Value

None

Restrictions/Limitations

You cannot participate in Automatic
Rebalancing Program and Interest
Sweep Option.

You cannot participate in the
Separate Account Dollar Cost
Averaging Program if you have
elected the DCA Fixed Account, an
Asset Allocation Program,
Guaranteed Minimum Accumulation
Benefit, Guaranteed Minimum
Income Benefit, MassMutual Lifetime
Payment Plus, or MassMutual
Lifetime Income Protector.

In order to participate in this program:

(1) there must be at least $5,000 in
Contract Value, and

(2) the minimum withdrawal amount
must be $100.

You cannot participate in the
Systematic Withdrawal Program if
you are currently receiving a waiver
of CDSC under the Nursing Home
Waiver Benefit.

Confinement must begin after the
Issue Date.

Each withdrawal request must be
made one year or more after the
Issue Date.

Confinement must be for at least 90
consecutive days and must be
prescribed by a state licensed
medical practitioner.

Cannot also participate in a
Systematic Withdrawal Program.

May not be available in all states.
See “Appendix Q — State Variations
of Certain Contract Features.”

You cannot also participate in the
Automatic Rebalancing Program,
Separate Account Dollar Cost
Averaging Program, DCA Fixed
Account, an Asset Allocation
Program, Guaranteed Minimum
Accumulation Benefit, Guaranteed
Minimum Income Benefit,
MassMutual Lifetime Payment Plus,
or MassMutual Lifetime Income
Protector.

Some of the benefits identified in the Benefits Available Under the Contract table are described in more detail following the
table and other benefits are disclosed in more detail in other sections of the prospectus.
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Death Benefit

Death of Owner During the Accumulation Phase

If any Owner dies during the Accumulation Phase, we will pay a death benefit to the primary Beneficiary. If any Owner dies, we
will treat the surviving Owner as the primary Beneficiary and treat any other Beneficiary designation, on record at the time of
death, as a contingent Beneficiary, unless both Joint Owners have submitted a Written Request to our Service Center, in Good
Order, requesting otherwise.

The Beneficiary may request that the death benefit be paid under one of the death benefit options. If the sole primary
Beneficiary is your spouse and your Contract is a Non-Qualified Contract or is held as a traditional IRA (including SEP and
SIMPLE IRAs) or Roth IRA, he or she may elect to become the Owner of the Contract by continuing the Contract at the death
benefit amount payable.

Death Benefit Amount During the Accumulation Phase

The death benefit amount depends upon the death benefit feature in effect at the time of your death or, if the Contract is owned
by a non-natural entity, the Annuitant’s death. The Contract offers three Death Benefit features:

o Basic Death Benefit;

Annual Ratchet Death Benefit (described in “Additional Benefits™);

o Contract Value Death Benefit (described in “Additional Benefits”).

For detail regarding the Annual Ratchet Death Benefit and the Contract Value Death Benefit see “Additional Benefits —
Additional Death Benefit Features.”

We do not assess an additional charge for the Basic Death Benefit. The availability of certain death benefit options may be
limited for Qualified Contracts in order to comply with the Required Minimum Distribution rules, and are not available if you are
a certain age. These details are included in our description of each death benefit feature.

You may only have one elected death benefit feature at any time. You may add or terminate a death benefit feature effective on
any Contract Anniversary as long as we receive, in Good Order, Written Notice of your intention to do so at our Service Center
at least 30 calendar days prior to your Contract Anniversary date. Your first Contract Anniversary is one calendar year from the
date we issued your Contract.

Basic Death Benefit — (Version 9/1/07)

For Contracts applied for on or after 9/1/2007 (subject to state availability). You may only elect this feature if you are under Age
76 at the time you make the election.

If there are Joint Owners of the Contract, we will use the Age of the oldest Joint Owner to determine the death benefit
amount. If the Contract is owned by a non-natural person, we will use the Age of the Annuitant to determine the death
benefit amount.

The death benefit paid will be the amount calculated (and adjusted for any applicable charges) as of the Business Day we
receive proof of death and election of the payment method in Good Order at our Service Center. From the time the death
benefit is determined until complete distribution is made, any amount in a Sub-Account will be subject to investment risk. As a
result, the death benefit amount may increase or decrease over time. The risk is borne by the Beneficiary(ies).

The death benefit is the greater of your Contract Value, or your Purchase Payments reduced by an adjustment for withdrawals
and any applicable charges.
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We calculate the adjustment for withdrawals as follows:

(1) the withdrawal amount, including any applicable charges;
(2) divided by your Contract Value immediately prior to the withdrawal; with the result

(3) multiplied by the most recently adjusted Purchase Payments.

The death benefit may be reduced by more than the actual dollar amount of the withdrawal. The reduction will be greater when
the value of your Contract is lower due to market performance or other variables.

If you are participating in MassMutual Lifetime Income Protector, any portion of a withdrawal that is an excess withdrawal will
result in an adjustment for withdrawals as just described. Any portion of a withdrawal that is not an excess withdrawal will
reduce the death benefit on a dollar for dollar basis. See “Additional Benefits — MassMutual Lifetime Income Protector.”

If you are participating in MassMutual Lifetime Payment Plus, any portion of a withdrawal that exceeds the Guaranteed
Lifetime Withdrawal Amount or, if applicable, the Guaranteed Withdrawal Amount, will result in a proportional adjustment for
withdrawals as just described. However, any portion of a withdrawal that is not in excess of the Guaranteed Lifetime
Withdrawal Amount or Guaranteed Withdrawal Amount, if applicable, or which is part of a Required Minimum Distribution we
calculate under an automatic distribution program, will reduce the death benefit on a dollar for dollar basis. See “Additional
Benefits — MassMutual Lifetime Payment Plus.”

We consider requests to apply part of your Contract Value to an Annuity Option as a withdrawal for purposes of calculating the
death benefit amount.

See “Appendix D — Basic Death Benefit Examples” for examples pertaining to the operation of this death benefit.

References to Age

Age is as of the nearest birthday. For example, Age 80 is generally the period of time between age 79 years, 6 months and 1
day and age 80 and 6 months. See “Age.”

Basic Death Benefit for Contracts Applied for Prior to 9/1/2007

(also available to all Contracts issued in states where Version 9/1/07 was unavailable)
You may only elect this feature if you are under Age 80 at the time you make the election.

The death benefit paid will be the amount calculated (and adjusted for any applicable charges) as of the Business Day we
receive proof of death and election of the payment method in Good Order at our Service Center. From the time the death
benefit is determined until complete distribution is made, any amount in a Sub-Account will be subject to investment risk. As a
result, the death benefit amount may increase or decrease over time. The risk is borne by the Beneficiary(ies).

Prior to you reaching Age 80, the death benefit is the greater of your Contract Value, or your Purchase Payments reduced by
an adjustment for withdrawals and any applicable charges. We calculate the adjustment for withdrawals as follows:

(1) the withdrawal amount, including any applicable charges;
(2) divided by your Contract Value immediately prior to the withdrawal; with the result

(3) multiplied by the most recently adjusted Purchase Payments.

The death benefit may be reduced by more than the actual dollar amount of the withdrawal. The reduction will be greater when
the value of your Contract is lower due to market performance or other variables.

At Age 80 and beyond, the value of the Basic Death Benefit is your Contract Value as of the Business Day we receive
proof of death and election of the payment method in Good Order at our Service Center.

If there are Joint Owners of the Contract, we will use the Age of the oldest Joint Owner to determine the death benefit

amount. If the Contract is owned by a non-natural person, we will use the Age of the Annuitant to determine the death
benefit amount.
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We consider requests to apply part of your Contract Value to an Annuity Option as a withdrawal for purposes of calculating the
death benefit amount.

See “Appendix D — Basic Death Benefit Examples” for examples pertaining to the operation of this death benefit.

References to Age

Age is as of the nearest birthday. For example, Age 80 is generally the period of time between age 79 years, 6 months and 1
day and age 80 and 6 months. See “Age.”

Death Benefit Payment Options During the Accumulation Phase

The availability of certain death benefit options may be limited for Qualified Contracts in order to comply with RMD rules.

For Non-Qualified Contracts, each Beneficiary must elect the death benefit to be paid under one of the following options in the
event that a death benefit becomes payable during the Accumulation Phase:

e Option 1 —Lump sum payment of the death benefit within five years of the date of death.

o Option 2 — Payment of the death benefit under an Annuity Option over the lifetime of the Beneficiary or over a period
not extending beyond the life expectancy of the Beneficiary. Distribution must begin within one year of the date of any
Owner’s death.

For Qualified Contracts, each Beneficiary must elect the death benefit to be paid under one of the following options in the
event that a death benefit becomes payable during the Accumulation Phase:

Option 1 — Lump sum payment of the death benefit by the end of the calendar year that contains the tenth anniversary
of your death (fifth anniversary of your death if you do not have a designated beneficiary as defined for purposes of IRC
Section 401(a)(9), including where your beneficiary is your estate or certain trusts). If you die after reaching the age at
which RMDs must begin, your beneficiary may not elect to defer payment of the lump sum beyond the end of the
calendar year after the year of your death.

o Option 2 —If the Beneficiary is your surviving spouse, or is not more than 10 years younger than you, payment of the
death benefit under an Annuity Option over the lifetime of the Beneficiary or over a period not extending beyond the life
expectancy of the Beneficiary. Distribution must generally begin by the end of the calendar year following the year of
your death.

Additional Option for a Spouse Who is the Sole Primary Beneficiary

A surviving spouse who is the sole primary Beneficiary under a Contract that is either Non-Qualified or is held as a traditional
IRA (including SEP and SIMPLE IRAs) or Roth IRA may elect Option 1, Option 2, or may elect to continue the Contract.
Generally, if the Contract is continued then:

o the spouse’s initial Contract Value will be equal to the death benefit that would have been payable if the lump sum
distribution had been elected;

o all applicable Contract features and benefits will be in the surviving spouse’s name; and

o the surviving spouse will exercise all of the Owner’s rights under the Contract.

Exceptions are as follows:

o ifatthe time the Owner purchased the Contract the surviving spouse was over the maximum Contract Issue Age, then
the Contract cannot be continued;

o ifatthe time the Owner purchased the Contract the surviving spouse was over the maximum allowable age for electing
a certain feature, then the feature is not available for continuance, but the Contract may be continued.

We further limit the surviving spouse’s rights applicable to continuing MassMutual Lifetime Income Protector and MassMutual
Lifetime Payment Plus. See “Additional Benefits — MassMutual Lifetime Income Protector — Payment of the Contract’'s Death
Benefit and MassMutual Lifetime Income Protector” and “Additional Benefits — MassMutual Lifetime Payment Plus — Payment
of the
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Contract’s Death Benefit and MassMutual Lifetime Payment Plus.” If the sole primary beneficiary is a domestic partner or civil
union partner, as defined under applicable state laws, we will treat him or her as a spouse for this provision, and he or she may
elect to Continue the Contract as described herein. However, a domestic partner or civil union partner cannot elect to continue
the Contract if it is a traditional IRA or Roth IRA. Since current federal tax law does not define a spouse to include a domestic
partner or civil union partner, such domestic partner or civil union partner who elects to continue the Contract must still meet
the distribution requirements of IRC Section 72(s). In order to meet these requirements, the amount of any gain in the Contract
will become subject to income tax at the time the election to continue the Contract is made.

The right to continue the Contract by a surviving spouse, a domestic partner, or a civil union partner can only be exercised
once while the Contract is in effect.

See “Taxes — Civil Unions and Domestic Partnerships” if you are in a domestic partnership or civil union.

Lump Sum Payments

If a lump sum payment is requested, we will pay the amount within seven calendar days after we receive due proof of death
and election of the payment method in Good Order at our Service Center, unless we are required to suspend or delay
payment.

Beneficiary IRA

Beneficiary, Inherited, Legacy or “Stretch” IRAs are all terms used to describe an IRA that is used exclusively to distribute
death proceeds of an IRA or other qualified investment to the beneficiary over that beneficiary’s life expectancy in order to
meet the Required Minimum Distribution (RMD) rules. Upon the contract owner’s death under an IRA or other qualified
contract, an “Eligible Designated Beneficiary” may generally establish a Beneficiary IRA by either purchasing a new annuity
contract or, in some circumstances, by electing the Beneficiary IRA payout option under the current contract. Until withdrawn,
amounts in a Beneficiary IRA continue to be tax-deferred. Amounts withdrawn each year, including amounts that are required
to be withdrawn under the RMD rules, are subject to tax.

If the contract owner died on or before December 31, 2019 (on or before December 31, 2021 for participants of a
governmental plan or a plan maintained pursuant to a collective bargaining agreement), an individual designated beneficiary,
and certain trusts as beneficiary, are treated as Eligible Designated Beneficiaries, and can elect to take distributions over their
life expectancy (life expectancy of the oldest trust beneficiary).

However, if the contract owner dies on or after January 1, 2020 (on or after January 1, 2022 for participants of a governmental
plan or a plan maintained pursuant to a collective bargaining agreement), only certain designated beneficiaries are treated as
Eligible Designated Beneficiaries, and we will only offer the Beneficiary IRA payout option to a designated beneficiary who
either (1) is the surviving spouse of the deceased qualified plan participant or IRA owner or, (2) is not more than 10 years
younger than the deceased qualified plan participant or IRA owner. In the future, we may allow additional classes of Eligible
Designated Beneficiaries to elect the Beneficiary IRA payout option.

See “Taxes — Required Minimum Distributions for Qualified Contracts” for more information.

Eligibility Requirements/Restrictions:

If a Beneficiary(ies) elects to establish a Beneficiary IRA after the death of the Owner, or if a Contract was issued as a
Beneficiary IRA, the following rules apply:

For a contract with a single Beneficiary, the Beneficiary will have the option of electing a Beneficiary IRA payout option
under the Contract. Should the Beneficiary decide to elect the Beneficiary IRA payout option under the current Contract,
any withdrawals in excess of the RMD will not be subject to a CDSC.

For a contract with multiple Beneficiaries, a Beneficiary IRA payout option is not available under the Contract. However,
a Beneficiary wishing to establish a Beneficiary IRA may elect a direct transfer of the lump sum death benefit to a
Beneficiary IRA established for their benefit.

If a contract was issued as a Beneficiary IRA, any withdrawals under a new Beneficiary IRA Contract in excess of the
RMD may be subject to a CDSC as indicated by the terms of the Contract purchased.
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The source of funds to be invested must be from a traditional IRA, SEP IRA, SIMPLE IRA, Beneficiary IRA, TSA, 401(a)
or a Qualified Employee Plan (includes Pension Plan, Money Purchase Pension Plan, Profit Sharing Plan, Keogh
(HR10), Target Benefit Plan).

The annuity contract will be titled in the Beneficiary’s name as Beneficiary for the deceased Owner. The Beneficiary
must be the Annuitant, and the Annuitant cannot be changed.

For non-spousal Beneficiary IRAs, RMDs must begin by December 31st of the year following the year of the date of the
Owner’s death. For spousal Beneficiary IRAs, RMDs may be deferred until the year for which the original Owner would
have been required to begin RMDs. The RMD amount will generally be calculated based on the Beneficiary’s life
expectancy and will be withdrawn from all investment accounts in which funds are invested in the ratio that your value
in each bears to your Contract Value. If the original Owner died on or before December 31, 2019 (on or before
December 31, 2021 for participants of a governmental plan or a plan maintained pursuant to a collective bargaining
agreement), after RMDs were required to begin, and was younger than the Beneficiary, the RMD amount may be
calculated based on the original Owner’s life expectancy in the year of his or her death. If there is a Beneficiary IRA
previously established with another carrier and an RMD is required in the current calendar year, we will process the
RMD. If, however, an RMD is not required in the current calendar year, an RMD will not be processed until the year it is
required.

The Contract Value at time the Beneficiary IRA is established will be equal to either the death benefit that would have
been payable to the Beneficiary if a lump sum distribution had been elected, or, if a Contract is issued as a Beneficiary
IRA, the amount transferred to the Contract.

If the original owner died before January 1, 2020 (before January 1, 2022 for participants of a governmental plan or a
plan maintained pursuant to a collective bargaining agreement) and the Beneficiary is a trust, a Beneficiary IRA may
only be established if the trust qualifies as a “see-through” trust. For see-through trusts, RMDs must be calculated
based upon the life expectancy of the oldest trust beneficiary and the oldest trust beneficiary must be the Annuitant. In
order to be a see-through trust, the trust must be valid under state law and be irrevocable, and all beneficiaries, current
and future, must be identifiable from the trust instrument. If any beneficiary of the trust is not an individual, the trust is
not a see-through trust and cannot establish a Beneficiary IRA. If the original Owner died after December 31, 2019
(after December 31, 2021 for participants of a governmental plan or a plan maintained pursuant to a collective
bargaining agreement), we will not offer a Beneficiary IRA to a trust.

Additional contributions cannot be applied to the Beneficiary IRA.

If a beneficiary elects the Beneficiary IRA payout option under a Contract, upon the death of the Annuitant of the
Beneficiary IRA, any remaining Contract Value will be paid the the succeeding Beneficiary in a lump sum or over the
Annuitant’'s remaining life expectancy as determined under the applicable IRS table, but in no case may payments
extend beyond the end of the calendar year that contains the tenth anniversary of the Annuitant’s death.

If a contract was issued as a Beneficiary IRA, upon the death of the Annuitant of the Beneficiary IRA, a death benefit,
under the terms of the Contract, will be paid to the succeeding Beneficiary in a lump sum or over the Annuitant’s
remaining life expectancy as determined by the applicable IRS table, but in no case may payments extend beyond the
end of the calendar year that contains the tenth anniversary of the Annuitant’s death.

If a Beneficiary IRA is established under a new or existing Contract described in this prospectus, the following optional
features are unavailable: MassMutual Lifetime Income Protector, the Guaranteed Minimum Accumulation Benefit,
MassMutual Lifetime Payment Plus, the Basic Guaranteed Minimum Income Benefit (Basic GMIB) and the Guaranteed
Minimum Income Benefits called MassMutual Guaranteed Income Plus 5 (GMIB 5) and MassMutual Guaranteed
Income Plus 6 (GMIB 6).

Previously, the GMIB 5 and GMIB 6 were available if a Beneficiary IRA was established with a new annuity contract that
offered the GMIB 5 and GMIB 6. If a Beneficiary IRA was established with a new annuity contract and the GMIB 5 or
GMIB 6 was elected, the owner of that contract should understand how withdrawals in the contract may affect the
feature benefits. For example, RMDs that exceed the current Contract Year interest earned on the GMIB value will
reduce the GMIB value on a pro-rata basis. If a beneficiary established a Beneficiary IRA with a GMIB 5 or GMIB 6, the
IRS may take the position that the inclusion of these benefits will not allow the contract to meet the RMD rules in certain
instances without a complete surrender of the contract. Even if the RMD rules could be met, the value of either the
GMIB 5 or GMIB 6 may be adversely impacted or eliminated if the beneficiary is required to commence RMDs prior to
the time the GMIB 5 or GMIB 6 benefit could be exercised.

A Beneficiary IRA may only be established by the Beneficiary of the IRA owner/qualified plan participant whose death
triggered the RMD requirements of IRC Section 401(a)(9). A Beneficiary IRA may not be established as a “second
generation” Beneficiary IRA by a successor Beneficiary.
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o Joint Ownership of a Beneficiary IRA is not allowed.

o Additional rules may apply. Please consult your registered representative for further information.

o We have the right to modify, suspend or terminate the Beneficiary IRA program at any time without prior notification.

Beneficiaries should consult a qualified tax adviser for advice prior to establishing a Beneficiary IRA.

Death of Owner During the Income Phase

Upon any Owner’s death during the Income Phase, if the Annuitant is still alive, the surviving Owner will retain the ownership
of the Contract. If there is no surviving Owner, the Beneficiary will become the Owner. Any remaining Annuity Payments under
the Annuity Option elected will continue to be paid at least as rapidly as under the method of distribution in effect at such
Owner’s death. For Qualified Contracts, the Beneficiary(ies) may be required to receive an adjusted payment stream in order
to comply with RMD rules that apply upon the Owner/Annuitant’s death. If the Beneficiary is not an “Eligible Designated
Beneficiary” as defined by IRC Section 401(a)(9), Annuity Payments may only continue through the end of the calendar year
that contains the tenth anniversary of the Owner/Annuitant’s death, even if a longer Annuity Payment option was elected,
including a Joint and Last Survivor Annuity Option where the Joint Annuitant is still living.

If you, or any Joint Owner, die during the Income Phase, the primary beneficiary will become the Owner. If any Joint Owner
dies, we will treat the surviving Joint Owner as the primary beneficiary and treat any other beneficiary designation, on record at
the time of death, as a contingent beneficiary, unless both Joint Owners have submitted a Written Request to our Service
Center, in Good Order, requesting otherwise.

Death of Annuitant

If the Annuitant, who is not the Owner or Joint Owner, dies during the Accumulation Phase, you can name a new Annuitant
subject to our approval. If you do not name an Annuitant within 30 calendar days of the death of the Annuitant, the oldest
Owner will become the Annuitant. However, if the Owner is a non-natural person and the Annuitant dies, you may not name a
new Annuitant. In this case we will treat the death of the Annuitant as the death of the Owner and pay the death benefit as
described in the “Death of Owner During the Accumulation Phase” and “Death of Owner During the Income Phase” sections.

You cannot name a new Annuitant on Contract Value that has been applied to an Annuity Option. Upon the death of the last
surviving Annuitant on or after the Annuity Date, the death benefit, if any, is as specified in the Annuity Option elected. We will
pay death benefits at least as rapidly as under the method of distribution in effect at the Annuitant’s death. For Qualified
Contracts, the Beneficiary(ies) may be required to receive an adjusted payment stream in order to comply with RMD rules that
apply upon the Owner/Annuitant’s death. If the Beneficiary is not an “Eligible Designated Beneficiary” as defined by IRC
Section 401(a)(9), Annuity Payments may only continue through the end of the calendar year that contains the tenth
anniversary of the Owner/Annuitant’'s death, even if a longer Annuity Payment option was elected, including a Joint and Last
Survivor Annuity Option where the Joint Annuitant is still living.

Due Proof of Death

For purposes of determining due proof of death, we require:

o a certified death certificate; or

o a certified decree of a court of competent jurisdiction as to the finding of death; or

o any other proof satisfactory to us.
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Additional Benefits

Overview

For an additional charge or credit, certain features are available for you to elect. You must elect these features when you apply
for a Contract unless otherwise stated. Except for MassMutual Lifetime Income Protector, if we allow you to elect an additional
feature after you apply for a Contract, the effective date of your election will be on your Contract Anniversary date immediately
following your election. If you elect an additional feature, it will replace the corresponding standard feature available under the

Contract. Certain features may no longer be available or may not be available in all states.

Additional Features with an Additional Charge
Details regarding each feature appear later in this section.

Once Elected, Can be

Feature Only Available to Elect at Contract Issue Cancelled
MassMutual Lifetime Income Protector Yes No
(available on or after 1/11/2010, subject to state ~ Except as described under “Additional
availability) Benefits — MassMutual Lifetime

Income Protector — Election After
Contract Issue”

10%/20% Free Withdrawal Feature Yes No
Nursing Home Waiver Benefit Yes Yes
Annual Ratchet Death Benefit No, you may elect at Contract issue or on Yes
any Contract Anniversary

Guaranteed Minimum Accumulation Benefit Yes Yes
Guaranteed Minimum Income Benefit (Basic Yes Yes
GMIB, GMIB 5 and GMIB 6)

MassMutual Lifetime Payment Plus Yes Yes
Equalizer Benefit Yes Yes

Additional Feature Providing a Credit
Details regarding this feature appear later in this section.

Once Elected, Can be
Feature Only Available to Elect at Contract Issue Cancelled

Nine Year Contingent Deferred Sales Yes No
Charge Feature("

(1) This feature does not result in an additional annual charge. However, it will result in a higher CDSC percentage in certain years and a longer CDSC period
than the standard CDSC available under the Contract.
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Additional Features Providing a Credit with No Additional Charge
Details regarding each feature appear later in this section.

Once Elected, Can be

Feature Only Available to Elect at Contract Issue Cancelled

Contract Value Death Benefit (for Contracts No, you may elect at Contract issue or on Yes

issued in certain states and for all Contracts any Contract Anniversary.

issued prior to 9/1/2007, the credit ends at Age

80)

Electronic Document Delivery Credit No, you may elect at any time. Yes

Case Size Credit You do not elect this feature. You are You do not elect or cancel this
automatically eligible based on your feature. You are automatically

Contract Value. eligible based on your

Contract Value.

Charges for Additional Features

This section pertains to all additional features except MassMutual Lifetime Income Protector, MassMutual Guaranteed Income
Plus 5, MassMutual Guaranteed Income Plus 6, and MassMutual Lifetime Payment Plus. For an explanation of charges for
those features see “Appendix L — Basic Guaranteed Minimum Income Benefit Examples,” “Appendix O — MassMutual Lifetime
Payment Plus Examples” and “Appendix N — MassMutual Lifetime Income Protector Examples.”

If you elect one or more features that we offer with an additional charge, we will deduct an additional charge from your
Contract Value. Charges for additional features are in addition to the standard Contract expenses.

Charges in the First Contract Year

If you elect a feature that we offer with an additional charge, we list that charge as a percentage. In the first Contract Year, we
will deduct that percentage from your Purchase Payments received by us during the first Contract Year as each Purchase
Payment is received. For example, when you purchase the Contract, if you elect two additional features and we charge 0.40%
for one and 0.25% for the other, we will deduct from your Contract Value 0.65% of your initial Purchase Payment. We will also
make a deduction from each subsequent Purchase Payment during the first Contract Year. The percent deducted will be
adjusted to reflect the number of days remaining in the Contract Year. This charge will be in addition to charges for any other
additional features elected and in addition to the standard Contract expenses.

Charges On and After Your First Contract Anniversary

At the end of your first Contract Year and at the end of every Contract Year thereafter, we will calculate the charge for each
additional Contract feature based on your Contract Value at that time and we will deduct the charge on each Contract
Anniversary. For example, if you elect two additional features and we charge 0.40% for one and 0.25% for the other, on each
Contract Anniversary we will deduct from your Contract Value 0.65% of your Contract Value as of the day just prior to that
anniversary. This charge will be in addition to charges for any other additional features elected and in addition to the standard
Contract expenses.

We will deduct the entire charge proportionally as follows:

(1) first, from the Sub-Accounts you are invested in as of the time we deduct the charge(s);

(2) if you do not have sufficient value invested in the Sub-Accounts to deduct the entire charge(s) from the Sub-Accounts,
then we will deduct the entire charge(s) from the Sub-Accounts plus The Fixed Accounts you are invested in as of the
time we deduct the charge(s) (excluding the Long-Term Guarantee Fixed Accounts); or

(3) if you do not have sufficient value invested in the Sub-Accounts and The Fixed Accounts (excluding the Long-Term
Guarantee Fixed Accounts) to deduct the entire charge(s) from those investment choices, then we will deduct the
entire charge(s) from the Sub-Accounts plus all of The Fixed Accounts you are invested in as of the time we deduct the
charge(s).
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We calculate a charge assessed out of The Fixed Account and Long-Term Guarantee Fixed Accounts on a first-in, first out
basis. In other words, we assess the charge attributed to the oldest Purchase Payments first; then we assess the charge
attributed to the next oldest Purchase Payment; and so on.

When Do Charges End?

To answer this question, read the detail in this section for each specific feature. Certain features you can cancel effective on
any Contract Anniversary and we will no longer deduct a charge after that time. Other features expire after a certain number of
Contract Years, at which time we will no longer deduct a charge. If you surrender your Contract, we will not reimburse you for
any prepaid charge for an additional feature.

Credits for Additional Features

Certain features of this Contract involve the payment of a credit. If you elect any of these features, your Contract expenses
may be higher with the feature than without them. The amount of any credits may be more than offset by the charges for your
elected features.

Except for the Electronic Document Delivery Credit described in “Additional Benefits — Electronic Document Delivery Credit,”
we calculate all credits based on your Contract Value as of the end of the Contract Year. For example, if you elect an additional
feature and we credit you 0.05%, on each Contract Anniversary following your election, we will credit your Contract Value with
0.05% of your Contract Value as of the day just prior to that anniversary. We will apply credits proportionally to the Sub-
Accounts that you are invested in as of the date we calculate the credit. If you do not have any Contract Value in the Sub-
Accounts at such time, the credit will be applied to a money market Fund.

No credits will be provided should you surrender your Contract prior to your Contract Anniversary.

These credit amounts may be subject to the assessment of a Contingent Deferred Sales Charge upon withdrawal or if you
elect to receive an Annuity Payment.

Nine Year Contingent Deferred Sales Charge Feature

For additional detail see “Additional Benefits — Credits for Additional Features” and “Appendix E — Contingent Deferred Sales
Charge (CDSC) Examples.”

The Contract has a standard seven year CDSC schedule. You may have elected a nine year CDSC schedule instead of the
standard seven year CDSC schedule when your Contract was issued. If you so elected, we will credit your Contract in an
amount equal to 0.10% of your Contract Value as of the end of each Contract Year. We will apply this credit while the CDSC
schedule is in effect. You may only elect this additional feature at the time you apply for a Contract. Once elected you cannot
cancel this feature.

Election of the nine year CDSC feature will result in a higher CDSC percentage in certain years and a longer CDSC period
than the standard CDSC available under the Contract.

67



Back to Table of Contents

The nine year CDSC schedule is as follows:

CDSC - 9-Year Schedule

Contract Year When Withdrawal is Made CDSC (as a percentage of amount withdrawn
or Contract Value is Applied to Annuity Option E or applied to Annuity Option E)
1t Year 8%
2™ Year 8%
3 Year 7%
4" Year 6%
5" Year 5%
6" Year 4%
7" Year 3%
8" Year 2%
g™ Year 1%
10" Year and later 0%

We will not impose a CDSC upon application of the Contract Value to a Period Certain Annuity under Annuity Option E of at
least ten years. See “Expenses — Contingent Deferred Sales Charge” for more information.

10%/20% Free Withdrawal Feature

For additional detail on charge deduction and examples of the operation of the feature see “Additional Benefits — Charges for
Additional Features” and “Appendix F — Free Withdrawal Amount (FWA) Examples.”

The Contract has a standard 10% free withdrawal provision. For an additional charge of 0.25% of Contract Value on an annual
basis, you may have elected the following free withdrawal provision instead of the standard 10% free withdrawal provision. We
may increase this charge, but it will never exceed 0.35% of Contract Value on an annual basis.

In your first Contract Year, you may withdraw, without incurring a CDSC, up to 10% of your Purchase Payments reduced by
any free withdrawal amount previously taken during the Contract Year. Beginning in the second Contract Year, you may
withdraw up to 20% of your Contract Value as of the end of the previous Contract Year, plus 20% of any Purchase Payment
received in the current Contract Year, reduced by any free withdrawal amount previously taken during the current Contract
Year.

You may take your free withdrawal amount in multiple withdrawals each Contract Year. You may only elect this additional
feature at the time you apply for a Contract. We will assess the charge for this feature while your CDSC schedule is in effect.
Once elected you cannot cancel this feature.

If you are participating in MassMutual Lifetime Income Protector, and all or a portion of a free withdrawal is an excess
withdrawal as defined in “Additional Benefits — MassMutual Lifetime Income Protector,” the excess withdrawal will negatively
impact the MassMutual Lifetime Income Protector benefit.

Nursing Home Waiver Benefit

Also known in certain states as the Nursing Home Waiver of Contingent Deferred Sales Charge Rider. This rider may not be
available in all states. See “Appendix Q — State Variations of Certain Contract Features.”

For additional detail on charge deduction and examples of the operation of this benefit see “Additional Benefits — Charges for
Additional Features” and “Appendix G — Nursing Home Waiver Benefit Example.”

For an additional charge, you may have elected the Nursing Home Waiver Benefit. If you elected the Nursing Home Waiver
Benefit, we currently deduct an additional charge of 0.05% of Contract Value on an annual basis. We may increase this charge
at any time while you own the Contract, but the charge will never exceed 0.10% of Contract Value on an annual basis. We will
assess this charge while the CDSC schedule is in effect.
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You may only elect this additional feature at the time you apply for a Contract. You may cancel this feature at any time. The
cancellation will be effective on the Contract Anniversary following your request.

If you elected this feature, you may withdraw all or a portion of your Contract Value without incurring a Contingent Deferred
Sales Charge if we receive written confirmation in Good Order at our Service Center that you (or an Annuitant, if the Owner is
a non-natural person) have been admitted to a licensed nursing care facility after your purchase of the Contract subject to the
following requirements:

e You are past your first Contract Year.

o |fyouresided in a licensed nursing care facility within two years prior to Contract issue, the benefit is not available to
you; however, for Contracts issued in New York, if the waiver is unavailable to you for this reason, you will automatically
become eligible two years following the date of discharge from a licensed nursing care facility.

e Your stay in a licensed nursing care facility is prescribed by a physician and is medically necessary.

e You provide us with written documentation satisfactory to us that confirms that you still reside in a licensed nursing care
facility every time you request a partial withdrawal.

o You make each withdrawal request while you are presently confined in a licensed nursing care facility for a period of not
less than 90 days.

You may not participate in the Systematic Withdrawal Program if you elected the Nursing Home Waiver Benefit and we are
currently waiving the Contingent Deferred Sales Charge in accordance with that benefit.

A licensed nursing care facility is an institution licensed by the state in which it is located to provide skilled nursing care,
intermediate nursing care, or custodial nursing care.

Additional Death Benefit Features

Overview

The death benefit amount depends upon the death benefit feature in effect at the time of your death or, if the Contract is owned
by a non-natural entity, the Annuitant’'s death. The Contract offers three death benefit features:

Basic Death Benefit (described in “Death Benefit”);

o Annual Ratchet Death Benefit;

o Contract Value Death Benefit.

Certain additional death benefit features may not be available in all states. You cannot elect the Annual Ratchet Death Benefit
if you are participating in MassMutual Lifetime Income Protector. Some death benefit features are not available if you are a
certain age. These details are included in our description of each death benefit feature.

Only one death benefit feature is available at a time. We do not assess an additional charge for the Basic Death Benefit.
However, we will provide your Contract with a credit or assess an additional charge to your Contract if you elect one of the
additional death benefit features. You may change your death benefit feature at any time and the change will be effective on
your following Contract Anniversary.

If your death benefit amount is greater than your Contract Value at the time you change death benefit features, the
change in death benefit features may result in a decrease in your death benefit amount. Please contact your
registered representative for more information on the impact of changing death benefit features after we issue your
Contract.
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Annual Ratchet Death Benefit

For additional detail on charge deduction and examples of the operation of this benefit see “Additional Benefits — Charges for
Additional Features” and “Appendix H — Ratchet Death Benefit Example.”

For an additional charge, at time of Contract issue or effective on any Contract Anniversary, you may elect the Annual Ratchet
Death Benefit. If you elected this feature, we currently deduct an additional charge of 0.40% of Contract Value. We may
increase this charge, but it may not exceed 0.90% of Contract Value. If you are participating in MassMutual Lifetime Income
Protector, you cannot elect this death benefit.

The death benefit paid will be the amount calculated (and adjusted for any applicable charges) as of the Business Day we
receive proof of death and election of the payment method in Good Order at our Service Center.

The amount of the Annual Ratchet Death Benefit will be the greatest of:

o Your Contract Value; or

o the amount of Purchase Payments you have made to the Contract reduced by an adjustment for withdrawals; or

o the highest anniversary value reduced by an adjustment for withdrawals and increased by any Purchase Payments.

The Highest Anniversary Value

If you elected the Annual Ratchet Death Benefit when we issued your Contract, your initial highest anniversary value is equal
to your initial Purchase Payment. If you make your election after we issue your Contract, your initial highest anniversary value
equals the lesser of your Contract Value or your Purchase Payments less withdrawals as of the date the election is effective.

On each Contract Anniversary prior to Age 80, the highest anniversary value will be recalculated and set to equal the greater
of:

o the most recently calculated highest anniversary value; or

o Your Contract Value on the date of the recalculation.

On dates other than the Contract Anniversary, we will recalculate the highest anniversary value each time you make a
Purchase Payment or a withdrawal. We will increase it by any Purchase Payments and reduce it by an adjustment for any
withdrawals.

At Age 80 and above, the highest anniversary value will no longer change and will remain as last calculated except we
will increase it if you make subsequent Purchase Payments and we will adjust it for any subsequent withdrawals. Age
80 refers to the oldest Owner’s Age or, if the Owner is a non-natural person, the oldest Annuitant’s Age.

References to Age

Age is as of the nearest birthday. For example, Age 80 is generally the period of time between age 79 years, 6 months and 1
day and age 80 and 6 months. See “Age.”

Adjustment for Withdrawals

When we adjust Purchase Payments for subsequent withdrawals we look at the withdrawal amount, divide it by your Contract
Value just prior to the withdrawal and then multiply that by the most recently adjusted Purchase Payments prior to the
withdrawal.

When we adjust the highest anniversary value for subsequent withdrawals we look at the withdrawal amount, divide it by your
Contract Value just prior to the withdrawal and then multiply that by the most recently calculated highest anniversary value.

When we adjust Purchase Payments for subsequent withdrawals, if you have elected MassMutual Lifetime Payment Plus, any
portion of a withdrawal that exceeds the Guaranteed Lifetime Withdrawal Amount or, if applicable, the Guaranteed Withdrawal
Amount, will result in a proportional adjustment for withdrawals as just described. However, any portion of a withdrawal that is

not in excess of the Guaranteed Lifetime Withdrawal Amount or Guaranteed Withdrawal Amount, if applicable, or which is part
of a Required Minimum Distribution we calculate under an automatic distribution program, will reduce the Purchase Payments



on a dollar for dollar basis. See “Appendix O — MassMutual Lifetime Payment Plus Examples.”
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The death benefit may be reduced by more than the actual dollar amount of the withdrawal. The reduction will be greater when
the value of your Contract is lower due to market performance or other variables.

We consider requests to apply part of your Contract Value to an Annuity Option as a withdrawal for purposes of calculating the
death benefit amount.

Cost of the Annual Ratchet Death Benefit

If you elect the Annual Ratchet Death Benefit, we will deduct an additional charge of 0.40% of Contract Value on an annual
basis while the death benefit feature is in effect. We may increase this charge at any time while you own the Contract, but the
percentage will never exceed 0.90% of Contract Value on an annual basis.

Contract Value Death Benefit

For additional detail see “Additional Benefits — Credits for Additional Features” and “Appendix | — Contract Value Death Benefit
Example.”

If you elect the Contract Value Death Benefit, we currently calculate a credit in the amount of 0.05% of your Contract Value as
of the end of each Contract Year while this death benefit feature is in effect. You may elect this feature at the time of Contract
issue or effective on a Contract Anniversary. We apply the credit on your immediately following Contract Anniversary. We may
reduce this credit at any time while you own the Contract, but the credit will never be less than 0.02%. The Contract Value
Death Benefit is equal to your Contract Value as of the Business Day we receive proof of death and election of the payment
method in Good Order at our Service Center.

For Contracts issued in certain states and for all Contracts issued prior to 9/1/07, if you or the oldest Joint Owner (or

the Annuitant, if the Contract is owned by a non-natural person) are Age 80 or beyond, we do not provide an annual
credit to your Contract Value.

References to Age

Age is as of the nearest birthday. For example, Age 80 is generally the period of time between age 79 years, 6 months and 1
day and age 80 and 6 months. See “Age.”

Electronic Document Delivery Credit

We will provide an annual $24 credit to your Contract on your Contract Anniversary if you are participating in our e-Documents
Program as of your Contract Anniversary. Participation in our e-Documents Program will provide you with documents related to
your Contract in an electronic format rather than paper format. Examples of these documents include the prospectus,
prospectus supplements, and annual and semiannual reports of the underlying funds.

For instructions on how to participate, call our Service Center.

We will pay the electronic document delivery credit from the expense savings that result from the delivery of documents related
to the Contract in electronic format rather than paper format.

The electronic document delivery credit may be subject to the assessment of a CDSC upon withdrawal or if you elect to
receive an Annuity Payment.

You may discontinue your participation in our e-Documents Program at any time if you wish to receive these documents in
paper format rather than electronic format.

We reserve the right to continue, modify or terminate this credit feature at any time.
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Case Size Credit

For additional detail see “Additional Benefits — Credits for Additional Features.”

We will provide a credit to your Contract if it exceeds a certain average Contract Value as of the end of each Contract Year. We
will determine the average Contract Value for your Contract by taking the average of your Contract Value at the end of each
Contract Year quarter during the current Contract Year.

We will provide a 0.05% credit to your Contract on your Contract Anniversary if your average Contract Value is at least
$250,000 and less than $1 million as of the end of the immediately preceding Contract Year.

We will provide a 0.10% credit to your Contract on your Contract Anniversary if your average Contract Value is at least $1
million as of the end of the immediately preceding Contract Year.

Guaranteed Minimum Accumulation Benefit (GMAB)

See sub-section “Cost of the GMAB” for details about charges for this feature. For additional detail on charge deduction see
“Additional Benefits — Charges for Additional Features.” For examples of the operation of this benefit, see “Appendix J —
Guaranteed Minimum Accumulation Benefit (10-Year Benefit) Examples” and “Appendix K — Guaranteed Minimum
Accumulation Period (20-Year) Examples.”

What is the GMAB?

If you elected the GMAB, we guarantee that at the end of your benefit period your Contract Value will equal no less than a
specified amount called the GMAB value. The GMAB may provide protection in the event of lower Contract Values that may
result from the investment performance of the Contract.

When you elected the GMAB, you chose one of two available benefit periods: the 10 year benefit period with reset option or
the 20 year benefit period. You may only make this choice at the time your Contract is issued.

10 Year Benefit Period with Reset Option

You may have elected a 10 year benefit period with an option to reset. This benefit period will initially end upon your tenth
Contract Anniversary, with the option to reset the benefit period as of your second Contract Anniversary and each subsequent
Contract Anniversary up to and including the end of the benefit period. See The Reset Option for any restrictions associated
with resetting the 10 Year Benefit Period.

The Reset Option

The option to reset means that on your second Contract Anniversary, and each subsequent Contract Anniversary while a
benefit period is in effect, you may elect to reset your GMAB value. If, at the time of reset, your Contract Value exceeds the
GMAB value, then we will reset your GMAB value so it equals your Contract Value as of the close of the NYSE at the end of
the last Business Day prior to the Contract Anniversary on which you elect to reset. If your GMAB value is reset, your 10 year
benefit period will start over again. For example, if you reset your GMAB value as of your second Contract Anniversary, your
10 year benefit period will end on your 12th Contract Anniversary.

If you want to request a reset for your upcoming Contract Anniversary, you must submit a Written Request in Good Order to
our Service Center within 60 calendar days prior to the close of the NYSE on that Contract Anniversary. If we receive your
request outside of the 60 day window, your request will not be implemented.

If you request a reset and on the date we are to implement the reset your Contract Value is less than the current GMAB value,
the reset will not occur and the existing benefit period and GMAB value will remain in place.

After you reach Age 90 (Age 80 for Contracts issued in New York), the reset option is no longer available to you.
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If we issued your Contract prior to June 1, 2005, and you elected the GMAB feature when your Contract was issued, your 10
year GMAB feature will remain the same except now it will include the reset option.

20 Year Benefit Period

You may have elected a 20 year benefit period (26 year benefit period for Contracts issued in New York). This option does not
include a reset feature and it is not available in Contracts issued prior to June 1, 2005.

Allocation Restrictions

If you elected the GMAB, you must participate in an approved Asset Allocation Program. See “Transfers and Transfer
Programs — Asset Allocation Programs.”

If you elected the GMAB, you cannot participate in the Separate Account Dollar Cost Averaging Program, the Interest Sweep

Option, a DCA Fixed Account or the Automatic Rebalancing Program. Additionally, you cannot make allocations to The Fixed
Accounts.

Additional Restrictions

If you elected the GMAB, you may not elect a Guaranteed Minimum Income Benefit, MassMutual Lifetime Payment Plus or
MassMutual Lifetime Income Protector.

Eligibility for the GMAB Value

You will be eligible to receive the GMAB value if:

(1) you elected the GMAB at time of Contract issue and you do not cancel the GMAB;

(2) you remain in your Contract until the end of your benefit period and do not apply all of your Contract Value to an
Annuity Option before the end of your benefit period; and

(3) you participated in an approved Asset Allocation Program at the time of Contract issue, and remain in the program until
the end of your benefit period. (See “Transfers and Transfer Programs — Asset Allocation Programs”).

If you elected the GMAB, but items (2) and (3) are not met, you will not be eligible to receive the GMAB value, even though

you have paid for the feature. At the end of your benefit period the GMAB will terminate. No benefits or charges will occur
thereafter.

How Do We Calculate the GMAB Credit and the GMAB Value?

If we have never applied a reset, then your GMAB credit equals the difference between:

A) your Contract Value at the end of the benefit period; and

B) the GMAB value.

If you elected the 10 year benefit period the GMAB value equals the amount of Purchase Payments you made to the Contract
during the first two Contract Years adjusted for withdrawals.

If you elected the 20 year benefit period (26 year benefit period for Contracts issued in New York) the GMAB value equals the
amount of Purchase Payments you made to the Contract during the first two Contract Years multiplied by two and adjusted for
withdrawals.

If B is greater than A, then we will credit your Contract Value with the difference. If B is equal to or less than A, we will not credit
your Contract Value.

If any Purchase Payments were made after the first two Contract Years, then we adjust the calculation by determining what

percentage of all Purchase Payments were made in the first two Contract Years and then we multiply A by that percentage.
See “Appendix J — Guaranteed Minimum Accumulation Benefit (10 Year Benefit) Examples — Example 4.”
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If we previously applied a reset, then your GMAB credit equals the difference between:

X) your Contract Value at the end of the benefit period; and

Y) the GMAB Value. The GMAB Value equals your Contract Value as of the most recent reset adjusted for subsequent
withdrawals.

If Y is greater than X, then we will credit your Contract Value with the difference. If Y is equal to or less than X, we will not credit
your Contract Value.

If any Purchase Payments were made after the most recent reset, we multiply X by the following percentage:

(1) your Contract Value as of the most recent reset; divided by

(2) your Contract Value as of the most recent reset plus any subsequent Purchase Payments.

Adjustment for Withdrawals
For all benefit periods, the adjustment for withdrawals is calculated as follows:

(1) the withdrawal amount, including any applicable charges; divided by
(2) your Contract Value immediately prior to the withdrawal; with the result multiplied by

(3) the most recently calculated GMAB value.

The GMAB value may be reduced by more than the actual dollar amount of the withdrawal. The reduction will be greater when
the value of your Contract is lower due to market performance or other variables.

We consider a request to apply part of your Contract Value to an Annuity Option as a withdrawal for purposes of calculating the
GMARB value.

What Happens at the End of the Benefit Period?

At the end of the benefit period, we calculate the GMAB value and the GMAB credit. We credit your Contract Value if the
GMAB credit is greater than zero.

At the end of the benefit period your election of the GMAB terminates with no benefits or charges occurring thereafter.

For additional information see “Appendix J — Guaranteed Minimum Accumulation Benefit (10 Year Benefit) Examples.”

Payment of Any Credit

Any credit paid due to your election of GMAB will be applied proportionally to the Funds you are invested in when we apply the
credit. If you are not invested in any Funds at that time, we will automatically apply the credit to a money market Fund. Electing
GMAB does not guarantee a credit will be paid.

Cost of the GMAB

If you elected the GMAB, we will deduct an additional charge from your Contract Value. The charge varies by Issue Date:
0.95% of Contract Value on an annual basis (for Contracts issued on or after 5/1/2010); 0.45% of Contract Value on an annual
basis (for Contracts issued on or after 9/1/2006 and prior to 5/1/2010); and 0.35% of Contract Value on an annual basis (for
Contracts issued prior to 9/1/2006). We may increase this charge at any time while you own the Contract, but the charge will
never exceed 1.00% of Contract Value on an annual basis. At the end of the benefit period the charge will be discontinued. If
you elect to discontinue the GMAB and its associated benefit, the charge will be discontinued when we receive your request in
Good Order at our Service Center, and we will apply a proportionate credit of the remaining prepaid charge to your Contract
Value. For additional detail on charges for this feature see “Additional Benefits — Charges for Additional Features.”
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How to Elect the GMAB

To elect the GMAB, you must have:

o €lected the GMAB at the time your Contract was issued; and

o €lected to participate in an approved Asset Allocation Program (see “Transfers and Transfer Programs — Asset
Allocation Programs”).

Additionally, at the time we issue your Contract, you must meet the age requirements as follows:
To have elected the 10 year benefit period you must not have attained Age 90 (Age 80 for Contracts issued in New York).

To have elected the 20 year benefit period (26 year benefit period for Contracts issued in New York) you must not have
attained Age 80 (Age 64 for Contracts issued in New York).

Once we issue your Contract, you cannot elect the GMAB.

Canceling the GMAB

We will terminate your election of the GMAB on the Business Day we receive our form in Good Order at our Service Center.
We will apply a proportionate credit of the remaining prepaid charge to your Contract Value. Once the GMAB is terminated, it
cannot be re-elected.

Important GMAB Considerations

This benefit may not be appropriate for all Owners. You should understand the GMAB completely before you elect this benefit
feature. Please consult with a qualified financial professional when you are evaluating the GMAB and all other aspects of the
Contract.

The GMAB does not in any way guarantee the performance of any of the investment choices available under the Contract.

The restriction in the amount and type of investment choices that are available to you under the GMAB is intended to help us
manage the risk that we will be required to credit your Contract Value as a result of the GMAB.

Consult a tax adviser before considering the GMAB in conjunction with a Qualified Contract because any minimum distribution
requirements may negatively impact the benefit.

Any Purchase Payments made after the second Contract Year will also be subject to the cost of the GMAB, without a
corresponding increase in the benefit. Likewise, such Purchase Payments may ultimately reduce the value of the benefit.

Withdrawals will negatively impact the GMAB value. The GMAB value may be reduced by more than the actual dollar amount
of the withdrawal. The reductions will be greater when the value of your Contract is lower than the GMAB value due to market
performance or other variables. See “Appendix J — Guaranteed Minimum Accumulation Benefit (10 Year Benefit) Examples —
Example 3.”

To receive any potential benefit from this feature, you must participate in the GMAB for the full benefit period.
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Guaranteed Minimum Income Benefit (GMIB)

If you applied for your Contract before April 1, 2009 and you elected a GMIB feature, see the chart below to identify which
GMIB feature(s) were available to you when we issued your Contract.

For examples of the operation of this benefit, please see “Appendix L — Basic Guaranteed Minimum Income Benefit

Examples.”

GMIB 5 The GMIB 5 is no longer available.
GMIB 5 was available if you applied for your Contract from 9/1/2007 to 3/31/2009 (subject to state
availability).
Certain aspects of the GMIB 5 vary depending on when we issued your Contract. See “GMIB 5 and
GMIB 6 — 2008 and Pre-2008 Version.”

GMIB 6 The GMIB 6 is no longer available.
GMIB 6 was available if you applied for your Contract from 9/1/2007 to 12/2/2008 (subject to state
availability).
Certain aspects of the GMIB 6 vary depending on when we issued your Contract. See “GMIB 5 and
GMIB 6 — 2008 and Pre-2008 Version.”

Basic GMIB The Basic GMIB is no longer available.
The Basic GMIB was available if you applied for your Contract prior to 9/1/2007 (subject to state
availability) or on or after 9/1/2007 in a state where GMIB 5 and GMIB 6 were unavailable.

Important GMIB Considerations

Withdrawals reduce the value of the GMIB. To understand the impact of withdrawals on the GMIB value see “Additional

Benefits — GMIB 5 and GMIB 6 (MassMutual Guaranteed Income Plus 55™ and MassMutual Guaranteed Income Plus
65M) — Adjustment for Withdrawals” or “Additional Benefits — Basic GMIB — How is the GMIB Value Calculated?”

feature.

Contract.

This feature may not be appropriate for all Owners. You should understand the GMIB completely before you elect this

The GMIB does not in any way guarantee the performance of any of the investment choices available under this

o Forthe GMIB 5 and GMIB 6, any Purchase Payments made after the second Contract Year if the GMIB value has not
been reset, or after the most recent reset of the GMIB value, will not automatically increase the GMIB value. As a result,
if you apply your full GMIB value to an Annuity Option, there may be Contract Value remaining in the Accumulation
Phase if you have made any Purchase Payments after the second Contract Year and did not reset the GMIB value or if
you made any Purchase Payments after your most recent reset of the GMIB value. Please see “Example 8” in
“Appendix M” to see the impact of Purchase Payments made after a reset of the GMIB value when the full GMIB value
is applied to an Annuity Option.

o Forthe Basic GMIB, any Purchase Payments made after the second Contract Year will not increase the GMIB value.
As a result, if you apply your full GMIB value to an Annuity Option, there may be Contract Value remaining in the
Accumulation Phase if you made any Purchase Payments after the second Contract Year.

Because the charge for the GMIB 5 and GMIB 6 is a percentage of the GMIB value, an increase in the GMIB value will

result in an increase in the cost of the feature.

Consult a tax adviser before considering the GMIB in conjunction with a Qualified Contract because minimum
distribution requirements may negatively impact the benefit and may limit the Annuity Options available to you.

o Please consult with a qualified financial professional when you are evaluating the GMIB and all other aspects of the

Contract.
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GMIB 5 and GMIB 6

(MassMutual Guaranteed Income Plus 55" and MassMutual
Guaranteed Income Plus 65V)

See sub-section “Cost of GMIB 5 and GMIB 6” for detail about charges for this feature.

GMIB 5 was available if you applied for your Contract from September 1, 2007 to March 31, 2009 (subject to state availability).
GMIB 6 was available if you applied for your Contract from September 1, 2007 to December 2, 2008 (subject to state

availability). Certain aspects of the GMIB 5 and GMIB 6 vary depending on when we issued your Contract. See “GMIB 5 and
GMIB 6 — 2008 and Pre-2008 Version.”

What are GMIB 5 and GMIB 67?

GMIB 5 and GMIB 6 are features you may have elected when we issued your Contract. Each sets a minimum floor for a future
amount that you may apply to an Annuity Option. We call that amount the GMIB value.

Examples

For examples of how the benefit may work see “Appendix M — MassMutual Guaranteed Income Plus 5 Examples — 2008
Version.”

2008 and Pre-2008 Versions

This prospectus describes two versions of the Transitions Select Contract: the 2008 Version (applied for on or after 9/8/2008,
subject to state availability); and the Pre-2008 Version (applied for prior to 9/8/2008 or in states where the 2008 Version was
unavailable). In this section, we will note when there are differences between the 2008 Version of GMIB 5 and GMIB 6 and the
Pre-2008 Version.

Benefit Waiting Period

You are not eligible to apply your GMIB value to an Annuity Option until after your benefit waiting period. The benefit waiting
period equals ten Contract Years, so you become eligible to apply your GMIB value to an Annuity Option:

o On your tenth Contract Anniversary; or

o ifyour GMIB value is reset, on the tenth Contract Anniversary following the most recent reset.

Your first Contract Anniversary is one year from the date we issued your Contract.

For additional eligibility requirements see “GMIB 5 and GMIB 6 — Eligibility for the GMIB Value.”

How is the GMIB Value Calculated?

When we issue your Contract, your GMIB value will equal your initial Purchase Payment increased by a compound annual
interest rate of 5% for GMIB 5 or 6% for GMIB 6.

Additional Purchase Payments made within the first two Contract Years are added to the GMIB value, increased on a pro-rated
basis from the date of receipt until the end of that Contract Year by an annual interest rate of 5% for GMIB 5 or 6% for GMIB 6.
If you make a withdrawal, we reduce your GMIB value by an adjustment for withdrawals.

On each Contract Anniversary prior to the Contract Anniversary on which the GMIB value is fully annuitized, we will increase
your GMIB value by an annual interest rate of 5% for GMIB 5 or 6% for GMIB 6 and continue to make any adjustment for
withdrawals. If your GMIB value is reset, we recalculate your GMIB value as described in “GMIB 5 and GMIB 6 — What
Happens On A Reset Date?” If your GMIB value is reset, then on that date we will use the new GMIB value when calculating
the 5% or 6% increase. Contract Anniversary values are that day’s values as of the close of the NYSE.
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Discontinuation of Crediting of Annual Interest to the GMIB Value
Crediting of the annual interest rate to the GMIB value for the GMIB 5 and GMIB 6 will only be discontinued:

on the Contract Anniversary following the Annuitant attaining age 90 (for the 2008 Version) or 85 (for the Pre-2008
Version);

if the Contract Value is fully annuitized;
if the GMIB value is fully annuitized,;
if the GMIB 5 or GMIB 6 is terminated; or

if the Contract is terminated.

(The term “fully annuitized” means “fully applied to an Annuity Option.”)

Adjustment for Withdrawals

If you make a withdrawal, we recalculate the GMIB value by making an adjustment for withdrawals. There are two types of
adjustments for withdrawals:

Dollar for Dollar Adjustment

During each Contract Year, we will lower your GMIB value for each dollar that you withdraw up to and equal to the current
Contract Year interest credited on your GMIB value.

Pro-Rata Adjustment

During each Contract Year, for any amount you withdraw that exceeds the current Contract Year interest credited on your
GMIB value, the GMIB value will be further reduced by a pro-rata adjustment. Such a withdrawal will negatively impact your
GMIB value. We use the percentage of Contract Value withdrawn to lower the GMIB value by the same percentage. This may
result in a larger reduction in the GMIB value than the actual dollar amount of the withdrawal.

The following is an example of a pro-rata adjustment to the GMIB value:

The values shown are based on the following assumptions:

the Owner is Age 60 when we issue the Contract;
o the Annuitant and the Owner are the same person;

the initial Purchase Payment is equal to $100,000; and

o thereis a hypothetical rate of return such that the Contract Value in Contract Year 5 prior to the withdrawal is equal to

$127,322

Contract Year (end Contract GMIB

of year) Age Purchase Payment  Withdrawal Value Value
1 61 $100,000 $ 0 $104,916 $105,000
2 62 0 110,074 110,250
3 63 0 115,485 115,763
4 64 0 121,161 121,551
5 65 12,000 115,322 115,613
6 66 0 120,791 121,394
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The example shows the following:

On the Issue Date, the GMIB value is equal to the initial Purchase Payment increased by 5%.

[ ]

o Each Contract Year the GMIB value is increased by 5%.

o Awithdrawal of $12,000 is taken in Contract Year 5. Because this withdrawal is greater than the interest credited to the
GMIB value during the current Contract Year, the GMIB value is:
o reduced dollar for dollar up to the interest credited during the current Contract Year; and
o reduced in direct proportion to the Contract Value reduction for the amount of the withdrawal greater than the GMIB

interest credited during the current Contract Year.

e The GMIB interest credited during Contract Year 5 is equal to $6,077.

e I1he withdrawal amount is equal to $12,000.

o The excess withdrawal amount is equal to $5,923 ($12,000 — $6,077).

e The Contract Value prior to the excess withdrawal is equal to $121,245 ($127,322 — $6,077).

e The Contract Value after the excess withdrawal is equal to $115,322 ($121,245 — $5,923).

e The GMIB value prior to the withdrawal is equal to $127,628.

o The GMIB value prior to the excess withdrawal is equal to $121,551 ($127,628 — $6,077).

The GMIB value after the excess withdrawal = the GMIB value prior to the excess withdrawal — ((excess withdrawal /
Contract Value prior to the excess withdrawal) x (the GMIB value prior to the excess withdrawal)).

The GMIB value = $121,551 — (($5,923 / $121,245) x ($121,551)) = $121,551 — $5,938 = $115,613.

We consider requests to apply part of your Contract Value to an Annuity Option as a withdrawal for purposes of calculating the
GMIB value.

Withdrawals may be subject to a CDSC.

The Reset Date for the 2008 Version

(for Contracts applied for on or after 9/8/2008, subject to state availability). For the 2008 Version a reset date will automatically
occur on your first Contract Anniversary and each subsequent Contract Anniversary, unless you request otherwise in writing.
Your Written Request must be received in Good Order at our Service Center prior to the close of the NYSE on the Business
Day before your Contract Anniversary for the request to be effective on that anniversary. Following the anniversary once the
Annuitant is over age 80, the reset option is no longer available so there are no longer reset dates.

The Reset Date for the Pre-2008 Version

(for Contracts applied for prior to 9/8/2008 or in states where the 2008 Version was unavailable). For the Pre-2008 Version we
will not schedule an initial reset date until you request one. Once you request an initial reset date we will automatically
schedule future reset dates for each subsequent Contract Anniversary unless you request otherwise in writing. Reset dates
may occur on your second Contract Anniversary and any subsequent Contract Anniversary. To request a reset or to cancel a
reset a Written Request must be received in Good Order at our Service Center prior to the close of the NYSE on the Business
Day before your Contract Anniversary for the request to be effective on that anniversary. Following the anniversary once the
Annuitant is over age 75, the reset option is no longer available so there are no longer reset dates.

What Happens on a Reset Date?

As of the close of the NYSE on the Business Day prior to the reset date, we will compare your GMIB value to your Contract
Value.



o [fatthe close of the NYSE on the Business Day just prior to the reset date your Contract Value exceeds the GMIB
value, then we will reset your GMIB value by increasing it to equal that Contract Value. The increase will occur on the

reset date. Additionally, the following will occur:

o On the reset date you will begin a new ten year benefit waiting period.

o On the reset date we will use the new GMIB value to calculate the 5% or 6% increase.

79



Back to Table of Contents

You may not apply the GMIB value to an Annuity Option until on or after the tenth Contract Anniversary following the most
recent reset.

If at the close of the NYSE on the Business Day just prior to the reset date your Contract Value is less than the GMIB

. . .
value, the following will occur:

e Your GMIB value will not be reset.

e The current benefit waiting period will remain in place.

Reset Examples

Example 1
Assuming:

You elect GMIB 5.

o Aresetis scheduled for your Contract Anniversary.

On the close of the Business Day just prior to your Contract Anniversary your Contract Value is $120,000 and your
GMIB value is $110,250.

Then:

Since your Contract Value is higher than your GMIB value we reset your GMIB value to equal $120,000.

Your benefit waiting period is extended to equal ten years from this Contract Anniversary.

On this Contract Anniversary $6,000 is the interest credited on your GMIB value for the Contract Year ($120,000 x 5%
for GMIB 5 = $6,000).

During the Contract Year:

o You may withdraw up to $6,000 and we will make a dollar for dollar adjustment for withdrawals to your GMIB value;

for any withdrawal amount that exceeds $6,000 during the Contract Year we will make a pro-rata adjustment for

* withdrawals to your GMIB value.

Example 2
Assuming:

You elect GMIB 5.

o Aresetis scheduled for your Contract Anniversary.

On the close of the Business Day just prior to your Contract Anniversary your Contract Value is $90,000 and your GMIB
value is $110,250.

Then:

e Since your Contract Value is less than your GMIB value we do not reset your GMIB value to equal your Contract Value.
So your GMIB value remains at $110,250.

e Your benefit waiting period is unchanged.

On this Contract Anniversary $5,513 is the interest credited on your GMIB value for the Contract Year ($110,250 x 5%
for GMIB 5 = $5,513).



o During the Contract Year:

e You may withdraw up to $5,513 and we will make a dollar for dollar adjustment for withdrawals to your GMIB value;

for any withdrawal amount that exceeds $5,513 during the Contract Year we will make a pro-rata adjustment for
withdrawals to your GMIB value.

For additional examples see “Appendix M — MassMutual Guaranteed Income Plus 5 Examples — 2008 Version.”
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Eligibility for the GMIB Value

You can only apply the GMIB value to an Annuity Option on a Contract Anniversary. You will be eligible to apply all of the GMIB
value to an Annuity Option or a minimum of $10,000 of the GMIB value to an Annuity Option if:

(1) you elected GMIB 5 or GMIB 6 at time of Contract issue and you do not cancel the feature;

(2) you participated in an approved Asset Allocation Program at the time of Contract issue and until your Contract enters
the Income Phase (see “Transfers and Transfer Programs — Asset Allocation Programs”);

(3) your annuity starting date is on the tenth or a subsequent Contract Anniversary or, if your GMIB value was reset, your

annuity starting date is on the tenth or a subsequent Contract Anniversary after the last reset (except as described
under item 7);

(4) the Annuitant is at least Age 60 (except as described under item 7);
(5) the Annuitant is not older than Age 90 (for the 2008 Version) or not older than Age 85 (for the Pre-2008 Version); and

(6) you elect an Annuity Option available for use with the GMIB value. Available options are as follows:

a) For the 2008 Version you may elect Fixed Annuity Payments. You may not elect a period certain only Annuity Option.
You may apply all or a minimum of $10,000 of the GMIB value to a lifetime Annuity Option or a lifetime Annuity
Option with period certain within the following guidelines: If your lifetime Annuity Option includes a period certain, the
period certain cannot be greater than 20 years if the Annuitant is Age 80 or under; ten years if the Annuitant is at or
between Age 81 and 90; and for Contracts issued in New York: 15 years if the Annuitant is Age 65 or under; ten
years if the Annuitant is at or between age 66 and 75; and five years if the Annuitant is at or between Age 76 and 90.

b) For the Pre-2008 Version, you may elect fixed and/or variable payments. You may apply all or a minimum of $10,000
of the GMIB value to any of our available Annuity Options, however, if you elect an Annuity Option with a period
certain only, it must be for a period certain of 20 or more years. For Qualified Contracts, your Annuity Options may be
limited in order to comply with the Required Minimum Distribution rules that apply to Annuity Payments. Because any
period certain cannot exceed your life expectancy under the Uniform Lifetime Table, you may not elect an Annuity
Option with a period certain only beyond Age 80. In addition, to ensure that a the Contract will comply with the
requirement minimum distribution requirements that apply upon your death, you may not elect a joint and survivor
Annuity Option with a non-spouse joint Annuitant who is more than 10 years younger than you.

Additionally:

(7) a) Forthe 2008 Version, if your Contract Value is equal to zero, you will be eligible to apply all of the GMIB value to
an

Annuity Option if you meet the requirements of items 1, 2 and 6(a) and the Annuitant is Age 90 or younger. In some
cases, your Contract Value and your GMIB value may both equal zero. In this case, there is no value to apply to an
Annuity Option.

b) For the Pre-2008 Version, if your Contract Value is equal to zero, you will be eligible to apply all of the GMIB value
to an Annuity Option if you meet the requirements of items 1, 2 and 6(b) and the Annuitant is Age 85 or younger. In

some cases, your Contract Value and your GMIB value may both equal zero. In this case, there is no value to apply
to an Annuity Option.

Should you be eligible and request to apply a portion of your GMIB value to an Annuity Option, on your Contract Anniversary
we will reduce your GMIB value by the amount applied to the Annuity Option and then increase the remaining GMIB value by
an annual interest rate of 5% for GMIB 5 or 6% for GMIB 6.

Fixed Annuity Payment Amounts and the GMIB

When you enter the Income Phase, we calculate Fixed Annuity Payments using the values which provide the most favorable
Annuity Payment, either:

o the GMIB value and the fixed guaranteed payout rates in your Contract;
o Your Contract Value and the fixed guaranteed payout rates in your Contract; or

o Your Contract Value and our single premium immediate annuity rates available on the date we calculate your Annuity
Payments.
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Variable Annuity Payment Amounts and the GMIB

For the Pre-2008 Version you may elect fixed and/or variable Annuity Payments. For the 2008 Version you may not elect
variable payments. We calculate the initial variable Annuity Payment using the values which provide the most favorable
Annuity Payment, either:

o the GMIB value and the fixed guaranteed payout rates in your Contract; or

o Your Contract Value and the variable guaranteed payout rates.

Future variable payments will depend on the performance of the Funds you select. If the actual performance on an annualized
basis exceeds the 4% assumed investment rate plus the deductions for expenses, your Annuity Payments will increase.
Similarly, if the actual rate is less than 4% annualized plus the amount of the deductions, your Annuity Payments will decrease.

Annuitant Age and Termination of GMIB 5 and GMIB 6

For the 2008 Version, you may apply your GMIB value to an Annuity Option until the Contract Anniversary following the
Annuitant attaining Age 90. After that date, you may no longer apply the GMIB value to an Annuity Option and the GMIB
feature is terminated. If you have not applied your GMIB value to an Annuity Option as of the Contract Anniversary following
the Annuitant attaining Age 90, we will increase your Contract Value to equal 60% of the GMIB value if your Contract Value is
less than 60% of the GMIB value on that date. If your Contract Value is greater than 60% of the GMIB value, we will make no
adjustment.

For the Pre-2008 Version, you may apply your GMIB value to an Annuity Option until the Contract Anniversary following the
Annuitant attaining Age 85. After that date, you may no longer apply the GMIB value to an Annuity Option and the GMIB
feature is terminated.

Allocation Restrictions

If you elected GMIB 5 or GMIB 6, you must participate in an approved Asset Allocation Program. See “Transfers and Transfer
Programs — Asset Allocation Programs.”

If you elected GMIB 5 or GMIB 6, you cannot participate in the Separate Account Dollar Cost Averaging Program, the Interest
Sweep Option, a DCA Fixed Account or the Automatic Rebalancing Program. Additionally, you cannot make allocations to The
Fixed Accounts.

Additional Restrictions

You could only elect one GMIB feature. If you elect GMIB 5 or GMIB 6, you may not elect a Guaranteed Minimum
Accumulation Benefit or MassMutual Lifetime Payment Plus.

Cost of GMIB 5 and GMIB 6

If you elect GMIB 5 or GMIB 6, we will deduct a charge from your Contract Value in the Funds. Effective December 15, 2020,
the charge for the 2008 Version and Pre-2008 Version GMIB 5 and GMIB 6 is equal, on an annual basis, to 1.50% of the
current GMIB value. The charge for each feature will never exceed 1.50%. We will deduct the charge for GMIB 5 or GMIB 6
quarterly in arrears while the feature remains in effect, commencing on the first quarter of your first Contract Year. Should you
apply your full Contract Value to an Annuity Option, cancel this feature or fully surrender your Contract, the final charge for this
feature will occur on the immediately preceding Contract Year quarter.

82



Back to Table of Contents

How to Elect GMIB 5 or GMIB 6
To have elected GMIB 5 or GMIB 6:

the Annuitant must not have been older than Age 80 at time of Contract issue (for the 2008 Version) or the Annuitant
must not have been older than Age 75 at time of Contract issue (for the Pre-2008 Version);

e YOU must have elected the feature at the time we issued your Contract;

you must allocate 100% of your Purchase Payment to an approved Asset Allocation Program (see “Transfers and
Transfer Programs — Asset Allocation Programs”).

Canceling GMIB 5 or GMIB 6

You can cancel GMIB 5 or GMIB 6. We will terminate your selection of GMIB 5 or GMIB 6 and the associated charge on the
Business Day we receive our form in Good Order at our Service Center. Once the feature is terminated, it cannot be
reinstated.

Withdrawal Benefit for Annuity Options for the Pre-2008 Version

If you elected GMIB 5 or GMIB 6 and later apply all or a portion of your GMIB value to generate annuity payments from an
Annuity Option with a period certain, you may withdraw a portion or all of the commuted value of any remaining period certain
payments.

If you elected an annuity option with variable payments, the following conditions apply. Partial withdrawals are limited to one
per Contract Year and must be a minimum amount of $5,000. The remaining Annuity Payments after a partial withdrawal must
be at least $100. Any request for a withdrawal will be taken proportionately from the Funds that you are invested in as of the
date of the withdrawal. Once a withdrawal is made, the remaining period certain Annuity Payments will be reduced
proportionally. Withdrawals will not affect Annuity Payments that are to be made after the period certain is over, if any.

Basic GMIB

If you elected the Guaranteed Minimum Income Benefit and you applied for your Contract prior to September 1, 2007 or in a
state where GMIB 5 and GMIB 6 were not available when we issued your Contract, then your Guaranteed Minimum Income
Benefit feature is the Basic GMIB. We no longer sell Contracts offering the Basic GMIB.

Current Charge: 0.60%

Maximum Charge: 1.25%

In the first Contract Year, the charge is a percentage of your Purchase Payments. On the last day of your first Contract Year
and on the last day of each Contract Year thereafter, the annual charge is a percentage of your Contract Value on that date.

We may increase the current charge at any time while you own the Contract, but it will never exceed the maximum charge. For
additional detail on charge deduction see “Additional Benefits — Charges for Additional Features.”

What is the Basic GMIB?

The Basic GMIB is a feature you can elect when we issue your Contract. It sets a minimum floor for a future amount that you
may apply to an Annuity Option. We call that amount the GMIB value.

How is the GMIB Value Calculated?

The GMIB value will equal:

(1) your total Purchase Payments made to your Contract as of the end of your second Contract Year; where

(2) on a daily basis each Purchase Payment is increased by a compounded annual rate of 5% starting from the date each
is credited to your Contract Value until the maximum GMIB value is reached or you begin the Income Phase;

(3) reduced by an adjustment for any withdrawals.
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When the Annuitant reaches Age 80, the GMIB value will no longer increase.
The adjustment for withdrawals is calculated as follows:

(1) the withdrawal amount, including any applicable charges;
(2) divided by your Contract Value immediately prior to the withdrawal; with the result

(3) multiplied by the most recently calculated GMIB value.
The GMIB value may be reduced by more than the actual dollar amount of the withdrawal.

The Contract rider describing this Basic GMIB refers to the GMIB value as the Guaranteed Annuitization Value or the
Guaranteed Minimum Income Benefit.

The maximum GMIB value is 200% of the Purchase Payments made to your Contract Value in the first two Contract Years,
adjusted for withdrawals. The GMIB value will never be greater than the maximum GMIB value.

We consider requests to apply part of your Contract Value to an Annuity Option as a withdrawal for purposes of calculating the
GMIB value.

Eligibility for the GMIB Value

You will be eligible to apply all or a portion of the GMIB value to an Annuity Option if:

you elected the Basic GMIB at time of Contract issue and you do not cancel the feature;

you participated in an approved Asset Allocation Program at the time of Contract issue and until your Contract enters
the Income Phase (see “Transfers and Transfer Programs — Asset Allocation Programs”);

your Contract is beyond its seventh Contract Year (we measure a Contract Year from the anniversary of the day we
issued your Contract);

the Annuitant reaches Age 60; and

you elect to receive Fixed Annuity Payments through a life contingent Annuity Option (currently Annuity Options A, B, C
and D). For Qualified Contracts, in order to ensure that the Contract will comply with the required minimum distribution
requirements that apply upon your death, you may not elect a joint and survivor Annuity Option with a non-spouse joint
Annuitant who is more than 10 years younger than you.

Allocation Restrictions

If you elected the Basic GMIB, you must participate in an approved Asset Allocation Program. See “Transfers and Transfer
Programs — Asset Allocation Programs.”

If you elected the Basic GMIB, you cannot participate in the Separate Account Dollar Cost Averaging Program, the Interest
Sweep Option, a DCA Fixed Account or the Automatic Rebalancing Program. Additionally, you cannot make allocations to The
Fixed Accounts.

Additional Restrictions

If you elected the Basic GMIB, you may n