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STRATEGIC ADVANTAGE VARIABLE UNIVERSAL LIFE
A FLEXIBLE PREMIUM VARIABLE UNIVERSAL LIFE INSURANCE POLICY

issued by

Security Life of Denver Insurance Company

and

Security Life Separate Account L1

Consider carefully the policy charges and
deductions beginning on page 54 in this
prospectus.

You should read this prospectus and keep
it for future reference. A prospectus for
each underlying investment portfolio
must accompany and should be read
together with this prospectus.

This policy is not available in all
Jurisdictions. This policy is not offered in
any jurisdiction where this type of
offering is not legal. Depending on the
state where it is issued, policy features
may vary. You should rely only on the
information contained in this prospectus.
We have not authorized anyone to
provide you with information that is

different.

We and our affiliates offer other
insurance products which may have
different fees and charges and better
match your needs. Contact your
agent/registered representative if you
would like information about these other
products.

Replacing your existing life insurance
policy(ies) with this policy may not be
beneficial to you. Your existing
policy(ies) may be subject to fees or
penalties upon surrender or cancellation.

Your Policy

* is a flexible premium variable universal life insurance policy

* isissued by Security Life of Denver Insurance Company

* is designed primarily for use on a multi-life basis when the
insured people share a common employment or business
relationship

* is guaranteed not to lapse during the first three policy years if
you meet certain requirements

* isreturnable by you during the free look period if you are not
satisfied.

Your Premium Payments
» are flexible, so the premium amount and frequency may vary
» are allocated to variable investment options and the
guaranteed interest division, based on your instructions
» are subject to specified deductions.

Your Account Value

* is the sum of your holdings in the variable investment
options, the guaranteed interest division and the loan division

*  has no guaranteed minimum value under the variable
investment options. The value varies with the value of the
underlying investment portfolio

* has a minimum guaranteed rate of return for amounts in the
guaranteed interest division

* is subject to specified expenses and charges.

Death Proceeds
» are paid if the policy is in force when the insured person dies
» are equal to the death benefit minus any outstanding policy
loans, accrued loan interest and unpaid charges incurred
before the insured person dies
» are calculated under your choice of options:

* Option 1 - a stated death benefit;

* Option 2 - a stated death benefit p/us your account value;

* Option 3 - for policies delivered on or before December 31,
1997, a stated death benefit p/us the sum of the
premium payments we receive minus partial
withdrawals you have taken

« are generally not subject to federal income tax if your policy
continues to meet the federal income tax definition of life
insurance.

Neither the Securities and Exchange Commission (“SEC”) nor any state securities commission has approved
these securities or determined that this Prospectus is accurate or complete. Any representation to the

contrary is a criminal offense.

The life insurance policy described in this prospectus is NOT a bank deposit or obligation, federally insured or

backed by any bank or government agency.

Date of Prospectus May 1, 2002



ISSUED Security Life of Denver UNDERWRITTEN
BY: Insurance Company BY:

ING Security Life Center

1290 Broadway

Denver, CO 80203-5699
(800) 525-9852

THROUGH ITS: Security Life Separate Account L1

ADMINISTERED BY: Customer Service Center
P.O. Box 173888
Denver, CO 80217-3888
(877) 253-5050

ING America Equities, Inc.
1290 Broadway

Denver, CO 80203-5699
(303) 860-2000

“ING Security Life,” “we,” “us,” “our” and the “company” refer to Security Life of Denver Insurance Company.
“You” and “your” refer to the policy owner. The owner is the individual, entity, partnership, representative or
party who may exercise all rights over the policy and receive the policy benefits during the insured person’s

lifetime.

State variations are covered in a special policy form used in that state. This prospectus provides a general
description of the policy. Your actual policy and any riders are the controlling documents. If you would like to
review a copy of the policy and riders, contact our customer service center or your agent/registered

representative.
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POLICY SUMMARY

This summary highlights some important points
about your policy. The policy is more fully
described in the other sections of this prospectus
which should be read carefully before you purchase
a policy.

Your Policy

Your policy provides life insurance protection on the
insured person. The policy includes the basic
policy, applications and riders or endorsements. As
long as the policy remains in force, we pay a death
benefit at the death of the insured person. While
your policy is in force, you may access a portion of
your policy value by taking loans or partial
withdrawals. You may surrender your policy for its
net cash surrender value. At the policy anniversary
nearest the insured person’s 100™ birthday if the
insured person is still alive you may surrender your
policy or it will continue under the continuation of
coverage option. See Policy Maturity, page 38, and
Continuation of Coverage, page 38.

We designed Strategic Advantage primarily for use
on a multi-life basis where the insured people share
common employment or a business relationship.
The policy may be owned individually or by a
corporation, trust, association or similar entity. The
policy may be used for such purposes as informally
funding non-qualified executive deferred
compensation, salary continuation plans, retiree
medical benefits or other purposes.

Factors to Consider Before Purchasing
a Policy

The decision to purchase a policy should be
discussed with your agent/registered representative.
Make sure you understand the investment options
your policy provides, its other features and benefits,
its risks and the fees and expenses you will incur.
Consider the following matters, among others:

» Life Insurance Coverage - Life insurance is
not a short-term investment and should be
purchased only if you need life insurance
coverage. You should evaluate your need
for life insurance coverage before
purchasing a policy.

» Investment Risk - The value of the available
variable investment options may fluctuate
with the markets and interest rates. You
should evaluate the policy’s long-term
investment potential and risks before
purchasing a policy.

» Fees and Expenses - A policy’s fees and
expenses reflect costs associated with its
features and benefits. Before purchasing a
policy, compare the value that these various
features and benefits have to you, given
your particular circumstances, with the fees
and expenses for those features and benefits.

» Exchanges - Replacing your existing life
insurance policy(ies) with this policy may
not be beneficial to you. Before purchasing
a policy, determine whether your existing
policy(ies) will be subject to fees or
penalties upon surrender or cancellation.
Also compare the fees, charges, coverage
provisions and limitations, if any, of your
existing policy(ies) with those of this policy.

» Sales Compensation - We pay compensation
to firms for sales of the policy. See
Distribution of the Policies, page 51.

Free Look Period

Within limits as specified by law, you have the right
to examine your policy and return it for a refund if
you are not satisfied for any reason. Generally, the
refund will equal all premium payments we have
received or the account value, depending on state
law. The policy is then void. See Free Look
Period, page 48.

Premium Payments

The policy is a flexible premium policy because the
amount and frequency of the premium payments you
make may vary within limits. You must make
premium payments:

» for us to issue your policy;

» sufficient to keep your policy in force; and

*  as necessary to continue certain benefits.

Depending on the amount of premium you choose to
pay, it may not be enough to keep your policy or
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certain riders in force.

Affect Your Coverage, page 27.
Allocation of Net Premium

The policy has premium-based charges which are
subtracted from your payments. We add the

options and the guaranteed interest division. See
Allocation of Net Premium, page 27.

See Premium Payments

Charges and Deductions

All charges presented here are guaranteed unless
stated otherwise.

balance, or net premium, to your policy based on
your investment instructions. You may allocate the
net premium among one or more variable investment

Charges and Deductions

Other Than Investment Portfolio Annual Expenses
(See Charges and Deductions, page 54)

Premium Deductions — Maximum amount deducted when each premium is received.

Charge Amount Deducted
Tax Charges *  2.5% for state and local taxes; 1.5% for estimated federal income tax treatment
of deferred acquisition costs.
Sales Charge * 8% of premium up to target premium in policy/segment years 1-5;
* 3% of premium in excess of target premium in policy/segment years 1-5;
* 3% of all premium received in policy/segment years 6+.
Daily Charge — Deducted daily and included in the daily unit value calculation.
Charge Amount Deducted

Mortality and

Percentage of account value invested in the variable investment options:

Expense Risk *  0.002055% daily (0.75% annually)
Charge
Monthly Charges — Maximum amount deducted each month from account value.
Charge Amount Deducted
Policy Charge *  $10 per month in policy years 1 - 5.
Administrative *  $5 per month plus $0.0125 per $1,000 of stated death benefit or target death
Charge benefit, if greater. $20 monthly maximum.

Cost of Insurance
Charge

Varies based on current cost of insurance rates for each segment and the net amount at
risk. Current cost of insurance rates depend on age, gender, policy duration, amount of
target death benefit and premium class. Different cost of insurance rates will apply to
each segment.

Rider Charges Varies depending on the rider benefits you choose. See Riders, page 35.
Guaranteed *  Maximum, $0.01 per $1,000 of the stated death benefit during the guarantee
Minimum Death period. Currently, $0.005 per $1,000 of the stated death benefit during the
Benefit Charge (if guarantee period.

selected)
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Transaction Fees — Maximum amount deducted on the transaction date.

Charge Amount Deducted

Partial Withdrawal *  Two percent of the amount withdrawn, up to $25.

Fee

Excess Illustration *  $25 per illustration after the first each policy year.

Fee *  We currently do not deduct this fee, but we reserve the right to deduct it in the
future.

Guaranteed Interest Division

The guaranteed interest division guarantees principal
and is part of our general account. Amounts you
direct into the guaranteed interest division are
credited with interest at a fixed rate. See
Guaranteed Interest Division, page 23.

Variable Investment Options

The variable investment options under your policy
are divisions of Security Life Separate Account L1
(the separate account), a separate account of the
company. Each variable investment option invests
in a corresponding mutual fund (investment
portfolio). If you invest in the variable investment
options, you may make or lose money depending on
market conditions. You do not invest directly in or
hold shares of the investment portfolios.

Investment Portfolio Fees and Expenses

The variable investment options purchase shares of
the investment portfolios at net asset value. This
price reflects investment management fees, 12b-1
distribution fees and other direct expenses which are
set by the investment portfolio and deducted from
the investment portfolio’s assets as described in the
following table. The fees and expenses are shown in
gross amounts and net amounts after waiver or
reimbursement of fees or expenses by the investment
portfolio adviser.

These fees and expenses are not direct charges
against a variable investment option’s assets or
reductions from policy values; rather, these expenses
are included in computing each underlying
investment portfolio’s net asset value, which is the
share price used to calculate the unit values of the

variable investment options. For a more complete
description of the investment portfolios’ fees and
expenses, see each investment portfolio’s
prospectus.

We receive 12b-1 distribution fees from some
investment portfolios. Additionally, each of the
investment portfolios or their affiliates pays us
compensation for recordkeeping, administration or
other services. The amount of compensation is
usually based on the aggregate assets of the
investment portfolio from policies that we issue or
administer. Some investment portfolios or their
affiliates pay us more than others and some of the
amounts we receive may be significant.

Risks Associated with Investing in the Investment
Portfolios

Each investment portfolio has its own investment
objective and risks. Information about the risks
associated with investing in the investment
portfolios is located in their separate prospectuses.
Read the investment portfolio prospectuses in
conjunction with this prospectus, and retain the
prospectuses for future reference. See also
Investment Portfolio Objectives, page 15.

An investment portfolio available through the policy
may not be the same as a retail mutual fund with the
same or similar name. Accordingly, the
management, expenses and performance of an
investment portfolio is likely to differ from a
similarly named retail mutual fund.

The information in the following table was provided
to us by the investment portfolios and we have not
independently verified this information.
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Investment Portfolio Annual Expenses (As a Percentage of Portfolio Average Net Assets)

Fees and
Investment Total Expenses  Total Net
Management 12b-1  Other Portfolio Waived or  Portfolio
Portfolio Fees Fees Expenses Expenses Reimbursed Expenses
AIM Variable Insurance Funds
AIM V1. Capital Appreciation Fund — 0.61% N/A  024%  0.85% N/A 0.85%
Series I'!
AIM V.I. Government Securities Fund —
Series I 2 0.50% N/A  0.57% 1.07% N/A 1.07%
The Alger American Fund
Alger American Growth Portfolio 0.75% 0.0% 0.06%  0.81% N/A 0.81%
Alger American Leveraged AllCap Portfolio 0.85% 0.0% 0.07%  0.92% N/A 0.92%
Alger American MidCap Growth Portfolio 0.80% 0.0% 0.08%  0.88% N/A 0.88%
Alger American Small Capitalization 0.85% 0.0% 0.07%  0.92% N/A 0.92%
Portfolio
Fidelity Variable Insurance Products Fund
Asset Manager 5™ Portfolio 0.53% N/A  0.11%  0.64% N/A 0.64%
Growth Portfolio * 0.58% N/A 0.10%  0.68% N/A 0.68%
Index 500 Portfolio * 0.24% N/A  0.11%  0.35% N/A 0.35%
Money Market Portfolio 0.18% N/A 0.10%  0.28% N/A 0.28%
Overseas Portfolio * 0.73% N/A  0.19% 0.92% N/A 0.92%
The GCG Trust
Fully Managed Portfolio 0.94% 0.00% 0.01%  0.95% 0.00% 0.95%
Mid-Cap Growth Portfolio 0.88% 0.00% 0.01%  0.89% 0.00% 0.89%
ING Partners, Inc
ING UBS Tactical Asset Allocation 0.90% N/A  0.20% 1.10% N/A 1.10%
Portfolio — Initial Class
ING Van Kampen Comstock Portfolio — 0.60% N/A  035%  0.95% N/A 0.95%
Initial Class °
ING Income Shares
ING VP Bond Portfolio — Class R Shares 0.40% N/A  0.10% 0.50% N/A 0.50%
ING Variable Portfolios, Inc
ING VP Index Plus LargeCap Portfolio — 0.35% N/A  0.10%  0.45% N/A 0.45%
Class R Shares ¢
ING VP Index Plus MidCap Portfolio — 0.40% N/A  0.15%  0.55% N/A 0.55%
Class R Shares °
ING VP Index Plus SmallCap Portfolio — 0.40% N/A  031% 0.71% 0.11% 0.60%
Class R Shares ¢
ING Variable Products Trust
ING VP Growth Opportunities Portfolio — 0.75% N/A  1.07% 1.82% 0.92% 0.90%
Class R Shares ’
ING VP MagnaCap Portfolio — Class R 0.75% NA  1.47%  2.22% 1.32% 0.90%
Shares ’
ING VP MidCap Opportunities Portfolio — 0.75% N/A  191%  2.66% 1.76% 0.90%
Class R Shares ’
ING VP SmallCap Opportunities Portfolio — 0.75% N/A  0.40% 1.15% 0.25% 0.90%
Class R Shares’
INVESCO Variable Investment Funds, Inc.
INVESCO VIF-Core Equity Fund ® 0.75% N/A  0.34% 1.09% 0.00% 1.09%
INVESCO VIF-Health Sciences Fund 0.75% N/A  031% 1.06% 0.00% 1.06%
INVESCO VIF-High Yield Fund ® 0.60% N/A  0.42% 1.02% 0.00% 1.02%
INVESCO VIF-Small Company Growth 0.75% N/A 0.54% 1.29% 0.04% 1.25%

Fund %°
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Fees and

Investment Total Expenses  Total Net
Management 12b-1  Other Portfolio Waived or  Portfolio
Portfolio Fees Fees Expenses Expenses Reimbursed Expenses
INVESCO VIF-Total Return Fund * ° 0.75% N/A 056%  1.31% 0.16% 1.15%
INVESCO VIF-Utilities Fund * " 0.60% N/A  077%  1.37% 0.22% 1.15%
Janus Aspen Series Service Shares
Janus Aspen Aggressive Growth Portfolio 0.65% 0.25% 0.02%  0.92% N/A 0.92%
Janus Aspen Growth Portfolio 0.65% 0.25% 0.01% 091% N/A 0.91%
Janus Aspen International Growth Portfolio 0.65% 0.25% 0.06%  0.96% N/A 0.96%
Janus Aspen Worldwide Growth Portfolio 0.65% 0.25% 0.04%  0.94% N/A 0.94%
Neuberger Berman Advisers Management Trust
Growth Portfolio " 0.84% N/A 0.05%  0.89% 0.00% 0.89%
Limited Maturity Bond Portfolio 0.65% N/A 0.08%  0.73% 0.00% 0.73%
Partners Portfolio * 0.82% N/A  0.05%  0.87% N/A 0.87%
Pioneer Variable Contracts Trust
Mid Cap Value VCT Portfolio — Class I 0.65% N/A  0.14%  0.79% N/A 0.79%
Shares
Small Cap Value VCT Portfolio — Class I 0.75% N/A  77.09% 77.84% 76.59% 1.25%
Shares '*'?
Putnam Variable Trust
Putnam VT Growth and Income Fund — 0.46% 0.25% 0.05%  0.76% N/A 0.76%
Class IB Shares '®
Putnam VT New Opportunities Fund — Class 0.54% 0.25% 0.05%  0.84% N/A 0.84%
IB Shares '¢
Putnam VT Small Cap Value Fund — Class 0.80% 0.25% 0.14% 1.19% N/A 1.19%
IB Shares '°
Putnam VT Voyager Fund — Class IB 0.53% 0.25% 0.04%  0.82% N/A 0.82%
Shares '¢
Van Eck Worldwide Insurance Trust
Worldwide Bond Fund 1.00% N/A  0.24% 1.24% 0.05% 1.19%
Worldwide Emerging Markets Fund 1.00% N/A 0.30% 1.30% 0.02% 1.28%
Worldwide Hard Assets Fund 1.00% N/A  0.18% 1.18% 0.03% 1.15%
Worldwide Real Estate Fund 1.00% N/A  0.62% 1.62% 0.12% 1.50%

Compensation to the Company for administrative or recordkeeping services may be paid out of fund assets in an
amount up to 0.25% annually. Any such fees paid from the AIM Funds' assets are included in the “Other Expenses”
column.

Other Expenses includes Interest Expense of 0.28%.

Actual annual class operating expenses were lower because a portion of the brokerage commissions that the fund paid
was used to reduce the fund’s expenses. In addition, through arrangements with the fund’s custodian, credits realized
as a result of uninvested cash balances are used to reduce a portion of the fund’s custodian expenses. These offsets
may be discontinued at any time.

The fund’s manager has voluntarily agreed to reimburse the class to the extent that total operating expenses (excluding
interest, taxes, certain securities lending costs, brokerage commissions and extraordinary expenses) exceed 0.28%.
This arrangement can be discontinued by the fund’s manager at any time. Including this reimbursement, the
Management (Advisory) Fees, Other Expenses and Total Fund Annual Expenses in 2001 were 0.24%, 0.04% and
0.28%, respectively.

Other Expenses shown in the above table are based on estimated amounts for the current fiscal year.
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ING Investments, LLC, the investment adviser to each Portfolio, has entered into written expense limitation
agreements with each Portfolio under which it will limit expenses of the Portfolios, excluding interest, brokerage and
extraordinary expenses, subject to possible reimbursement to ING Investments, LLC within three years. The amount of
each Portfolio’s expenses waived or reimbursed during the last fiscal year by the Portfolio’s investment adviser is
shown under the heading “Fees and Expenses Waived or Reimbursed” in the table above. For each Portfolio, the
expense limits will continue through at least December 31, 2002.

ING Investments, LLC has entered into written expense limitation agreements with each Portfolio under which it will
limit expenses of the Portfolio, excluding interest, taxes, brokerage and extraordinary expenses subject to possible
reimbursement to ING Investments, LLC within three years. The amount of each Portfolio’s expenses waived or
reimbursed during the last fiscal year by ING Investments, LLC is shown under the heading “Fees and Expenses
Waived or Reimbursed” in the table above. The expense limits will continue through at least October 31, 2002.

The Portfolios” “Other Expenses” and “Total Portfolio Expenses” were lower than the figure shown because their
custodian fees were reduced under expense offset arrangements.

INVESCO absorbed a portion of VIF-Small Company Growth Fund’s “Other Expenses” and “Total Portfolio
Expenses.” After this absorption, these expenses are 0.50% and 1.25%, respectively.

INVESCO absorbed a portion of VIF-Total Return Fund’s “Other Expenses” and “Total Portfolio Expenses.” After
this absorption, these expenses are 0.40% and 1.15%, respectively.

INVESCO absorbed a portion of VIF-Utilities Fund’s “Other Expenses” and “Total Portfolio Expenses.” After this
absorption, these expenses are 0.55% and 1.15%, respectively.

Long-term shareholders may pay more than the economic equivalent of the maximum front-end sales charges
permitted by the National Association of Securities Dealers, Inc. All expenses are shown without the effect of any
expense offset arrangements.

Neuberger Berman Management Inc. (“NBMI”) has undertaken through April 30, 2005 to reimburse certain operating
expenses, excluding taxes, interest, extraordinary expenses, brokerage commissions and transaction costs, that exceed,
in the aggregate, 1% of the Portfolios’ average daily net asset value.

The Total Net Fund Annual Expenses in the table above reflect the expense limitation in effect through December 31,
2002 under which Pioneer has agreed not to impose all or a portion of its management fee and if necessary, to limit
other ordinary operating expenses to the extent required to reduce Class I expenses to 1.25% of the average daily net
assets attributable to Class I shares; the portion of the portfolio expenses attributable to Class II shares will be reduced
only to the extent such expenses are reduced for Class I shares.

The Portfolio commenced operations on November 8, 2001, therefore Other Expenses shown above are annualized.
Including the reimbursements and waivers applied by Pioneer, the Management (Advisory) Fees, Other Expenses and
Total Fund Annual Expenses for the year ended December 31, 2001 were 0.00%, 1.25%, and 1.25%, respectively.

Reflects an increase in 12b-1 fees payable to Putnam Investment Management, LLC (“Putnam Management”). The
Trustees currently limit payments on class IB shares to 0.25% of average net assets. Actual 12b-1 fees during the most
recent fiscal year were 0.22% of average net assets.

Policy Values an outstanding policy loan, your account value

includes the amount in the loan division. See Policy

Your policy account value is the amount you have in Values, page 39, and Partial Withdrawals, page 45.
the guaranteed interest division, plus the amount you
have in each variable investment option. If you have
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Your Account Value in the Variable Investment
Options

Accumulation units are the way we measure value in
the variable investment options. Accumulation unit
value is the value of one unit of a variable
investment option on a valuation date. Each variable
investment option has a different accumulation unit
value. See Determining Values in the Variable
Investment Options, page 40.

The accumulation unit value for each variable
investment option reflects the investment
performance of the underlying investment portfolio
during the valuation period. Each accumulation unit
value reflects the expenses of the investment
portfolios. See Determining Values in the Variable
Investment Options, page 40, and How We
Calculate Accumulation Unit Values, page 40.

Transfer of Account Value

You may make an unlimited number of free transfers
among the variable investment options or to the
guaranteed interest division each policy year. There
are restrictions on transfers from the guaranteed
interest division. The minimum transfer amount is
$100. See Transfer of Account Value, page 41,
and Transaction Fees, page 57.

Special Policy Features
Designated Deduction Option

You may designate one investment option from
which we will deduct all of your monthly
deductions. See Designated Deduction Option,
page 38.

Riders

You may attach additional benefits to your policy by
rider. In most cases, we deduct an additional
monthly charge from your account value for these
benefits. See Riders, page 35.

Dollar Cost Averaging

Dollar cost averaging is a systematic plan of
transferring account values to selected investment

options. It is intended to protect your policy’s value
from short-term price fluctuations. However, dollar
cost averaging does not assure a profit, nor does it
protect against a loss in a declining market. Dollar
cost averaging is free. See Dollar Cost Averaging,
page 42.

Automatic Rebalancing

Automatic rebalancing periodically reallocates your
net account value among your selected investment
options to maintain your specified distribution of
account value among those investment options.
Automatic rebalancing is free. See Automatic
Rebalancing, page 43.

Loans

You may take loans against your policy’s net
account value. We charge an annual loan interest
rate of 3.75%. When you take a policy loan, we
transfer an amount equal to your loan to the loan
division as collateral for your loan. We credit an
annual interest rate of 3% on amounts held in the
loan division as collateral for your loan. Beginning
in your eleventh policy year, where permitted by
law, we may include amounts in the loan division
for calculation of your policy’s persistency refund.
See Policy Loans, page 43.

Policy loans reduce your policy’s death benefit and
may cause your policy to lapse.

Loans may have tax consequences. See Tax
Considerations, page 58.

Partial Withdrawals

You may withdraw part of your net account value
after your first policy anniversary. You may make
twelve partial withdrawals per policy year. Partial
withdrawals may reduce your policy’s death benefit
and will reduce your account value. We assess a fee
for each withdrawal. See Partial Withdrawals,
page 45.

Some policies with a high account value may qualify
for a partial withdrawal before the first policy
anniversary. Partial withdrawals may have tax
consequences. See Partial Withdrawals, page 45,
and Tax Considerations, page 58.

Strategic Advantage
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Persistency Refund

After your tenth policy anniversary, where permitted
by law, we add a persistency refund to your account
value. See Persistency Refund, page 39.

Refund of Sales Charges

If you surrender your policy within the first two
policy years and it has not lapsed, we may refund a
portion of the sales charges we previously deducted
from your premium payments. See Refund of Sales
Charges, page 39.

Policy Modification, Termination and
Continuation Features

Right to Change Policy

For 24 months after the policy date you may change
your policy to a guaranteed policy, unless state law
requires differently. There is no charge for this
change. See Right to Change Policy, page 38.

Surrender

You may surrender your policy for its net cash
surrender value at any time before the death of the
insured person. All insurance coverage ends on the
date we receive your request. See Surrender,
page 48.

A surrender may have tax consequences. See Tax
Considerations, page 58.

Lapse

In general, insurance coverage continues as long as
your net account value is enough to pay the monthly
deductions. However, your policy and its riders are
guaranteed not to lapse during the first three years of
your policy if the conditions of the special
continuation period have been met. See Special
Continuation Period, page 27 and Lapse, page 46.

Reinstatement

You may reinstate your policy and riders within five
years of its lapse if you still own the policy and the
insured person is still insurable. You will also need
to pay the required reinstatement premium.

If you had a policy loan existing when coverage
ended, we will reinstate it with accrued loan interest
to the date of the lapse. See Reinstatement,

page 47.

If the guaranteed minimum death benefit lapses and
you do not correct it, this feature terminates. Once it
terminates, you cannot reinstate this feature.

Continuation of Coverage

If the policy is in force on the policy anniversary
nearest the insured person’s 100™ birthday, the
policy will automatically continue pursuant to the
terms of the policy unless you surrender it or such
continuation is prohibited by law. See Continuation
of Coverage, page 38.

Death Benefits

After the insured person’s death, we pay death
proceeds to the beneficiaries if your policy is in
force. Based on the death benefit option you have
chosen and whether or not you have coverage under
an adjustable term insurance rider, your policy’s
death benefit may vary.

Generally we require a minimum stated death benefit
of $50,000 to issue your policy.

We may lower this minimum for group or sponsored
arrangements, or corporate purchasers.

Different cost of insurance rates apply to each death
benefit segment.

Tax Considerations

Under current federal income tax law, death benefits
of life insurance policies generally are not subject to
income tax. In order for this treatment to apply, the
policy must qualify as a life insurance contract. We
believe it is reasonable to conclude that the policy
will qualify as a life insurance contract. See Tax
Status of the Policy, page 58.

Assuming the policy qualifies as a life insurance
contract under current federal income tax law, your
account value earnings are generally not subject to
income tax as long as they remain within your

Strategic Advantage
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policy. However depending on circumstances, the
following events may cause taxable consequences
for you:

* partial withdrawals

¢ loans
e surrender
* lapse.

In addition, if your policy is a modified endowment
contract, a loan against or secured by the policy may
cause income taxation. A penalty tax may be
imposed on a distribution from a modified

endowment contract as well. See Modified
Endowment Contracts, page 59.

In recent years, Congress has adopted new rules
relating to life insurance owned by businesses. A
business contemplating the purchase of a new policy
or a change in an existing policy should consult a tax
adviser.

You should consult a qualified legal or tax
adviser before you purchase your policy.

Strategic Advantage
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How the Policy Works

payment.

Your Premium

You make a premium

Premium Deductions

choose.

Net Premium

We allocate the net
premium to the
investment options you

\ 4

*Tax charges
*Sales charge

A

h 4

\ 4

Guaranteed
Interest Division

Amounts you allocate
are held in our general

Variable Investment Options

Amounts you allocate are held in our
separate account. The variable
investment options invest in investment

Investment Portfolios

The investment portfolios deduct:
*Investment management fees

*12b-1 fees

account. portfolios. *Other expenses
* Persistency refund
R
*Refund of sales charge efunds
(if surrendered in years Daily Charge o| *Mortality and expense
1-2) risk charge
y
Accumulated Value «Policy charge
The total value of your * Administrative charge
policy. Monthly Charges *Cost of insurance
Y £ P charge
*Rider charges
v *Guaranteed minimum
< .o death benefit charge
Loan Division oo £
Amount set aside to
secure a policy loan. Transaction Fees o Partial withdrawal fee

*Excess illustration fee
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INFORMATION ABOUT ING
SECURITY LIFE, THE
SEPARATE ACCOUNT AND
THE INVESTMENT OPTIONS

Security Life of Denver Insurance
Company

We are a stock life insurance company organized
under the laws of the State of Colorado in 1929.
Our headquarters are located at 1290 Broadway,
Denver, Colorado 80203-5699. We are admitted to
do business in the District of Columbia and all states
except New York. At the close of 2001, we had
over $387.3 billion of life insurance in force. As of
December 31, 2001 our total assets were over $12.5
billion and capital and surplus were over $670
million measured on a statutory basis of accounting,
as prescribed or permitted by the Colorado Division
of Insurance.

We are a wholly owned indirect subsidiary of ING
Groep N.V. (“ING”), a global financial institution
active in the field of insurance, banking and asset
management. ING is headquartered in Amsterdam,
The Netherlands.

ING companies offer a complete line of life
insurance products, including:

* annuities

* individual life

» group life

* pension products

» market life reinsurance.

The principal underwriter and distributor for our
policies is ING America Equities, Inc. ING
America Equities is a stock corporation organized
under the laws of the State of Colorado in 1993. It
is a wholly owned subsidiary of ING Security Life
and is registered as a broker-dealer with the SEC
and the National Association of Securities Dealers,
Inc. (“NASD”). ING America Equities, Inc. is
located at 1290 Broadway, Denver, Colorado
80203-5699.

Security Life Separate Account L1
Separate Account Structure

We established Security Life Separate Account L1
(the “separate account”) on November 3, 1993,
under Colorado insurance law. It is a unit
investment trust, registered with the SEC under the
Investment Company Act of 1940, as amended (the
“1940 Act”). The SEC does not supervise our
management of the separate account or ING Security
Life.

The separate account is used to support our variable
life insurance policies and for other purposes
allowed by law and regulation. We may offer other
variable life insurance policies with different
benefits and charges that invest in the separate
account. We do not discuss these policies in this
prospectus. The separate account may invest in
other securities not available for the policy described
in this prospectus.

We own all the assets in the separate account. We
credit gains to or charge losses against the separate
account without regard to performance of other
investment accounts.

Order of Separate Account Liabilities

State law provides that we may not charge general
account liabilities against the separate account’s
assets equal to its reserves and other liabilities. This
means that if we ever became insolvent, the separate
account assets will be used first to pay separate
account policy claims. Only if separate account
assets remain after these claims have been satisfied
can these assets be used to pay other policy owners
and creditors.

The separate account may have liabilities from assets
credited to other variable life policies offered by the
separate account. Ifthe assets of the separate
account are greater than required reserves and policy
liabilities, we may transfer the excess to our general
account.

Strategic Advantage
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Investment Options

Investment options include the variable and the
guaranteed interest divisions, but not the loan
division. The separate account has several variable
investment options which invest in shares of
underlying investment portfolios. The investment
performance of a policy depends on the performance
of the investment portfolios you choose.

Investment Portfolios

Each of the investment portfolios is a separate series
of an open-end management investment company.
The investment company receives investment advice
from a registered investment adviser who, other than
Aceltus Investment Management, Inc., Directed
Services, Inc., ING Investments LLC, and ING Life
Insurance and Annuity Company are not affiliated
with us.

The investment portfolios sell shares to separate
accounts of insurance companies. These insurance
companies may or may not be affiliated with us.
This is known as “shared funding.” Investment
portfolios may sell shares as the underlying
investment for both variable annuity and variable
life insurance contracts. This process is known as
“mixed funding.”

The investment portfolios may sell shares to certain
qualified pension and retirement plans that qualify

under Section 401 of the Internal Revenue Code, as
amended. As a result, a material conflict of interest
may arise between insurance companies, owners of

different types of contracts and retirement plans, or
their participants.

If there is a material conflict, we will consider what
should be done, including removing the investment
portfolio from the separate account. There are
certain risks with mixed and shared funding, and
with selling shares to qualified pension and
retirement plans. See the investment portfolios’
prospectuses.

Investment Portfolio Objectives

Each investment portfolio has a different investment
objective that it tries to achieve by following its own
investment strategy. The objectives and policies of
each investment portfolio affect its return and its
risks. With this prospectus, you must receive the
current prospectus for each investment portfolio.

We summarize the investment objectives for each
investment portfolio here, but you should carefully
read each investment portfolio prospectus.

Certain investment portfolios offered under this
policy have names, investment objectives and
policies similar to other funds managed by the
portfolio’s investment adviser. The investment
results of a portfolio may be higher or lower than
those of other funds managed by the same adviser.
There is no assurance, and no representation is made,
that the investment results of any investment
portfolio will be comparable to those of another fund
managed by the same investment adviser.

INVESTMENT PORTFOLIO OBJECTIVES

A I M Advisors, Inc.

Variable Investment Investment Company/Adviser/ Investment Objective

Option Manager/ Sub-Adviser

AIM V.1 Capital Investment Company: Seeks growth of capital. Seeks to meet its objective
Appreciation Fund — AIM Variable Insurance Funds by investing principally in common stocks of
Series 1 Investment Adviser: companies the portfolio managers believe are likely

to benefit from new or innovative products, services
or processes as well as those that have experienced
above-average, long-term growth in earnings and
have excellent prospects for future growth.

AIM V.I. Government Investment Company:
Securities Fund — AIM Variable Insurance Funds
Series 1 Investment Adviser:

A I M Advisors, Inc.

Seeks to achieve a high level of current income
consistent with reasonable concern for safety of
principal. Seeks to meet its objective by investing in
debt securities issued, guaranteed or otherwise

backed by the United States Government.
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INVESTMENT PORTFOLIO OBJECTIVES

Variable Investment
Option

Investment Company/Adviser/
Manager/ Sub-Adviser

Investment Objective

Alger American Growth
Portfolio

Investment Manager:
Fred Alger Management, Inc.

Seeks long-term capital appreciation by focusing on
growing companies that generally have broad
product lines, markets, financial resources and depth
of management. Under normal circumstances, the
portfolio invests primarily in the equity securities of
large companies. The portfolio considers a large
company to have a market capitalization of $1
billion or greater.

Alger American
Leveraged AllCap
Portfolio

Investment Manager:
Fred Alger Management, Inc.

Seeks long-term capital appreciation by investing,
under normal circumstances, in the equity securities
of companies of any size which demonstrate
promising growth potential. The portfolio can
leverage, that is, borrow money, up to one-third of
its total assets to buy additional securities. By
borrowing money, the portfolio has the potential to
increase its returns if the increase in the value of the
securities purchased exceeds the cost of borrowing,
including interest paid on the money borrowed.

Alger American MidCap
Growth Portfolio

Investment Manager:
Fred Alger Management, Inc.

Seeks long-term capital appreciation by focusing on
midsize companies with promising growth potential.
Under normal circumstances, the portfolio invests
primarily in the equity securities of companies
having a market capitalization within the range of
companies in the S&P MidCap 400 Index.

Alger American Small
Capitalization Portfolio

Investment Manager:
Fred Alger Management, Inc.

Seeks long-term capital appreciation by focusing on
small, fast-growing companies that offer innovative
products, services or technologies to a rapidly
expanding marketplace. Under normal
circumstances, the portfolio invests primarily in the
equity securities of small capitalization companies.
A small capitalization company is one that has a
market capitalization within the range of the Russell
2000® Growth Index or the S&P SmallCap 600
Index.

Asset Manager M

Investment Company:

Seeks to obtain high total return with reduced risk

Fidelity Variable Insurance
Products

Investment Manager:

Fidelity Management & Research
Company

Portfolio Fidelity Variable Insurance Products | over the long term by allocating its assets among
Investment Manager: stocks, bonds and short-term instruments. Assets
Fidelity Management & Research are allocated among stocks, bonds, and short-term
Company and money market instruments, maintaining a
neutral mix over time of 50% of assets in stocks,
40% of assets in bonds, and 10% of assets in short-
term and money market instruments.
Growth Portfolio Investment Company: Seeks to achieve capital appreciation. Normally

invests primarily in common stocks of companies
the investment adviser believes have above-average
growth potential (often called “growth” stocks).
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INVESTMENT PORTFOLIO OBJECTIVES

Variable Investment

Investment Company/Adviser/

Investment Objective

Fidelity Variable Insurance
Products

Investment Manager:

Fidelity Management & Research
Company

Option Manager/ Sub-Adviser

Index 500 Portfolio Investment Company: Seeks investment results that correspond to the total
Fidelity Variable Insurance return of common stocks publicly traded in the
Products United States, as represented by the Standard &
Investment Manager: Poor’s 500 Index (S&P 500). Normally invests at
Fidelity Management & Research least 80% of assets in common stocks included in
Company the S&P 500.
Sub-Adviser:
Deutsche Asset Management, Inc.

Money Market Portfolio | Investment Company: Seeks as high a level of current income as is

consistent with preservation of capital and liquidity.
Invests in U.S. dollar-denominated money market
securities and repurchase agreements, and may enter
into reverse repurchase agreements.

Overseas Portfolio

Investment Company:

Fidelity Variable Insurance
Products

Investment Manager:

Fidelity Management & Research
Company

Seeks long-term growth of capital. Normally
invests at least 80% of total assets in foreign
securities, primarily in common stocks.

Fully Managed Portfolio

Investment Company:

The GCG Trust

Investment Manager:
Directed Services, Inc.
Portfolio Manager:

T. Rowe Price Associates, Inc.

Seeks, over the long-term, a high total investment
return, consistent with the preservation of capital
and prudent investment risk. Pursues an active asset
allocation strategy whereby investments are
allocated among three asset classes—equity
securities, debt securities, and money market
instruments. Invests primarily in common stocks of
established companies that are believed to have
above-average potential for capital growth.

Mid-Cap Growth
Portfolio

Investment Company:

The GCG Trust

Investment Manager:

Directed Services, Inc.

Portfolio Manager:
Massachusetts Financial Services
Company

Seeks long-term growth of capital. Normally
invests at least 80% of its net assets in common
stocks and related securities (such as preferred
stocks, convertible securities and depositary
receipts) of companies with medium market
capitalizations which the Portfolio Manager believes
have above-average growth potential.

ING UBS Tactical Asset
Allocation Portfolio —
Initial Class

Investment Company:

ING Partners, Inc.

Investment Adviser:

ING Life Insurance and Annuity
Company (formerly Aetna Life
Insurance and Annuity Company)
Sub-Adyviser:

UBS Global Asset Management
(US) Inc.

Seeks total return, consisting of long-term capital
appreciation and current income. Allocates assets
between a stock portion that is designed to track the
performance of the S&P 500 Composite Stock Index
and a fixed income portion that consists of either
five-year U.S. Treasury notes or U.S. Treasury bills
with remaining maturities of 30 days.
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INVESTMENT PORTFOLIO OBJECTIVES

Variable Investment

Investment Company/Adviser/

Investment Objective

Initial Class

Investment Adviser:

ING Life Insurance and Annuity
Company (formerly Aetna Life
Insurance and Annuity Company)
Sub-Adviser:

Morgan Stanley Investment
Management Inc. d/b/a Van
Kampen

Option Manager/ Sub-Adviser
ING Van Kampen Investment Company: Seeks capital growth and income. Invests in a
Comstock Portfolio — ING Partners, Inc. portfolio of equity securities, including common

stocks, preferred stocks and securities convertible
into common and preferred stocks consisting
principally of common stocks.

ING VP Bond Portfolio
(formerly Aetna Income
Shares d/b/a Aetna Bond
VP)— Class R Shares

Investment Company:

ING Income Shares
Investment Adviser:

ING Investments, LLC
Sub-Adviser:

Aeltus Investment Management,
Inc. (Aeltus)

Seeks to maximize total return as is consistent with
reasonable risk, through investment in a diversified
portfolio consisting of debt securities. Under normal
market conditions, invests at least 80% of net assets
in high-grade corporate bonds, mortgage-related and
other asset-backed securities, and securities issued
or guaranteed by the U.S. Government, its agencies
or instrumentalities.

ING VP Index Plus
LargeCap Portfolio
(formerly Aetna Index
Plus Large Cap VP) —
Class R Shares

Investment Company:

ING Variable Portfolios, Inc.
(formerly Aetna Variable
Portfolios, Inc.)

Investment Adviser:

ING Investments, LLC
Sub-Adyviser:

Aeltus Investment Management,
Inc. (Aeltus)

Seeks to outperform the total return performance of
the Standard & Poor’s 500 Composite Index (S&P
500), while maintaining a market level of risk.
Invests at least 80% of net assets in stocks included
in the S&P 500. The S&P 500 is a stock market
index comprised of common stocks of 500 of the
largest companies traded in the U.S. and selected by
Standard & Poor’s Corporation.

ING VP Index Plus
MidCap Portfolio
(formerly Aetna Index
Plus Mid Cap VP) —
Class R Shares

Investment Company:

ING Variable Portfolios, Inc.
(formerly Aetna Variable
Portfolios, Inc.)

Investment Adviser:

ING Investments, LLC
Sub-Adyviser:

Aeltus Investment Management,
Inc. (Aeltus)

Seeks to outperform the total return performance of
the Standard & Poor’s MidCap 400 Index (S&P
400), while maintaining a market level of risk.
Invests at least 80% of net assets in stocks included
in the S&P 400. The S&P 400 is a stock market
index comprised of common stocks of 400 mid-
capitalization companies traded in the U.S. and
selected by Standard & Poor’s Corporation.

ING VP Index Plus
SmallCap Portfolio
(formerly Aetna Index
Plus Small Cap VP) —
Class R Shares

Investment Company:

ING Variable Portfolios, Inc.
(formerly Aetna Variable
Portfolios, Inc.)

Investment Adviser:

ING Investments, LLC
Sub-Adyviser:

Aeltus Investment Management,
Inc. (Aeltus)

Seeks to outperform the total return performance of
the Standard and Poor’s SmallCap 600 Index (S&P
600), while maintaining a market level of risk.
Invests at least 80% of net assets in stocks included
in the S&P 600. The S&P 600 is a stock market
index comprised of common stocks of 600 small-
capitalization companies traded in the U.S. and
selected by Standard & Poor’s Corporation.
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INVESTMENT PORTFOLIO OBJECTIVES

Variable Investment
Option

Investment Company/Adviser/
Manager/ Sub-Adviser

Investment Objective

ING VP Growth
Opportunities Portfolio
(formerly Pilgrim VP
Growth Opportunities
Portfolio) — Class R
Shares

Investment Company:

ING Variable Products Trust
(formerly Pilgrim Variable
Products Trust)

Investment Adviser:

ING Investments, LLC (formerly
ING Pilgrim Investments, LLC)

Seeks long-term growth of capital. Invests primarily
in common stock of U.S. companies that the
portfolio managers feel have above average
prospects for growth. Under normal market
conditions, invests at least 65% of total assets in
securities purchased on the basis of the potential for
capital appreciation. These securities may be from
large-cap, mid-cap or small-cap companies.

ING VP MagnaCap
Portfolio (formerly
Pilgrim VP MagnaCap
Portfolio) — Class R
Shares

Investment Company:

ING Variable Products Trust
(formerly Pilgrim Variable
Products Trust)

Investment Adviser:

ING Investments, LLC (formerly
ING Pilgrim Investments, LLC)

Seeks growth of capital, with dividend income as a
secondary consideration. Under normal conditions,
invests at least 80% of assets in equity securities that
meet the following criteria: attractive valuation
characteristics; dividends; and balance sheet
strength. Candidates are also analyzed for some
catalyst or vector of change that may spark an
increase in share price. Normally, investments are
generally in larger companies that are included in
the largest 500 U.S. companies as measured by
sales, earnings or assets.

ING VP MidCap
Opportunities Portfolio
(formerly Pilgrim VP
MidCap Opportunities
Portfolio) — Class R
Shares

Investment Company:

ING Variable Products Trust
(formerly Pilgrim Variable
Products Trust)

Investment Adviser:

ING Investments, LLC (formerly
ING Pilgrim Investments, LLC)

Seeks long-term capital appreciation. Normally
invests at least 80% of assets in the common stocks
of mid-sized U.S. companies that the portfolio
managers feel have above average prospects for
growth. For this Portfolio, mid-size companies are
those with market capitalizations that fall within the
range of companies in the Standard & Poor’s
MidCap 400 Index (S&P MidCap 400 Index).

ING VP SmallCap
Opportunities Portfolio
(formerly Pilgrim VP
SmallCap Opportunities
Portfolio) — Class R
Shares

Investment Company:

ING Variable Products Trust
(formerly Pilgrim Variable
Products Trust)

Investment Adviser:

ING Investments, LLC (formerly
ING Pilgrim Investments, LLC)

Seeks long-term capital appreciation. Normally
invests at least 80% of assets in the common stock
of smaller, lesser-known U.S. companies that the
portfolio manager believes have above average
prospects for growth. For this Portfolio, smaller
companies are those with market capitalizations that
fall within the range of companies in the Russell
2000® Index, which is an index that measures the
performance of small companies.

VIF-Core Equity Fund
(formerly, VIF-Equity
Income Fund)

Investment Company:
INVESCO Variable Investment
Funds, Inc.

Investment Adviser:
INVESCO Funds Group, Inc.

Seeks to provide a high total return through both
growth and current income by normally investing at
least 65% (80% effective July 31, 2002) of its assets
in common and preferred stock. At least 50% of
common stock which the Fund holds will be
dividend-paying common and preferred stocks.
Stocks selected for the Fund generally are expected
to produce income and consistent, stable returns.
Although the Fund focuses on stocks of larger
companies with a history of paying dividends, it also
may invest in companies that have not paid regular
dividends. The Fund will normally invest up to 5%
of its assets in debt securities, generally corporate
bonds that are rated investment grade or better.

Strategic Advantage

19

>
o
o)
Q
g
=

ojeredog pue
oJI'T AJINOAg




INVESTMENT PORTFOLIO OBJECTIVES

Variable Investment
Option

Investment Company/Adviser/
Manager/ Sub-Adviser

Investment Objective

VIF-Health Sciences
Fund

Investment Company:
INVESCO Variable Investment
Funds, Inc.

Investment Adviser:
INVESCO Funds Group, Inc.

Seeks capital growth by normally investing at least
80% of its assets in the equity securities and equity-
related instruments of companies that develop,
produce, or distribute products or services related to
health care. These companies include, but are not
limited to, medical equipment or supplies,
pharmaceuticals, biotechnology, and health care
providers and services companies. A portion of the
Fund’s assets are not required to be invested in the
sector.

VIF-High Yield Fund

Investment Company:
INVESCO Variable Investment
Funds, Inc.

Investment Adviser:
INVESCO Funds Group, Inc.

Seeks to provide a high level of current income by
investing primarily in bonds and other debt
securities. It also seeks capital appreciation. The
Fund normally invests at least 65% (80% effective
July 31, 2002) of its assets in a diversified portfolio
of high yield corporate bonds rated below
investment grade, commonly known as “junk
bonds,” and preferred stock with investment grade
and below investment grade ratings. These
investments generally offer higher rates of return,
but are riskier than investments in securities of
issuers with higher credit ratings. A portion of the
Funds’ assets may be invested in other securities
such as corporate short-term notes, repurchase
agreements, and money market funds. There are no
limitations on the maturities of the securities held by
the Fund, and the Fund’s average maturity will vary
as INVESCO responds to changes in interest rates.

VIF-Small Company
Growth Fund

Investment Company:
INVESCO Variable Investment
Funds, Inc.

Investment Adviser:
INVESCO Funds Group, Inc.

Seeks long-term capital growth by normally
investing at least 65% (80% effective July 31, 2002)
of its assets in small-capitalization companies.
INVESCO defines small capitalization companies as
companies that are included in the Russell 2000®
Growth Index at the time of purchase, or if not
included in that Index, have market capitalizations
of $2.5 billion or below at the time of purchase. The
scope of the Index varies with market performance
of the companies in the Index.

VIF-Total Return Fund

Investment Company:
INVESCO Variable Investment
Funds, Inc.

Investment Adyviser:
INVESCO Funds Group, Inc.

Seeks to provide high total return through both
growth and current income by normally investing at
least 65% of its assets in a combination of common
stocks of companies with a history of paying regular
dividends and in debt securities. Debt securities
include corporate obligations and obligations of the
U.S. government and government agencies. The
remaining assets of the fund are allocated among
these and other investments at INVESCO’s
discretion, based upon current business, economic
and market conditions.
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INVESTMENT PORTFOLIO OBJECTIVES

Variable Investment
Option

Investment Company/Adviser/
Manager/ Sub-Adviser

Investment Objective

VIF-Utilities Fund

Investment Company:
INVESCO Variable Investment
Funds, Inc.

Investment Adviser:
INVESCO Funds Group, Inc.

Seeks capital growth. It also seeks current income.
The Fund normally invests at least 80% of its assets
in the equity securities and equity-related
instruments of companies that produce, generate,
transmit, or distribute natural gas or electricity, as
well as in companies that provide
telecommunications services, including local, long
distance and wireless, and excluding broadcasting.
The remainder of the fund’s assets are not required
to be invested in the utilities economic sector.

Janus Aspen Series
Aggressive Growth
Portfolio Service Shares

Investment Company:
Janus Aspen Series
Investment Adviser:
Janus Capital

A nondiversified Portfolio that seeks long-term
growth of capital. Invests primarily in common
stocks selected for their growth potential and
normally invests at least 50% of its equity assets in
medium-sized companies. Medium-sized companies
are those whose market capitalization falls within
the range of companies in the Standard and Poor’s
(S&P) MidCap 400 Index.

Janus Aspen Series
Growth Portfolio
Service Shares

Investment Company:
Janus Aspen Series
Investment Adviser:
Janus Capital

Seeks long-term growth of capital in a manner
consistent with the preservation of capital. Invests
primarily in common stocks selected for their
growth potential. Although it can invest in
companies of any size, it generally invests in larger,
more established companies.

Janus Aspen Series
International Growth
Portfolio Service Shares

Investment Company:
Janus Aspen Series
Investment Adviser:
Janus Capital

Seeks long-term growth of capital. Under normal
circumstances, invests at least 80% of its net assets
in securities of issuers from at least five different
countries, excluding the United States. Although the
Portfolio intends to invest substantially all of its
assets in issuers located outside the United States, it
may at times invest in U.S. issuers and it may at
times invest all of its assets in fewer than five
countries or even a single country.

Janus Aspen Series
Worldwide Growth
Portfolio Service Shares

Investment Company:
Janus Aspen Series
Investment Adviser:
Janus Capital

Seeks long-term growth of capital in a manner
consistent with the preservation of capital. Invests
primarily in common stocks of companies of any
size located throughout the world. Normally invests
in issuers from at least five different countries,
including the United States. May at times invest in

fewer than five countries or even in a single country.

Growth Portfolio

Investment Company:
Neuberger Berman Advisers
Management Trust

Investment Adviser:
Neuberger Berman Management
Inc.

Sub-Adyviser:

Neuberger Berman, LLC

Seeks growth of capital by investing mainly in
common stock mid-capitalization companies.
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INVESTMENT PORTFOLIO OBJECTIVES

Variable Investment

Investment Company/Adviser/

Investment Objective

Neuberger Berman Advisers
Management Trust

Investment Adviser:

Neuberger Berman Management
Inc.

Sub-Adviser:

Neuberger Berman, LLC

Option Manager/ Sub-Adviser
Limited Maturity Bond Investment Company: Seeks the highest available current income
Portfolio Neuberger Berman Advisers consistent with liquidity and low risk to principal by
Management Trust investing mainly in investment-grade bonds and
Investment Adviser: other debt securities from U.S. Government and
Neuberger Berman Management corporate issuers.
Inc.
Sub-Adyviser:
Neuberger Berman, LLC
Partners Portfolio Investment Company: Seeks growth of capital by investing mainly in

common stock of mid- to large-capitalization
companies.

Mid Cap Value VCT
Portfolio — Class 1
Shares

Investment Company:

Pioneer Variable Contracts Trust
Investment Adviser:

Pioneer Investment Management,
Inc.

Seeks capital appreciation by investing in a
diversified portfolio of securities consisting
primarily of common stocks. Normally, invests at
least 80% of total assets in equity securities of mid-
size companies, that is, companies with market
values within the range of market values of
companies included in Standard & Poor’s MidCap
400 Index.

Small Cap Value VCT
Portfolio — Class 1
Shares

Investment Company:

Pioneer Variable Contracts Trust
Investment Adviser:

Pioneer Investment Management,
Inc.

Seeks capital growth by investing in a diversified
portfolio of securities consisting primarily of
common stocks. Normally, invests at least 80% of
total assets in equity securities of small companies,
that is, companies with market values within the
range of market values of issuers included in the
Russell 2000® Index.

Putnam VT Growth and
Income Fund — Class IB
Shares

Investment Company:

Putnam Variable Trust
Investment Adviser:

Putnam Investment Management,
LLC

Seeks capital growth and current income. The fund
seeks its goal by investing mainly in common stocks
of U.S. companies with a focus on value stocks that
offer the potential for capital growth, current income
or both.

Putnam VT New
Opportunities Fund —
Class IB Shares

Investment Company:

Putnam Variable Trust
Investment Adviser:

Putnam Investment Management,
LLC

Seeks long-term capital appreciation. The fund
seeks its goal by investing mainly in common stocks
of U.S. companies with a focus on growth stocks in
sectors of the economy that Putnam Management
believes have high growth potential.

Putnam VT Small Cap
Value Fund — Class IB
Shares

Investment Company:

Putnam Variable Trust
Investment Adviser:

Putnam Investment Management,
LLC

Seeks capital appreciation. The fund seeks its goal
by investing at least 80% of its net assets in small
companies of a size similar to those in the Russell
2000® Value Index.

Putnam VT Voyager
Fund — Class IB Shares

Investment Company:

Putnam Variable Trust
Investment Adviser:

Putnam Investment Management,
LLC

Seeks capital appreciation. The fund seeks its goal
by investing mainly in common stocks of U.S.
companies with a focus on growth stocks.
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INVESTMENT PORTFOLIO OBJECTIVES
Variable Investment Investment Company/Adviser/ Investment Objective
Option Manager/ Sub-Adviser
Worldwide Bond Fund Investment Company: Seeks high total return—income plus capital
Van Eck Worldwide Insurance appreciation—by investing globally, primarily in a
Trust variety of debt securities.
Investment Adviser and Manager:
Van Eck Associates Corporation
Worldwide Emerging Investment Company: Seeks long-term capital appreciation by investing in
Markets Fund Van Eck Worldwide Insurance equity securities in emerging markets around the
Trust world.
Investment Adviser and Manager:
Van Eck Associates Corporation
Worldwide Hard Assets | Investment Company: Seeks long-term capital appreciation by investing
Fund Van Eck Worldwide Insurance primarily in “hard asset securities.” Hard assets
Trust include precious metals, natural resources, real
Investment Adviser and Manager: | estate and commodities. Income is a secondary
Van Eck Associates Corporation consideration.
Worldwide Real Estate Investment Company: Seeks high total return by investing in equity
Fund Van Eck Worldwide Insurance securities of companies that own significant real
Trust estate or that principally do business in real estate.
Investment Adviser and Manager:
Van Eck Associates Corporation

Guaranteed Interest Division

You may allocate all or a part of your net premium
and transfer your net account value into the
guaranteed interest division. The guaranteed interest
division guarantees principal and is part of our
general account. It pays interest at a fixed rate that
we declare.

The general account contains all of our assets other
than those held in the separate account (variable
investment options) or other separate accounts.

The general account supports our non-variable
insurance and annuity obligations. We have not
registered interests in the guaranteed interest
division under the Securities Act of 1933, as
amended (“1933 Act”). Also, we have not
registered the guaranteed interest division or the
general account as an investment company under the
Investment Company Act of 1940, as amended
(“1940 Act”) (because of exemptive and
exclusionary provisions). This means that the
general account, the guaranteed interest division and
its interests are generally not subject to regulation
under these Acts.

The SEC staff has not reviewed the disclosures in
this prospectus relating to the general account and
the guaranteed interest division. These disclosures,
however, may be subject to certain requirements of
the federal securities law regarding accuracy and
completeness of statements made.

The amount you have in the guaranteed interest
division is the net premium you allocate to that
division, plus amounts you transfer to it, plus
interest earned, minus amounts you transfer out or
withdraw. It may be reduced by deductions for
charges based on your account value allocated to it.

We declare the interest rate that applies to all
amounts in the guaranteed interest division. This
interest rate is never less than the minimum
guaranteed interest of 3.0%. The credited interest
rate will be in effect for an initial twelve-month
period. Thereafter, the credited interest rate will be
guaranteed for successive twelve month periods at
an interest rate current at that time. Interest
compounds daily at an effective annual rate that
equals the declared rate. We credit interest to the
guaranteed interest division on a daily basis. We
pay interest regardless of the actual investment
performance of our general account. We bear all of
the investment risk for the guaranteed interest
division.
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DETAILED INFORMATION
ABOUT THE POLICY

This prospectus describes our standard Strategic
Advantage variable universal life insurance policy.
There may be differences in the policy features,
benefits and charges because of state requirements
where we issue your policy. We describe all such
differences in your policy.

If you would like to know about variations specific
to your state, please ask your agent/registered
representative. We can provide him/her with the list
of variations that will apply to your policy.

Applying for a Policy

You purchase your policy by submitting an
application to us. The policy is issued on a
guaranteed and fully-underwritten basis. On the
policy date, the insured person must be no less than
age 15. For a fully-underwritten policy, the insured
person generally can be no more than age 85. For a
guaranteed issue policy, the insured person generally
can be no more than age 70. The insured person is
the person on whose life we issue the policy. See
Age, page 49.

Y ou may request that we back-date the policy up to
six months to allow the insured person to give proof
of a younger age for the purposes of your policy.

From time to time, we may accept an insured person
who exceeds our normal maximum age limit. We
will not unfairly discriminate in determining the
maximum age at issue. All exceptions to our normal
limit are dependent upon our ability to obtain
acceptable reinsurance coverage for our risk with an
older insured.

We and our affiliates offer other insurance products
which may have different fees and charges and
better match your needs. Contact your
agent/registered representative if you would like
information about these other products.

Temporary Insurance

If you apply and qualify, we may issue temporary
insurance in an amount equal to the face amount of
insurance for which you applied. The maximum
amount of temporary insurance is $4.5 million,
which includes other in-force coverage you have
with us. Temporary insurance may not be available
in all states.

Temporary coverage begins when all of the
following events have occurred:
* you have completed and signed our
temporary life insurance coverage form
* wereceive and accept a premium payment
of at least your scheduled premium (selected
on your application)
» partI of the application is complete.

Temporary life insurance coverage ends on the
earliest of:
» the date we return your premium payments
+ five days after we mail notice of termination
to the address on your application
+ the date your policy coverage starts
» the date we refuse to issue a policy based on
your application
* 90 days after you sign our temporary life
insurance coverage form.

There is no death benefit under the temporary
insurance agreement if any of the following events
occur:

+ there is a material misrepresentation in your
answers on the temporary life insurance
coverage form

» there is a material misrepresentation in
statements on your application

» the person or persons intended to be insured
die by suicide or self-inflicted injury

» the bank does not honor your premium
check.

Policy Issuance

Before we issue a policy, we require satisfactory
evidence of insurability of the insured person and
payment of your initial premium. This evidence
may include completion of underwriting and issue
requirements.
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The policy date shown on your policy schedule
determines:

*  monthly processing dates.

*  policy months.

* policy years.

* policy anniversaries.

It is not affected by when you receive the policy.
The policy date may be different from the date we
receive your first premium payment. Generally, we
charge monthly deductions from your policy date.

The policy date is determined one of three ways:

1. the date you designate on your application,
subject to our approval.

2. the back-date of the policy to save age,
subject to our approval and law.

3. ifthere is no designated date or back-date,
the policy date is:

* the date all underwriting and
administrative requirements have been
met if we receive your initial premium
before we issue your policy; or

» the date we receive your initial premium
if it is after we approve your policy for
issue.

If you choose to have your policy date be earlier
than the date we issue your policy (called back-
dating), then the following charges will be charged
from that earlier date on your first monthly
processing date:

* mortality and expense risk charge;

*  policy charge;

* administrative charge;

* cost of insurance charges;

* rider charges; and

* guaranteed minimum death benefit charge.

If you have elected to backdate your policy which
enables you to benefit from a lower age for the
purposes of calculating the cost of insurance charges
on your policy, you should understand there are
some inherent costs associated with your decision to
backdate. For each month that your policy is
backdated, the applicable cost of insurance charges
are accumulated and deducted from your initial
premium payment. Thus, backdating your policy

has the effect of lowering your initial net premium
and thus the amount available to be allocated to the
investment options. On backdated policies the
accrued cost of insurance charges deducted from the
initial premium result in policy values being lower
than those in any policy illustrations you have
received.

Definition of Life Insurance

At policy issue, you may choose one of two tests for
the federal income tax definition of life insurance.
You cannot change your choice later.

The tests are the cash value accumulation test and
the guideline premium/cash value corridor test. If
you choose the guideline premium/cash value
corridor test, we may limit premium payments
relative to your policy death benefit under this test.
See Tax Status of the Policy, page 58.

Premium Payments

You may choose the amount and frequency of
premium payments, within limits. You cannot make
premium payments after the death of the insured
person or after the continuation of coverage period
begins. See Continuation of Coverage, page 38.

We consider payments we receive to be premium
payments if you do not have an outstanding loan and
your policy is not in the continuation of coverage
period. After we deduct certain charges from your
premium payment, we add the remaining net
premium to your policy.

A payment is received by us when it is received at
our offices. After you have paid your initial
premium, we suggest you send payments directly to
us, rather than through your agent/registered
representative, to help assure the earliest crediting
date.

Scheduled Premium

Your premium payments are flexible. You may
select your scheduled (planned) premium (within
our limits) when you apply for your policy. The
scheduled premium, shown in your policy and
schedule, is the amount you choose to pay over a
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stated time period. This amount may or may not be
enough to keep your policy in force. You may
receive premium reminder notices for the scheduled
premium on a quarterly, semi-annual or annual
basis. You are not required to pay the scheduled
premium.

You may choose to pay your premium by electronic
funds transfer each month. Your financial
institution may charge for this service. If you
choose to pay your initial premium by electronic
transfer, please be sure to include the appropriate
information as part of your application to avoid a
delay in making your coverage effective.

You can change the amount of your scheduled
premium within our minimum and maximum limits
at any time. If you fail to pay your scheduled
premium or if you change the amount of your
scheduled premium, your policy performance will
be affected.

If you want the guaranteed minimum death benefit,
your scheduled premium should not be less than the
guarantee period annual premium shown in your
policy. See Guaranteed Minimum Death Benefit,
page 33.

Unscheduled Premium Payments

Generally speaking, you may make unscheduled
premium payments at any time, however:

*  We may limit the amount of your
unscheduled premium payments that would
result in an increase in the base death benefit
amount required by the federal income tax
law definition of life insurance. We may
require satisfactory evidence that the insured
person is insurable at the time that you make
the unscheduled premium payment if the
death benefit is increased due to your
unscheduled premium payments.

*  We may require proof that the insured
person is insurable if your unscheduled
premium payment will cause the net amount
at risk to increase.

*  We will return premium payments which are
greater than the “seven-pay” limit for your
policy if your payment would cause your
policy to become a modified endowment
contract, unless you have acknowledged in

writing the new modified endowment
contract status for your policy. The “seven-
pay” limit is defined by the Internal
Revenue Code, as amended and actuarially
determined. It varies based on the age,
gender and premium class of each insured,
as well as the death benefit and additional
benefits or riders on the policy. Itis
generally the maximum possible premium
that we may receive during the first seven
policy years in order for the policy not to be
classified as a modified endowment
contract.

See Modified Endowment Contracts, page 59, and
Changes to Comply with the Law, page 61.

If you have an outstanding policy loan and you

make an unscheduled payment, we will consider it a
loan repayment, unless you tell us otherwise. If your
payment is a loan repayment, we do not take tax or
sales charges.

Target Premium

Target premium is not based on your scheduled
premium. Target premium is actuarially determined
based on the age and gender of the insured person.
The target premium is used to determine your initial
sales charge and the sales compensation we pay. It
may or may not be enough to keep your policy in
force. You are not required to pay the target
premium and there is no penalty for paying more or
less. The target premium for your policy and
additional segments is listed in your policy schedule

pages.
Minimum Annual Premium

To qualify for the special continuation period, you
must pay a minimum annual premium during each of
your first three policy years.

Y our minimum annual premium is based on:
» the insured person’s age, gender and
premium class
» the stated death benefit of your policy
* riders on your policy.

Y our minimum annual premium is shown in the
schedule pages of your policy. We may reduce the
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minimum annual premium for group or sponsored
arrangements, or for corporate purchasers.

Special Continuation Period

The special continuation period (no lapse guarantee
period) is the first three policy years. Under the
special continuation period, we guarantee that your
policy will not lapse, regardless of its net account
value, if on a monthly processing date:

* premium you have paid, minus partial
withdrawals that you have taken, minus
outstanding policy loans, including accrued
loan interest, is greater than or equal to;

* the minimum monthly premium for each
policy month from the first month of your
policy through the current monthly
processing date.

The minimum monthly premium is one-twelfth of
the minimum annual premium.

During the first three years of your policy, if there is
not enough net account value to pay the monthly
charges and you have satisfied these requirements,
we do not allow your policy to lapse. We do not
permanently waive these charges. Instead, we
continue to deduct these charges which may result in
a negative net account value, unless you pay enough
premium to prevent this. The negative balance is
your unpaid monthly charges owing. At the end of
the special continuation period, to avoid lapse of
your policy you must pay enough premium to bring
the net account value to zero plus the amount that
covers your estimated monthly charges for the
following two months. See Lapse, page 46.

Allocation of Net Premium

The net premium is the balance remaining after we
deduct tax and sales charges from your premium
payment.

Insurance coverage does not begin until we receive
your initial premium. It must be at least the sum of
the scheduled premium payments due from your
policy date through your investment date.

The investment date is the first date we apply net
premium to your policy. If we receive your initial
premium after we approve your policy for issue, the

investment date is the date we receive your initial
premium.

We apply the initial net premium to your policy after
all of the following conditions have been met:
*  we receive the required amount of premium.
» all issue requirements have been received by
our customer service center.
* we approve your policy for issue.

Amounts you designate for the guaranteed interest
division will be allocated to that division on the
investment date. If your state requires return of your
premium during the free look period, we initially
invest amounts you have designated for the variable
investment options in the variable investment option
which invests in the Fidelity VIP Money Market
Portfolio. We later transfer these amounts from this
variable investment option to your selected variable
investment options, based on your most recent
premium allocation instructions, at the earlier of the
following dates:

« five days after the date we mailed your
policy plus the length of your state free look
period; or

» the date we have received your delivery
receipt plus the length of your state free look
period.

If your state provides for return of account value
during the free look period (or provides no free look
period), we invest amounts you designated for the
variable investment options directly into your
selected variable investment options.

We allocate all later premium payments to your
policy on the valuation date of receipt. We will use
your most recent premium allocation instructions
specified in percentages stated to the nearest tenth
and totaling 100%. A payment is received by us
when it is received at our offices. After you have
paid your initial premium, we suggest you send
payments directly to us, rather than through your
agent/registered representative, to help assure the
earliest crediting date.

Premium Payments Affect Your
Coverage

Unless you have the guaranteed minimum death
benefit feature or your policy is in the special
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continuation period, your coverage lasts only as long
as your net account value is enough to pay the
monthly charges and your account value is more
than your outstanding policy loan plus accrued loan
interest. If you do not meet these conditions, your
policy will enter the 61-day grace period and you
must make a premium payment to avoid lapse. See
Lapse, page 46, and Grace Period, page 46.

If you pay your minimum annual premium each year
during the first three policy years and take no policy
loan or withdrawals, we guarantee your policy and
riders will not lapse during the special continuation
period, regardless of your net account value. See
Special Continuation Period, page 27.

Under the guaranteed minimum death benefit
option, the base death benefit portion of your policy
remains effective until the end of the guarantee
period. The guaranteed minimum death benefit
feature does not apply to riders which terminate
when your policy is kept in force under this feature.
You must meet all conditions of the guarantee. See
Guaranteed Minimum Death Benefit, page 33.

Modified Endowment Contracts

There are special federal income tax rules for
distributions from life insurance policies which are
modified endowment contracts. These rules apply to
policy loans, surrenders and partial withdrawals.
Whether or not these rules apply depends upon
whether or not the premium we receive is greater
than the “seven-pay” limit.

If we find that your scheduled premium causes your
policy to be a modified endowment contract on your
policy date, we will require you to acknowledge that
you know the policy is a modified endowment
contract. We will issue your policy based on the
scheduled premium you selected. If you do not want
your policy to be issued as a modified endowment
contract, you may reduce your scheduled premium
to a level which does not cause your policy to be a
modified endowment contract. We will then issue
your policy based on the revised scheduled

premium. See Modified Endowment Contracts,
page 59.

Death Benefits

You decide the amount of insurance you need, now
and in the future. You can combine the long-term
advantages of permanent life insurance (base
coverage) with the flexibility and short-term
advantages of term life insurance. Both permanent
and term life insurance are available with one policy.
The stated death benefit is the permanent element of
your policy. The adjustable term insurance rider is
the term insurance element of your policy. See
Adjustable Term Insurance Rider, page 35.

Generally, we require a minimum stated death
benefit of $50,000. Our underwriting procedures in
effect at the time you apply may limit the maximum
stated death benefit.

If you have an adjustable term insurance rider, at
issue we restrict your target death benefit to no more
than eleven times your stated death benefit. See
Adjustable Term Insurance Rider, page 35.

It may be to your economic advantage to include
part of your insurance coverage under the adjustable
term insurance rider. The adjustable term insurance
rider has no cash value, however, and provides no
growth potential. Both the cost of insurance under
the adjustable term insurance rider and the cost of
insurance for the base death benefit are deducted
monthly from your account value and generally
increase with the age of the insured person. Use of
the adjustable term insurance rider may reduce sales
compensation, but may increase the monthly cost of
insurance. Coverage provided by the adjustable
term insurance rider is not included in any
guaranteed minimum death benefit. See Adjustable
Term Insurance Rider, page 35.

Your death benefit is calculated as of the date of
death of the insured person.

Strategic Advantage

28



Death Benefit Summary

This chart assumes no death benefit option changes and that partial withdrawals are less than the
premium we receive.

Option 1

Option 2

Option 3

Stated
Death
Benefit

The sum of death benefit
segments under the policy.
The stated death benefit
changes when there is an
increase or decrease or when
a policy transaction causes it
to change.

The sum of death benefit
segments under the policy.
The stated death benefit
changes when there is an
increase or decrease or when a
policy transaction causes it to
change.

The sum of death benefit
segments under the policy.
The stated death benefit
changes when there is an
increase or decrease or when
a policy transaction causes it
to change.

Base Death
Benefit

The greater of:

* the stated death benefit;
or

* the account value
multiplied by the
appropriate factor from
the definition of life
insurance factors.

The greater of:

* the stated death benefit
plus the account value; or

* the account value
multiplied by the
appropriate factor from
the definition of life
insurance factors.

The greater of:

* the stated death benefit
plus the sum of all
premium payments we
receive minus partial
withdrawals you have
taken; or

* the account value
multiplied by the
appropriate factor from
the definition of life
insurance factors.

Target
Death
Benefit

Stated death benefit plus
adjustable term insurance
rider benefit, if any.

Stated death benefit plus
adjustable term insurance rider
benefit, if any.

Stated death benefit plus
adjustable term insurance
rider benefit, if any.

Total Death
Benefit

It is the greater of:
* the target death benefit;
or
* the account value
multiplied by the
appropriate factor from

It is the greater of:
* the target death benefit
plus the account value; or
* the account value
multiplied by the
appropriate factor from the

It is the greater of:

* the target death benefit
plus the sum of all
premium payments we
receive minus partial
withdrawals you have

the definition of life definition of life insurance taken; or
insurance factors. factors. « the account value
multiplied by the
appropriate factor from
the definition of life
insurance factors.
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Option 1 Option 2 Option 3
Adjustable The total death benefit minus | The total death benefit minus The total death benefit minus
Term the base death benefit, but the base death benefit, but not | the base death benefit, but
Insurance not less than zero less than zero. not less than zero.
Rider
Benefit If the account value If the account value multiplied | If the account value
multiplied by the death by the death benefit corridor multiplied by the death
benefit corridor factor is factor is greater than the stated | benefit corridor factor is
greater than the stated death death benefit p/us the account | greater than the stated death
benefit, the adjustable term value, the adjustable term benefit plus the sum of all
insurance benefit will be insurance rider benefit will be | premium payments we
decreased. It will be decreased. It will be decreased | receive minus partial
decreased so that the sum of | so that the sum of the base withdrawals you have taken,
the base death benefit and the | death benefit and the the adjustable term insurance
adjustable term insurance adjustable term insurance rider | rider benefit will be
rider benefit is not greater benefit is not greater than the decreased. It will be
than the target death benefit. | target death benefit p/us the decreased so that the sum of
If the base death benefit account value. If the base the base death benefit and the
becomes greater than the death benefit becomes greater | adjustable term insurance
target death benefit, then the | than the target death benefit rider benefit is not greater
adjustable term insurance plus the account value, then than the target death benefit
rider benefit is zero. the adjustable term insurance plus the sum of all premium
rider benefit is zero. payments we receive minus
partial withdrawals you have
taken. If the base death
benefit becomes greater than
the target death benefit plus
the sum of all premium
payments we receive minus
partial withdrawals you have
taken, then the adjustable
term insurance rider benefit is
Zero.
Base Death Benefit based on:
* the insured person’s age
Your base death benefit can be different from your » the insured person’s gender

stated death benefit as a result of:
» your choice of death benefit option.

e increases or decreases in the stated death

benefit.

* achange in your death benefit option.

Federal income tax law requires that your death
benefit be at least as much as your account value
multiplied by a factor defined by law. This factor is

» the cash value accumulation test or the
guideline premium/cash value corridor test

for the federal income tax law definition of

life insurance. See Appendix A, page 209,
or Appendix B, page 210.

As long as your policy is in force, we will pay the

death proceeds to your beneficiaries after the insured
person dies. The beneficiaries are the people you
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name to receive the death proceeds from your
policy. The death proceeds are:
* your base death benefit on the date of the
insured person’s death; plus
* the amount of any rider benefits; minus
* any outstanding policy loan with accrued
loan interest; minus
» any outstanding charges and deductions
incurred before the death of the insured
person.

There could be outstanding charges and deductions
if the insured person dies while your policy is in the
grace period or in the three-year special continuation
period.

Death Benefit Options

You have a choice of death benefit options
(described below). Your choice may result in your
base death benefit being greater than your stated
death benefit.

If you purchased a policy which was delivered on or
before December 31, 1997, you have a choice of
three death benefit options: option 1, option 2 or
option 3 (described below). Otherwise, you have a
choice of two death benefit options: option 1 or
option 2. Your choice may result in a base death
benefit greater than your stated death benefit.

Option 1: Under death benefit option 1, your base
death benefit is the greater of:
* your stated death benefit on the date of the
insured person’s death; or
* your account value on the date of the
insured person’s death multiplied by the
appropriate factor from the definition of life
insurance factors shown in Appendix A
or B.

With option 1, positive investment performance
generally reduces your net amount at risk, which
lowers your policy’s cost of insurance charge.
Option 1 offers insurance coverage at a set amount
with potentially lower cost of insurance charges over
time.

Option 2: Under death benefit option 2, your base
death benefit is the greater of:
» your stated death benefit plus your account

value on the date of the insured person’s
death; or

* your account value on the date of the
insured person’s death multiplied by the
appropriate factor from the definition of life
insurance factors shown in Appendix A
or B.

With option 2, investment performance is reflected
in your insurance coverage.

If your policy was delivered on or before December
31, 1997, you may choose death benefit option 3.

Under death benefit option 3, your base death
benefit is the greater of:

* your stated death benefit on the date of the
insured person’s death plus the sum of all
premium payments we have received minus
partial withdrawals you have taken under
your policy; or

* your account value on the date of the
insured person’s death multiplied by the
appropriate factor from the definition of life
insurance factors shown in Appendix A
or B.

With option 3, the base death benefit generally will
increase as we receive premium and decrease if you
take partial withdrawals. In no event will your base
death benefit be less than your stated death benefit.

Death benefit options 2 and 3 are not available
during the continuation of coverage period. If you
have option 2 or 3 on your policy, it automatically
converts to death benefit option 1 when the
continuation of coverage period begins. See
Continuation of Coverage, page 38.

Changes in Death Benefit Options

You may request a change in your death benefit
option on or after your first monthly processing date
and before the continuation of coverage period
begins.

Your death benefit option change is effective on
your next monthly processing date after we approve
it, so long as at least one day remains before your
monthly processing date. If less than one day
remains before your monthly processing date, your
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change will be effective on the second following
monthly processing date.

After we approve your request, we send a new
policy schedule page to you. You should attach it to
your policy. We may ask you to return your policy
to our customer service center so that we can make
this change for you.

A death benefit option change applies to your entire
stated or base death benefit. Changing your death
benefit option may reduce or increase your target
death benefit, as well as your stated death benefit.
We may not approve a death benefit option change if
it reduces the target or stated death benefit below the
minimum we require to issue your policy.

For you to change from death benefit option 1 to
option 2 or from option 1 to option 3, we may
require proof that the insured person is insurable
under our normal rules of underwriting, unless
prohibited by the terms of your policy.

On the effective date of your option change, your
stated death benefit changes as follows:

Change  Change Stated Death Benefit
From To Following Change:

Option 1  Option 2 Your stated death benefit
before the change minus your
account value as of the
effective date of the change.

Option 2 Option 1 Your stated death benefit
before the change plus your
account value as of the
effective date of the change.

Option 3  Option 1 Your stated death benefit

before the change plus the
sum of the premium
payments we received, minus
partial withdrawals you have
taken as of the effective date
of the change.

Change Change Stated Death Benefit
From To Following Change:
Option 1  Option 3 Your stated death benefit

before the change minus the
sum of the premium payments
we received, plus partial
withdrawals you have taken as
of the effective date of the
change.

Your stated death benefit
before the change plus your
account value as of the
effective date of the change,
minus the sum of the premium
payments we received minus
partial withdrawals you have
taken as of the effective date of
the change.

Option 2 Option 3

Your stated death benefit
before the change p/us the sum
of the premium payments we
received minus partial
withdrawals you have taken as
of the effective date of the
change, minus your account
value as of the effective date of
the change.

Option 3 Option 2

We increase or decrease your stated death benefit to
keep the net amount at risk the same. There is no
change to the amount of term insurance if you have
an adjustable term insurance rider. See Cost of
Insurance Charge, page 56.

If you change your death benefit option, we adjust
the stated death benefit for each of your segments by
allocating your account value to each death benefit
segment. For example, if you change from death
benefit option 1 to option 2, your stated death
benefit is decreased by the amount of your account
value allocation to that segment. If you change from
death benefit option 2 to option 1, your stated death
benefit is increased by the amount allocated to that
segment.

Changing your death benefit option may have tax
consequences. You should consult a tax adviser
before making changes.
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Changes in Death Benefit Amount

Contact your agent/registered representative or our
customer service center to request a change in the
amount of your policy’s death benefit. The change
is effective on the next monthly processing date after
we receive and approve your request. There may be
underwriting or other requirements which must be
met before your request can be approved. Your
requested change must be for at least $1,000.

After we make your requested change, we will send
you a new policy schedule page. Keep it with your
policy. We may ask you to send your policy to us so
that we can make the change for you. You may
change your target death benefit once a policy year.

We may not approve a requested change if it will
disqualify your policy as life insurance under federal
income tax law. If we disapprove a change for any
reason, we provide you with a notice of our decision.
See Tax Considerations, page 58.

You may change your policy’s stated death benefit
on or after your first policy anniversary (first
monthly processing date for an increase). You may
not decrease the stated death benefit below the
minimum we require to issue your policy.

Requested reductions in the death benefit will first
decrease the target death benefit. We decrease your
stated death benefit only after your adjustable term
insurance rider coverage is reduced to zero. If you
have more than one segment, we divide decreases in
stated death benefit among your death benefit
segments pro rata unless law requires differently.

You must provide satisfactory evidence that the
insured person is still insurable to increase your
death benefit. Unless you tell us differently, we
assume your request for an increase in your target
death benefit is a request for an increase to your
stated death benefit. Thus, the amount of your
adjustable term insurance rider will not change.

The initial death benefit segment, or first segment, is
the stated death benefit on your policy’s effective
date. A requested increase in stated death benefit
will cause a new segment to be created. Once we
create a new segment, it is permanent unless law

requires differently. The segment year runs from the
segment effective date to its anniversary.

Each new segment may have:

* anew sales charge.

* new cost of insurance charges, guaranteed
and current.

* anew incontestability period.

* anew suicide exclusion period.

* anew target premium.

* anew minimum annual premium during the
special continuation period.

We allocate the net amount at risk among death
benefit segments in the same proportion that each
segment bears to the total stated death benefit.
Premium we receive after an increase is applied to
your segments in the same proportion as the
guideline annual premium for each segment bears to
the total guideline annual premium for all segments.
Sales charges are deducted from each segment’s
premium based on the length of time that segment
has been effective.

If a death benefit option change causes the stated
benefit to increase, no new segment is created.
Instead, the size of each existing segment(s) is (are)
changed. If it causes the stated death benefit to
decrease, each segment is decreased.

There may be tax consequences as a result of a
decrease in your death benefit. Decreasing the face
amount of your policy could cause the policy to be
classified as a modified endowment contract and
could subject prior and subsequent distributions
(including loans) from your policy to be subject to
adverse tax treatment. You should consult a tax
adviser before changing your death benefit amount.
See Modified Endowment Contracts, page 59.

Guaranteed Minimum Death Benefit

Usually, your coverage lasts only as long as your net
account value is enough to pay the monthly charges
and your account value is more than your
outstanding policy loan p/us accrued loan interest.
Your account value depends on:
* the timing and amount of any premium
payments.
+ the investment performance of the variable
investment options.
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» the interest you earn in the guaranteed
interest division.

* the amount of your monthly charges.

* partial withdrawals you take.

* loan activity you may have.

The guaranteed minimum death benefit may be
selected only at policy issue. This option extends
the period that your policy’s stated death benefit
remains in effect even if the variable investment
options perform poorly. See your policy to
determine how your benefits are affected.

The policy offers two guaranteed minimum death
benefit options. These options vary primarily by the
length of the guarantee period:

1. The later of ten policy years or until the
insured person is age 65.

2. The lifetime of the insured person or to the
policy anniversary nearest the insured
person’s 100" birthday (maturity date).

The guaranteed minimum death benefit coverage
does not apply to riders, including the adjustable
term insurance rider. Therefore, if your net account
value is not enough to pay the deductions as they
come due on your policy and if your policy is no
longer in the special continuation period, only the
stated death benefit portion of your coverage is
guaranteed to stay in force. See Lapse, page 46.

Charges for your base coverage and the guaranteed
minimum death benefit are deducted each month to
the extent that there is sufficient net account value to
pay these charges. If there is not sufficient net
account value to pay a charge, it is permanently
waived. Deduction of charges will resume once
there is sufficient net account value.

The guaranteed minimum death benefit feature is not
available in some states.

Requirements to Maintain the Guarantee Period

To qualify for the guaranteed minimum death
benefit you must pay premium at least equal to the
guarantee period annual premium. The guarantee
period monthly premium is one-twelfth of the
guarantee period annual premium. Your net account

value must meet certain diversification requirements.
See Charges and Deductions, page 54.

The guarantee period annual premium for the
guaranteed minimum death benefit option 1 (the
later of ten policy years or until the insured person is
age 65) will be based on:

» the insured person’s age, gender and

premium class.
» the stated death benefit of your policy.
* riders on your policy.

The guarantee period annual premium for the
guaranteed minimum death benefit option 2 (the
lifetime of the insured person or to the maturity date)
will be equal to the guideline annual premium
determined under the federal income tax law
definition of life insurance. The guarantee period
annual premium for option 2 will be greater than that
required for option 1